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Company name: VIRTALIS LIMITED
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Details of Charge

Date of creation:  28/06/2017
Charge code: 0464 6508 0007
Persons entitled: SANTANDER UK PLC

Brief description: 1,000 COMMON SHARES OF $0.01 EACH IN THE CAPITAL OF VIRTALIS,
AND ALL OTHER SHARES IN VIRTALIS FOR THE TIME BEING HELD BY
THE CHARGOR

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GUNNERCOOKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4646508

Charge code: 0464 6508 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th June 2017 and created by VIRTALIS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

4th July 2017 .

Given at Companies House, Cardiff on 6th July 2017

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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SHARE CHARGE

THIS DEED is made on 1% Tone 2017

THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAXE INDEPENDENT LEGAL ADVICE
BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND. IF YOU SIGN
AND ANY MEMBER OF THE GROUP IS NOT PAID YOU MAY HAVE TO PAY INSTEAD OF THE
PRINCIPAL.

BETWEEN:

{1y VIRTALIS LIMITED (compapy number 04646508 whose registered office % st Chester

{2 SANTANDER UK PLL s= security trustee for sach Group Member {the “Lender™}.
IT I8 AGREED:
1 DEFINITIONS AND INTERPRETATION
1.1 Pefinitions
Tr this Deed, viless the context otherwise requizes:

“Affilinte™ means in relatlon to any person, o Subsidiary of that person or a Holding Company of that
person or any other Subsidiary of that Helding Company;

“Business Day” means a day (otber than 2 Sanrday of Sunday)y on which banks are open for gensral
‘husiness 146 London;

*Charged Assets” means all the sseets of the Chargor described in clavse 2.1 (Fixed charge) including
gy part thereol and any interest thereing

“Collateral Instruments” means instruments, guarantees, indemnitics and other sssurances. against
tinancial loss and any other documents which contain or evidence an obligation to pay or discharge any
Jigbilities of any person;

“Defpnlt Ratc™ means the highest rate of interest peferred to'in the Finance Documents;

“Event of Default™ meany any event oF clroumstance specified as an sveit of default (howsoover
described) in the Finance Documents;

“PFiaance Doetnnentys” means the decaments governing the terms of the Secured Liabilities;

“Group” means Santender UK ple (repistered number 2294747y and its Subsidiaries for the time
being;

“Group Member™ means each member of the Growgy;

"Holdlng Company” means in selotion 08 compatiy or curporation, aiy other conygany or
corporation in respect of which it 5 & Submidiary:

“LPA” means the Law of Property Act 1925;

“Material Adverse Effect” means & mutenal adverse effect on




{a} the business, assets or fnancial condition of the Principal or the Chargor; and/or

{b) the shility of he Principel or the Chargor to perform sny of its obligafions under the Finance
Diocoments to which it s party; and/or

{c) the valoe or enforceability of the Secarity held by ayy Group Member in respect of the
Secured Lichilities;

“Purty” means a party o this Deed and includes its successors in title, permitted assigns and permitted
transferecs, whether irmmediate o derivativey

“Permitted Seourity™ msans:

fa} any Secuzity granted in favour of the Lender; and

) any Seourily permitted by the Lender in writing;

“Principal” means Arthur VR Limited (company number 10782283}

“Related Rights” means in respect of any Share:

{a} all monevs paid or payable i respect of that Share (whether as fncome, capital or otherwise);
{b} all shares, fnvestments or vther assets derived from that Share; and

{©} all vights derbved Trom or ncidental to that Share;

“Serredt Linhilities™ means 2ll moneys and Habilitios now or hercafter due, owing or incurmed by the

Chargor or the Principal to the Group Members (or any of them) whether expressed or implied, present
future or contingent; joint or several; ineurred as prineipal or surety; originally owing to the Group
Members {or eny of theta) or purchased or otherwise acquired by them or ity denominated in sterling or
in any other corrency; of incurred on any bank sccount or in any other mbnner whatsoevey, together
~with interest {both before end afier judgment) to the date of payment at such rales and on such ters as
‘may from (me to fine be agreed, commission, fees and other charges and all lepal and other costs,
chatges and expenses on a full and unquatified indemnity basis which may be fncurred by the Group
Mestbers {or any of then) in relation fo any such moncys or liabilities, the Charged Assels or generally
i respant of the Chargor orthe Principal;

“Securky” means & morigage, chatge, pledge, Hen orother seourity intersst securing sny obligation of
any persoil or any other agreémont or arfangement baving a similar eifect;

“Seeurlty Perdod” means the period from the date of this Deed wtil the Lender confirms in writing to
e Chargor that all the Secured Ligbilities have been unconditionslly and drrevocably paid and
discharged in full and no {Group Member has any continuing obligation to make Tacilitics available to
the Principal or the Chargon;

Shares means 1,000 common shares of $0.01 each in the capital of Virtalis, and ail other sharez in
Vittalis for the time belng held by the Chargor;

“Subsidiary” means o subsidiary wndertaking within the meaning of section 1162 of the Companies
Agt 2006; and.

“Vietalis” means Vitalis Ine., o compuny incorporated in the State of Delaware with registered
et 4610966 whose registered office is 2 ofo The Corporation Trost Comipany, Corporation Trost
Center, 1209 George Street, Wilmingfon DE 19801, USA.
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Construction

@

{2}
(e}

(d)

e
&

Any referenve in this Deed to;

(i} “gsgels” includes present and future property, sevenues and rights of every
deseription;

{if) clauses snd schedules are references to clauses and schedules of this Deod;

(i} “fhis Deed” of any ofher agreement of instrument is 2 reference to this Deed or that
other agresment or Instrument as the-same may bave been, or may from timeto time
e, amended, novated, replaced, restated, supplemented. or varied provided that,
where the consent of & Group Member is required pursnent to any Finence Document
or otherwise to such amendment, novation, replacement, restarement, sopplement or
variation, such consent has been obtained;

vy “indebtedness™ includes any obligation {whether incurred as principal or as surety)

for the paymient or repayment of money, whether present or future, actual or
contingent;.

{v} a “gunramtee” inchudes eny guaraniee, indemnity, counter indenmity or olher
assurance in vespect of the indebiedness of any person;

fvi} & “person” Inchudes any person, firm, company, corporation, government, state or
apency of a state or any association, trust or pacinership (whether or not having
separate legal persenality} or twe or more of the foregoing and includes  ite
successors and (in the case of each Group Member only) its permitted assignees and
transforees;

(vly  a reforence to “determines” or “determined” means o determination made in the
absolute diseretion of the person raoking the determination;

{vilt} aprovision of law is a reforence fo that provision as amended or re-enacted.
Clause and schedile headings ave for ease of reforence anty.
An Bvent of Defanlt is “contimoing” if it has not been:

{1y remedied to the satisfaction of the Group Member party to the Finence Document
under the torms of which the Event of Defaulf ocewrred; or

fii) watved by it nwriting.

Any grant of rights with full title guarantee shall be deemed to contain all of the covenants mnd
veariantios fmplied In zespetl of sny conveyance with full tile guaraniee pursuant éo
sention 1(2) of the Law of Property (Miscelianecus Provisions) Act 1994,

Words tmporting the plural shall inchude the singubar and vice versa,

Words importing the masculing shall include the fominine,
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Third party righls

{a) Uiless expressly provided fo the contrary in this Deed, a peson who is not a Pady has no
right ender the Contracts (Rights of Third Parties) Act 1999 10 enforce or enjoy the bepefit of
any term of this Deed,

{b) The consent of wny person which is not & Party is not required to rescind or vary this Deed or
asry other agresment entered into wnder orin connection with it.

CHARGE

Fized charpe

The Chargor charges to ihe Lender (us security wustee for the Group Members), us a aohtinuing
security for the peyment and discharge of the Secured Lishilities and by way of fixed chucge, the
Shares fogether with ol Reluted Rights,

Priority

The charges created by this Desd:

€] rank a5 & Thest charge; snd

(B} are given with fall title guarantes,

UNDERTAKINGS

Duration

The undertakings in this gavse 3 remeinin force during the Security Period.
Negative Pledpe

The Chargor shiall not create or permit to subsist any Security over any of the Charged Asscls other
than Permittad Security.

Complinnce with covenunts

The Chargor will:

{ay observe and povfor all covenants, burdens, stipelations, requitements and oblipations from
time to time affecting the Charged Assets whether imposed by statute, contract, ledse or
otherwise where failure to do so has or is reasonubly likely to have u Material Adverse Effect;

L do al] acts necossary to preserve its rights, Hfle and infercst in and to the Charged Assets; and

{c) net, without the writlen prior consent of the Lender, onter indo any onerous or restrictive
obligationy affecting any of the Charged Assets,

Infermation

The Chargor will preduce to the Lender such documents or information relating to the Charged Asscis
aw the Lender may o fime to time reasonably request and promptly déliver to the Lender a copy of
any notice or proceedings served by any person on the Charpor and concerning the Chartged Asgpts,




3.6

3.7

Jeopardy

The Chargor will not do, or cause or pesmlt 10 be done, anything which may depreciate, jeoperdise or
oikerwise prejudice the value ol the Charged Assots without the piior written tonsent of the Lender,

Exercise of rights

(@)

)

)

)

(&)

o

@©

Cin the later of:

{iy -the dite of this Deed; and

(1} the date of sequisition of those Shares or Related Rights
the Chirgor shall:

(A deliver {o the Lender alt certificates of title and otber documents of tifle or
evidense of ownership in respect of the Shares and the Relsted Rights; and

(B} deliver to the Lender such transfer- documents (with the transferes left
blark) or any other documents as the Lender may require. or otherwise
request in respect of the Shares and Related Rights,

Tinfil any steps wre faken 1o enforce the Security created by of under this Deed, the Chargor
shall be entitled to receive and retain all dividends, distributions and other moneys receivable

The Chargor shall mot exercise ils voting and otisr rights in respect of the Shares and Related
Rights irca menner which is lkely to be prejudicial tor the interests of the Lender,

'The Chargor shall make all payments which may become due and payable in respect of any of
the Shares and Related Rights. If it fails to make any such payments, the Lender may but
shall not be obliged to moake such payiment on behalf of the Chargor. Any sums so paid by the
Lender shall be repayable hy the Chargor fo the Lender on demand and pending such
repayment shall constitate part of the Secured Lisbilities.

The Chargor shall rematn Hable to vbserve and perform all of the conditions and obligstions
wagumed by 1t in respect of the Shares and Related Rights and fhe Lender shall not be required
to perform or fulfii any obligation of the Chargor in respect of the Shares or Related Rights.

The Chargor shell comply with any notice served on It under the Companies Act 1985 and/or
the Comparies Act 2006 or pursusnt to any articles of association or other constitutional
document in réspect of or In commection with the Shares or Redated Rights and will promptly
provide to the Lender & copy of that notice.

Immediatcly on conversion of any of fhe Sheres or Related Rights from & certificated to @i
uncertificated form and on the acquisition of any Shares or Related Rights in an uncertificated
form, the Chargor shall prive sucli instractions o directions and take such other steps and enter
into such documentation as the Lender may require in order to protect or preserve the Securily
fntended to be crepted by this Deed.

Hesteiction on dealing with Charged Asvets

‘The Chargor will not without the prior written consent of the Lender, (whether by & single wansaction
or s sertes of rebated or wwelsted lransactions and whether at the same time or over 3 perdod of fime)
sell, iramsfer, lease or otherwise dispose of any of the Charged Assets or agree to do so.
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4.1

4.2

31

5.2

53

Pawer to remedy

{&) 1f the Clargor at any fime defaults in complying with any of its obligations contained in this
Deed, the Lender shall, without prejudice to any other rights arising as a consequence of such
defanll, be entitled to make good such default and the Chargor Isfevocsbly authiorises the
Lender snd its employees and agents by way of security to do all such things necessary or
desirable [n conpection with e same;

(& ‘Amy moneys so expended by the Lender shall be repayable by the Chargor to the Lender on
demand together with interest at the Default Rate from the dale of payment by the Lender
until sach repayment, both before and afier fudgment.

FURTHER ASSURANCE

Forther assorance

“Tirg Chacpor shall, if and when roguired by the Lender sxecute such fariher Security and assorances in

favour of the Lender and do all such sets and tings as the Lender shall from thne to time reguiee over
o1 in relation to all or any of the Charged Assels o secure the Secured Lisbilities or fo oreate, perfect,
protect or madntain the seeurity intended tobe oreated by this Deed over the Charg@ﬁ Assets or any part
thereof of o facililate the realisation of the same.

Certaig docmmentary requirements
Such further Security and assurances shall be prepared by or on behalf of the Lender, ot the expense of
the Chargor, and shell contaln an immediate power of ssle without notice, & cawe excluding

section B3 of the LPA, 2 clanse excluding the restrictions contained In section 103 of the LPPA and such
other olauses for the benefit of the Group Mombers as the Lender may reasonably require.

CERTAIN POWERS OF THE LENRER

FPowers on enfor¢enment

At any time while an Event of Defnault i conlinuing, ot if requested by fve Chargor, the Lender may,
extcnded by this Deed.

Subsequent Security

{n} If the Lender receivas notice of any subzequent Security affecting the Charged Assets or any
part thoreof, the Lender may openi & new accovedt for the Chargor or the Prineipal.

b} If it does not open & new account then, unless the Lender gives express written notice to the
' confrary to the Chargor, it shall nevertheless be treated s if it had opened & new acconnt at the
time ‘when it feceived such notice and as frons that time all payments made to the Lender in
respect of Seoured Liabilities shall be ceedited or be izeated a5 having been credited ko the now
sccount and shall not operate to reduce the Secured Liabilities outstanding al the time when it

reosived such notics,

Confingencles

(ay If the Lender enforces the securily constituted by this Deed at a thine when no smownt in
sespect of the Becurest Linbilities is due and payable, the Lender may pay the procoeds of any
recoveries effected by it into a suspense account.
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5.5

(b} The Lender may {subjeet to the payment of any claims having priodty to this security)
withdraw amounis standing to the oredit of such sccount for application as follows:

i} paying all costs, charges and expenses incurred and payments made by the Lender in
the pontse of such enforcement; and

(i paying amounts due and payable io respect of the Secured Liabiliies as and when the
smne become due and pavable,

Redemption of prior Seearity

1 an, Bvent of Defanli i5 continning or if réqueaied by the Chargor, the Lender may:
(&) redesm any prior Security against any Charged Assct; andfor

(b} procure the transler of that Security to sl andior

{c} settfe and pass the sccounts of ihe prior morigagee, chargee or encumbrancer and any
soeounts settled end possed will be conclusive and binding on the Chargor,

The Chargor shall pay on demand ofl principal maneys, interst, vosts, charges and expenses in

-connestion with any such redemption andfor transfer,

Other vights
) T wn Event of Default i continuing, the Chargor shall on request by the Lender:

{1} deliver 10 the Lender such pre-stemped stock imaosfer . forms or other . fansfer
dotuments 25 the Lender may require to ensble the Lender or ity nomifnes or
newmiinees to be registered 8z the owner of, and fo obtain legal and beneficlal title to,
the Shares and/or Related Rights reforred to in such request;

{if)  provide to the Lender certified coples of all resolutions and autherisations approving
the execulion of such transfer forms and registration of such transfers as ike Lender
RaY reasanably require;

(i}  procure that each such ransfer is promptly registered by the relevant company; and

{iv} provars tha, immediotely on their issue, sl share certificstes or othor documents of
title |in. the appropriste. form, in respect of the Shares and/or Related Rights, are
deliversd to the Lender in each case showing the registered holder &3 the Lender or
ils norninee of pominges (s applicable).

{b) If an Event of Detault is continuing, the Chargor shall exercise all voling rights in respect of
The: Sheres and Relsted Rights only in accordance with the fnstmctions of the Lenider,

e} At any time while an Evewt of Default is continming, the Lender muy complete the transfer
dacuments delivered to it under clapse 3.6(a)01NB} in favour of itself o such other person or
nomines as it shal scleet,

{dy At any time while an Event of Default is continuing, the Lender and its nominee or nominces
may selt ell or any of the Shires or Related Rights in any manmer permitied by law and on
sired terms ag the Lender shull in its absolute discretion deteemine,




5.6
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7.2

8.1

(e) Al any time after steps have been taken to enforce the Security ereated by or sader this Peed,
if the Chargor receives any dividends, distributions or other moneys in respect of the Shares or
‘the Related Rights, the Chargor shell irproediately pay such sums received divectly o the
Lender for application in accordance with clause 6 aad shall hold alf such sums on trast for the-
Lender pending payment of them to such sccount as the Lender shall direct.

Power of sale and ripht of consolidation

Rections 93 aud 103 of the LPA do not apply fo the yeeurdty constitoted by this Deed,

APPLICATION OF PROCEEDS

Al moneys reeeived by the Lender ahall be applied, after the discharge of all liabilities having priority

o the Secured Liabililies, in or towards satisfaction of such of the Secured Lisbilities and in such order

as the CGroup Members may from time to time conclusively agree, except that the Lender may credit the
samc 1o & suspense aceount for so long and insuch manner as the Lender may from time to time
determing.

FROTECTION OF THIRD PARTIES
Desxoed right to enforee

In favour of any purcheser (as defined in seotion 205 of the LPA) or person dealing in good faith, the
Secoved Linbilides shall be decmed to become due, and all dghts of enforcement conferred on the
Lender by the LPA, as vatied and extended by this Deed, shall be deerned to arise, immediately after
the exeoution of fhis Deed.

Mo enquiry required

Ne purchaser or other person dealing with the Lender shall be bound or conderned to snguire whether
any power exercised or purported 0o be cxercised under this Deed has become excraisable or whethey
any money i3 due on the secunty of this Doed or as o the propristy or repularity of any szle by, or
other dealing with, the Lender or be concerned with notice to the conlrary. Any such sale or dealing
shall be deomed to be within the powers conferred by this Deed and to be valid and effectual
aveordingly.

DELEGATION

The Lendler may delegate by power of atiorney or in any other manner (o amy person any right, power
or diseretion exercivable by it under this Deed. Asny such delepation may be made on the forms
{including power (o sub-Jelégate} and subject to any regulations which the Leader miay think . The
Lender will not he fn any way lisble or responsible to the Chargor for any loss or iahility arising from
any act, defsult; omission or misconduct on the part of any such delegate or sub-délegate.

INDEMNITIES
Enforcement costs
The Chargor shall pay to the Lender on demand the smount of all costs and expenses (inclnding logal

fees; stamp doties and any value added tax) incurred by the Lender in connection with the enforcement,
preservation or release of sny rights woder this Diced on o full indemnity baais,




8.2

18

10.1

152

Iodemnity Brom Charged Assels

Fhe Lender, any aftorney, agent or other person appointed by the Lender under this Deed and the
officers and employees of the Lender and .any auch atiomcy, sgent or other persen feach an
todenmified Party) shall be entiled to be indemnifisd out of the Charged Asscts in respect of all costs
and losses which may be incurred by, or made againgt, any of them {or by 0r against auy manager,
agent, officer or employce for whose lability, act or omission any of them may be answerpble) at any
tirne relating to or arising out of or 85 & conssguence of:

{a} anything done or omifted in the exercise, or purported exercise, of the powers contalined in this
Pead; or

{n any bireach by the Chargor of any of its obligations woder this Deed; or

{c) any claim made or asserted against an Indomnified Farty under any law which would not have
arisen if this Degd had not beren exeented and which was not caused by the gross negligence or
wilful default of the relevant Indemnified Party.

POWER OF ATTORNEY

Power of attorney

i.
The Chargor, by way of security irrevocably appoints cach of the Lender and their respective delegates
severally to be its attorney in it name and on its behalf:.

{a} to execule and complete any documents or instruments which the Lender may tequire for
_porfecting the title of the Lender to the Charged Assets or for vesting the same in the Lender,
its pominee or any prrchaser;

{5} to sign, execute, sesl and deliver, and otherwise perfect, any further Security or docurment
refereod o in clause 4.1 (Purther asrarance); and

() otherwise panerally o sign, seal, execule and deliver all deeds; agrecrents snd other
docurnents and to do all sets and things which may be required Tor the fidl exercise of afl or
any of tho powors. conforred on the Lender under this Deed or which may bhe deemed
expedient by the Lender in connection with any disposition, realisafion or gelting in of the
Charged Asscis or any part thereaf or in commestion with any other exercise of any power
voder this Deed.

Ratification

‘The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which any
aiforney pursuent to clavse 101 (Power of alivrney) shall do, or purport to do, in the exercise of his




11

113

1.2

L%

MISCELLANEOUS
Contloning seeurity

This Decd is & continuing Security and will cxtend to the ultimate batance of the Secured Liabilities,
regardless of any Intermediate payment or discharge In whole or in part.

Waiver of defences
The Hability of the Chargor ander this Deed will not be affectad by an act, omission, mabter or thing

which, but for this clavse, would reduce, release or prejudics any of itz gbligations under this Desd
(withoot limitation and whether or not known to it, the Lender or fo any Group Member) including:

{2y any tioe, watver or consent granted to, or composition with, the Principal or other person;
(b} the release of the Principal or any other person under the terms of any composition or

arrangement with any crediter of any such entity or person;

e} the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforoe, any rights against, or Security-over assets of, the Principal or other
perso or any non-préseptation or non-cbservance of any formelity or other requirément in
respect of any instroment or sy Tailure fo realise the full value of any Secunty;

{dy any Incapacity or lack of power, avthority or Jepal porsonality of or dissolation or change n
the members or status of the Princips! or any other person;

() any amendment (however Rundamental), renawal or replacenient of, or novalion, thansfer ar
termination (in whole or in part) of any Security or any agrestnent or other strument
providing for or entered inta in conmection with the Secured Liabilities or any entry into any
new agreement or other instrument providing for or entered into in connection with the:
Seoured Liabilitics;

{fy any unenforceability, illegality or invelidity of any obligation of any person under any
Security or sny agreement or ofhier instroment;

{2} any insolvency or similar proceedings; or

(hy the death, disability or incapacity. of any person comprised in either the Chargor or the
Priticipsl.

Intent

Without prejodice to the gensrality of clause 11.2, the Chargor expressly confirms that it intends that
this Dieed shall exlend rom lime to Hime (o sy (however Bindamental) variation, increaks, extension or
addition of or fo any agreement providing for any Secured Lisbility sudfor any Sacility of amount made
available by a Group Member to the Principal For the purposes of or in connection with any of the
following:

{a) arguisitions of any nature;

), increasing working capital;

() enabling investor distributions to be made;

{4y varrving ool restraclurings;

Hy




1n.5

ii.6

{e) refinancing existing facilitics;
{f refinancing wny ofhier indebtedness:
(g} making facilifics available to new borrowers;

(hy any other variation or oxtonsion of the purposes for which any such faeility or amount might
be made available fron fiue fo time; and

3} any Tees, costs anid/or expenses associated with any of the foregoing.
Deterratl of Chargor's rights

Until the Secured Liabilities have been irrgvocably paid in full end unless the Lender otherwise directs,
o Chargor will:

{z) excreise any Tights which it may have by reason of performance by it of ity obligations in
respect of the Secured Liohilities!

i to be indemuified by the Principal or sy other Chargor;
{ii) ke clalm any contfribution from the Principal or any ather Chargor; and/or

ey ter tuke the benefit (o whole or in part aud whether by way of subrogation or
atherwige) of any rights of the Lender or the Group Members (or any of them} in
respect of the Secured Lizbilities or of any other guarantes or Security taken pursuant
to, or in connection with, the Secursd Liabilities by or on behalf of the Group
Members {or any of them); andior

{b) i competition with or inn pricrity to the Lender or any Gronp Memtser make any claim against
the Principal or any other Chargor or their respective estates nor meke any claim in the
‘imsolvency of the Principal or any other Chargor nor teke or enforce any Security from or
against the Principal or aay other Chargor,

If a Churgor receives any benefit, payment or distribution in relation to such righis or Security it shall
hold on trust for the Lender (as trusice for the Greup Members) the lesser of the amount of the Seoured
Liabilifies and the amouwnt of such berm_'ﬁ:-, payment, distribution or Security end shell promptly pay or
transter the same to-the Lenger for application towards the Secured Liabilities.

Additional yecurity

This Deed and the obligalions of the Chargor under this Deed shall:

(=) be in addition to, awd not prejudice or affect, any presend or futare Collatersl Instrament,
Secarity, right or remedy held by ar availsble to avy Gronp Member; and

(b} ‘not merge with, or bein. any way prejudiced or affected by the existence of, any such
Collateral Instroment, Security, ight or remedy.

Settlements conditionsl
Any seftlement or discharge betwesn any. Group Membee and the Chargor shall be conditional on no

Beougity granted to, or disposition or payment to, that Group Member {whether by the Chacgor or
otherwise) being avoided or reduced as o result of insolveney or any similar event and the Lender shall
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be entitled to recover the value or amourd of any such Security or payment from the Chargor and to
enfores this Deed as iF such setflensent on disoharge had not oceurred.

No responsibility for loss

The Lender shall not be: responsible for any loss occasioned by the timing of the exercise of its powers
urder this Beed,

No liahility as mortgages in possession

The Lemder shell not be lsble io sceount a5 moitgagee in possession in respect of all or any of the
Charged Assats or be Tiable for any loss on reslisation or for any nogleet or__defauft of any nature.
whatssever for which o mottgagee in possession may be liable,

‘Perpetuity period
The porpetuity pericd for the trusts sreated by this Dead shall be 125 vears Trom the date of this Deed.
PABRTIAL INVALIDITY

Ef, at any tioe, any provision of this Deed is or hecomes illegal, invalid or unenforceable in sy respect
vrider any law of any jurisdiction, neither the legalify, validity or enforceability of the remaining
provisions nor the lepality, validity or enforeeshility of such provisions under the law of any other
Jurisdiction will in sny way be affected or impaiied.

REMEDIES AND WAIVERS

Mo fuilare to cxercise, nor any delay in exerciging, on the part of the Lender or any Group Member,
mny right or vemady available to it under tis Deed or otherwise in respect of U Sedured Liabilities
shll operats 95 & waiver, nor shall agy single or pandsl exercize of any right or remedy provent any
further or other exercise of or exercise of any other right or remedy. . The rights and remedics provided
in this Deed and in any other sgreement providing for or entered inlo in conmection with the Secuied
Liabilities wre-cupmulative and not exclusive of any rights or cemedies povided by law.  Any Group
Member may rely on this elanse 13 subfect to the provisions of the Conlragts (Riphts of Thind Parties)
Act 1500,

NOTHCES

Amny communication fo be made under or In commection Wwith this Deed shall be made in writing and,
unless otherwise stalted, may be made by Tax or letler.

The address and fax umber {and the depariment or officer, if any, for whose aftention the
gomrruicaiion s fo be omde) of each Pady for any commupication or document & be madé or
deivered wider or in conneetion with this Dead 18!

{2} in the case of the Chargor, that specificd in schedule 1; and

b} it the case of the Leaden

Addross: Samtander UK ple
298 Deansgate
Manchester
W3 45
Fax number: {161 953 3517
Adtenthon Commercial Froperty Administration Mamsger,
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or any substitule address, fax number or department or officer as sither Party may nofify to the other by
not less than 5 Business Dayy notice,

{a) Any commuonication or document made or delivered by one person to another usder or in
connection with this Deed will only be effective:

iy ity way of fax; when received in legible form; or

{if) if by way of letter, when it has been left at the relevant address or 5 days after being
deposited in the post postage prepaid in an eavelope addressed to it ot thal address,

an?d?. i o particular departtment or officer s specified as part of its address details provided
under clanse 14.2, if addressed 1o that department or officer.

] Any communication or dncument to be made or delivered to the Lender will be effective only
when sctually received by fhe Lender and then only if it is expressty marked for the attention
of the deparfment or officer identified above {or any substitute department or officer as the
Lender shiall specify for Qs purposel.

CALCULATIONS AND CERTIFICATES
Acvcounts

Ba gy litigation or achivation proceediogs arising out of or i connzetion with this Deed, the eniries
made in the acsounty maintained by 4 Group Member gre prima facle evidence of the matters to which
they relate.

Certificates arul determinations

Any certification or determination by the Lender or a Group Member under thiz Deed or any Finsnce
Dlacamant is, in the shsence of manifest error, conclusive evidence of the matlers {o which it relates,

Na set off by the Chargor

All payments fo be made by the Chargor vnder this Deed shall, subject {0 the-terms of the Finance
Doowments, be caloulated and be made without (and free and clear of any dedoction for) eet off or
counterclaim,

SET OFF

matured obligation swed by the Lender or that Group Member to the Chargor, regardless of the place
of payment, booking branch or cucrency. of cither obligation. If the obligations are in different
currenvies, the Lender or that Group Member may convert either oblipation ot 8 wmurket rite of
exchange in #s usual course of business for the purposes of the set off. Any Group Member may wély
on this clause 16 subject to he provisions of the Contracts (Rights of Third Parties) Act 1999.

CURRENCY

1If a payment is made to the Lender under this Deed in 4 currency other than the eurrency fn which it is.
expressed to be payable (Contracteal Currency), the Lender may converl that payiment indo the
Contragtual Cutrency at & marke! rale of exchange In its usuel course of business on or around the date
of the payment and to the cxtent that the converted amouat of the payment falls short of the amount due

13




18

181

18.2

18.3

184

1%

i

201

21
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and payable the Chargor will remain liable for such shortfall and such shortfall shall from part of the
Secured Liobilities,

ASSIGNMENT

The Lander or any Group Meomber pizy 8t any 1hoe assign of otherwiss transfer all or any part of #s
rights and obligations under this Deed or any Security created by or under it

The Lender and each Group Member may disclose to any person:

{a) te {or through} whom it assigns or transfers (or may potentially assign or transfer) all or soy
of:
{i) the Secured Lisbilities; andfor

(i) He rights and obligattons under this Deed;

b} with {or through) whom it eoters foto (or may potentielly enter into} any sab-paricipation in
relation to, or any other transaction uoder which payments are 1o be made by reférence to, the
Secured Lisbilitles or & Principal; .

{e) to whom, and to the extent that, Information is reguired to be disclosed by any appliceble law
of regulation; or

1613 whe Is i AfRlate,

sny information about a Chargor and this Deed as the Lender or that Grogp Member shell sonsider
appropriate.

The Chargor may pot assign any of ity rights or transfer any of its rights or obligations under this Deed.

Any Group Member may rely on this clause 13 sublect to the provisions of the Contracts (Rights of
Third Parties) Act 1999,

COUNTERFARTS

This Dieed may be sxeeuted in any number of coutterparts, sud this has the same effect as if the

GOVERNING LAW

This Peed shall be governed by, and construed in sccerdance with, Bnglish Jaw and all claims and
dizputes betweon the Parties avistng out of or in connection with this Deed (whether or nol contractugl
i nalere) shall be deformined in aceordance with Enplish taw,

Ifin any court any Party argues that a coort other than the courts of England and Wales hus jurizdiction
fo determine a digpule or difference between the Partics arising out of orin connection with this Deed
that fssue shall be determisied in accordance with English law and each Paddy {mrevocably and
unconditionally waives any right it might otherwise have to rely upon the Jaw of the foram or any other.
law,

ENFORCEMENT AND JURISBICTION
For the bengfit of the Lender, the Charpor submits to the exclosive jurisdiction of the courls of England

and Walss in relation to all claims, disputes, differences or other matlers srisiog out of or in conmection
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with this Deed provided that nothing in this olause shall prevent the Lender in its sole and unfettered
discretion, from commencing proceedings against the Charger in any court of competent jurisdiction,

21.2  The Chargor imevocably waives any right thiat it may have:
@ io object on any ground to an action being brought tn the courts of England and Wales, to
" glaim that the action brought in the coutts of England and Walss hes been brought in an
inconvenient forum, orto claim that the couds of England and Wales do not ave jurisdiction;
or

(b} o oppose the enforcemient of any judgment of any court of England and Wales.

This Deed has been entered indo 2t the date stated ai the beginning of this Deed,

1%




SIGNATURES

Churgior

Exscuted as s deed by
YIRTALLS LIMITED
acting by o director in'the
prosenss of

NG A DS B B BB A0S B SRS

Hignature of witness T4 aj% .

Wame of witness t"w CWT
address FNEST 6 (e =

xxxxx

Lender
SANTANDER UK PLC.

By




