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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5733581

Charge code: 0573 3581 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th August 2021 and created by WD VENN STREET

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th August 2021 .

Given at Companies House, Cardiff on 25th August 2021

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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EXECUTION VERSION

DATED 18 August 2021

FINANCE PROJECT NUMBER: 30688038

{1) THE PERSONS LISTED IN SCHEDULE 2 (FACH AS "CHARGOR" AND TOGETHER THE
"CHARGORS™

{2} AAREAL BANK AG, WIESBADEN
{AS BECURITY AGENT)

CHARGE OVER SHARES

Pinsent Masons
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THIS DEED is made on 18 August

BETWEEM:-

2021

N THE PERSONS LIBTED IN BCHEDULE 2 (sach a "Chargor” and fogether the "Chargors™);, and

{2) AAREAL BANK AG, WIESBADEN as security trustee for the Secured Parties (the "Security

Agent”).

THIS DEED WITNESBES as follows:-

1, INTERFRETATION
1.1 Definitions
in this Dead:-

"Business Day"

*Charge”

u{;ampﬁﬁyﬁ

"Delegate”

"Derived Assets”

"Dissolution”

"Dividends”

"Event of Defauit

120832581 2whiT
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means & day {other then a Saturday or & Sunday) on which banks
arg open for businass in Londan

means all or any of the Security created, or which may at any time
be created, by or pursuant to this Deed

means WD Kingsgate Limited a company incorporated in England
and Wales with registersd number 05733867

means a delsgate or sub-delegale  sppointed pursuant o
Clause 8.4 (Delogation)

means all Shares, rights or other proparty of a capiial nature which
accrue or are offered, issued or paid at any time {by way of bonus,
rights,  redemption,  conversion,  exchange,  substitution,
consolidation, subdivision, preference, warrant, option, purchase or
otherwise) in respect of-

(a) the Original Shares; or
{b} any Further Shares; or
() any Shares, rights or other properly previously accruing,

offered, issued or paid ag mertioned in this definition

of & person includes the bankruptcy, insolvency, lguidation,
amalgamation, reconstruction,  reorganisation,  adminlsiration,
administrative or other receivership, or dissolution of that person,
and any equivalent or analogous proceeding by whatever name
known and in whatever jurisdiction, and any step faken (nchuding,
but without limitation, the preseniation of a petition or the passing
of a resolution) for or with a view to any of the foregoeing

means all dividends, interest and other income paid or payable In
respect of the Original Bhares, any Further Shares or any Derived
Agsets

has the meaning given o thal expression in clause 24 of the
Facility Agresment

£



"Facility Agreement”

"Further Sharas®

ilegl!
"Criginal Shares”

"Proceedings”

"Receiver”

"Rights”

"Secursd Assets”

"Secured Liabilities’

"Becurity Period”

"Bhares”

"UK Financial Collateral
Regulations”

Construction

means the sterling term facility agreement dated on or around the
date of this Deed between {among others) the Company and the
Agent

mearns all Shares {other than the Criginal Shares and any Shares
comprised in any Derived Asseis) which the Chargor and the
Security Agent may at any ime agree shall be sublect fo the
Charge

means the Law of Property Act 1925

means the Shares listed in Schiadule 1 (Original Shares)

means any proceading, sult or action arising out of or in connection

with thiz Deed

means a recelver or receiver and manager or administrative
receiver, in each case appointed undar this Deed

means fights, benefils, powers, privileges, authorities, discrations
and remedies (i each case, of any nature whatsoever)

means the Original Shares, any Further Shares, any Derived
Assets and any Dividends

means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any
other capacity whaisoever) of sach Transaction Obligor to any
Secured Party under each Finance Document

means the peried beginning on the date of this Deed and ending
on the date on which all the Secured Lisbilities have been
unconditionally and irrevocably paid and discharged in full

means stocks, shares and other securities of any kind

means the Financial Collateral Arrangements (No. 2) Regulations
2003 (5.12003/3228) as amended by the Financial Goliateral
Arrangements (No. 2} Regulations 2003 {Amendment) Regulations
2008 (5.4.2008/2482), the Financial Markets and Insolvency
[Setdement Finality and  Financial  Gollateral  Arrangements)
(Amendment) Regulations 2010 (5.1 2010/2893), the Furopean
Union {Withdrawal] Act 2018 (as amended} and the Financial
Markats and Insolvency (Amendment and Transitional Provision)
{(EU Exit) Regulations 2010 {8.1.2019/341) and "UK Financial

Collateral Reoulation” means any of them

1.2.%F Capitalised terms defined in the Facility Agreement have the same maaning in this Deed
untess expressly defined in this Desd.

122 The pravisions of clause 1.2 (Consfruction) of the Facility Agreement apply to His Deed
g5 though they were set out in full in this Deed except that references to. the Facility
Agreemeant will be construed as references to this Deed:

123 Unless a contrary indication appears, a reference in this Dead to:-

120832887 2whiF
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{a}

{b}

{)
(e}

{0

{g}

120832581 Jwih0?
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a "Finance Document” or "Transaction Document” or & "Finance Docurment”
or any other agreement or instrument is a reference to that Finance Document
or Yransaction Document or Finance Document or other agreement or
instrurmnent as amended, novaled, supplementad, extended or restated;

any "rights” ih respect of an asset includes:-

i all smounts and proceeds pald or payvable;

{i all rights to make any demand or claim; and

{iif) all powers, remedias, causes of action, securily, guaraniees and
indemnities,

in each case nrespect of or derived from that asset

any "share”, "stock”, "debenture”, "bond” or “other securily” or "investment”
includes:-

i any dividend, interest or other distribution paid or payable;
i) any right, money or property acoruing or offered at any ime by way of
radamption, substitution, exchange, bonus or preference, under option

rights or otherwise,

it each case in respect of that share, stock, debenture, bond or other securnty or
investment;

the term "this Security” means any Securily created by this Deed;

"Chargor” or "Secured Party” or any other person includes its successors in
{itle, parmitted assignees and perinilled transferess;

“Secured Liabiliities” includes, without imitation:
{it any refinancing, further advances, novation, deferral or extension of

the facility under the Finance Documents {(whether or not
cortemplated on the date hereof);

i) any claim for (3 breach of representation, warranty or underiaking or
on any BEvent of Defaull or under any indemnity or (i) damages or
raglitution;

(il ohligations and liabililes which would be freated as such but Tor the

fiquidation, administration or dissoiution of, or similar event affecting
the Chargor, or any other person, including without limitation:

(1) any claim as a result of any recovery by the Chargor ar any
other person of 2 payment on the grounds of preference or
otherwise; and

2 any amounts which would be included as Secured Liabilities
but for any discharge, non-provability, unenforceability or
noreallowance of thoge amounts in any such: insolvency,
dissoiution or ofher proceedings; and

the liabilites of the Chargors under this Deed are joint and several.

Finanoe Project Normber; 38688038



1.3

14

15

2.1

22

1.2.4 Any covenant of a Chargor under this Deed {other then a payment obligation which has
been discharged) remains in force during the Security Period.

1.25 The terms of the other Finance Documents and of any other agreement of instrument
between gny Parties in relafion to any Fihance Documaent are incorporated in this Deed o
the extent required to ensure that any purported disposition, or any agreement for the
disposition, of any freshold or leasehold property contained in this Deed is a valid
dispasition in accordance with section 2(1) of the Law of Property (Miscellaneous
Frovisions) Act 1988,

1.2.8 If the Security Agent considers that an-amount paid 1o a Secured Parly under a Finance
Document is capable of being avoided or otherwise set aside on the liquidation or
adminjstration of the payer or otherwise, then that ameunt will not be considered to have
been irrevocably paid for the purposes of this Deed.

127 Unless the context otherwise reguires, o refererce to & Security Asset includes the
proceeds of any disposal of that Security Asset.

Third party rights

1.1.1 Unless expressly provided to the contrary In a Finance Document, a person whao is riot &
Party has no right under the Third Parties Act to enforce or to enjoy the benefit of any
tarm of this Deed.

1.1.2 Notwithstanding any term of any Finance Document, the consent of any person whe i
not a Party is nol required to rescind or vary this Deed at any Hime,

1.1.3 Any Receiver may enforce and enjoy the benefit of any Clause which expressly confers
rights on |t, subject to Clause 1.1.2 above and the provisions of the Third Parties Act.

Acknowledgemeant

The Chargors acknowledge that the Security Agant enters into this Deed for ftself and as trustee for
the Secured Parties who shall be entitied to the full henefit of this Deed. The perpetulty period for
the trusts constituted by this Deed shall be 125 years. The provisions of the Facility Agreement with
raspect to the rights, duties and the resignation of the Becurity Agent shall apply to the Security
Agent as if sef out in this Deed.

Effect as 5 deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the Security
Agerdt,

COVENANT TO PAY
Securad Lishiiities

The Chargors covenant with the Security Agent to pay and discharge alt Secured Ligbilities at the
time or times when, and in the currency .or currencies in which, the same are expressed to be
payable under the Finance Documents or, as the case may be, this Deed,

Limilted recourss

2.2.3 Notwithstanding the terms of this Deed, the Security Agent shall not have recourse under
this Deed fo any asset of any Chargor other than the Secured Assets and the liability of a
Chargor o the Security Agent unter this Deed (including under clause 2.2.2) shall be
satisfied only from the procesds of the sale or other disposal or realisation of the Secured
Assets and the total amount recoverabls from a Chargor under this. Deed shall be limited

T20R32591 Zwhi?
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4.1

4.2

o the sygregate proceeds received by the Se;::ur'ity" Agent as a resull of realising the
Secured Assets in accordance with this Deed ("Aggragate Amount™,

2.2.2 if the Aggregate Amount s insufficient to pay or discharge the Secured Liabiliies
{including payment of alll reasonably Jnourred costs and fees involved in disposing or
realising the Secured Assels {"Disposal Costs”)) in full for any reason, the Chargors will
not have any further liability under this Beed, and ali the obligations and liabilities of the
Chargors, under this Deed shall, subfect to all applicable laws, be desmed whally
satisfied and unconditionally and Irrevocably discharged by receipt by the Security Agent
of the Aggregate Amount,

2323 For the avoidange of doubt, there shall be no limitation on the amount recoverabla from
the Company under this Deed and the Company will be liable for any Disposal Costs,

2.2.4 This Clause 2.2 shall not affect the Hability of a Chargor to the Security Agent, each other
Secured Party and/or any Recelver under Clause 104 (indemrity).

CHARGE

The Chargors, as continiuing security for the payment and discharge of all Secured Ligbiliies, with
full title guaraniee charges all thelr Rights, title and interast in and o the Secured Assets by way of
first fixed charge in favour of the Sacuwrity Agent.

COVENANT TO DEPOSIT AND FURTHER ASSURANCES
Original Shares and Further Shares

Each Chargor shall, immediately after the exacution of this Deed in the case of the Original Shares,
and within two Business Days of each ocecasion on which the Security Agent and each Chargor
agree that any Shares shall become Further Shares, deposii with the Security Agent-

4.1.1 all share certificates, documents of title and other documentary evidenoe of ownarship in
relation to-stch Shares; and

412 transfers of such Bhares duly executed by that Chargor or its nominee with the name of
the iransferee left blank or, if the Security Agent so reguires, duly executed by that
Chargor or its nomines in favour of the Security Agent {or the Security Agent's nomines),
and such other documents as the Security Agent may reguire to snable the Seourity
Agent {or the Security Agent's nominee) or, after the oocurrence of an Event of Default,
any purchaser to be registered as the owner of, or otherwise fo obtain legal title to, such
Bhares.

Derived Assets

Each Chargor shall, within two Business Uays of the acerual, offer, issus or payment of any
Derived Assets, dellver or pay to the Sscurity Agent or procure the delivery or payment to the
Security Agent of-

4.2.1 all such Derived Assets or the share cerfificates, renounceable certificates, lefters of
allotment, documents of title and other documentary evidence of ownership in relation to
thern; and

422 fransfars of any Shares comprised in such Derived Assets duly executed by a Chargor or
fts nomines with the name of the ransferes left blank ot, if the Securily Agent so requires,
duly executed by a Chargor or its nominee in favour of the Security Agent (or the Security
Agent's nomines), and such oiher documenis as the Security Agent may require to
enable the Security Agent {or the Security Agent's nominee) or, after the ocourrence of an
Evert of Default, any purchaser to be ragistersd as the awner of, or otherwise to oblain
legal fithe t, the Shares comprised in such Derived Agsats,

TGRS Bwh(T
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4.3 Further Assurances

In addition to and without prejudice to anyihing else contained in this Deed, sach Chargor shali, af
its own cost, promplly execute and do all such deads, instrumenis, transfers, renunciations,
pruxies, notices, documents, assufances, acts and things in such form as the Security Agent may
from time to fime reguire:-

431 for perfecting, preserving or protecting the Charge or the priority of the Charge; and
432 once the Security crealed by this Deed has becoms enforceabls, for facilitating the
reglisation of the Secured Assets or the exercise of any Rights vested in the Securty
Agant or ary Receiver by this Deed or by law,
8, REPRESENTATIONS AND UNDERTAKINGS
5.1 General Representations

Each Ghargor represents and warranis to the Security Agent that-

814

512

120932581 2arhiy

it is the sole beneficial owner of the Secured Assels;

ro Security (other than the Charge) exists on, over or with respect io any of the Secursd
Assels;

it has not sold, transferred, lent, assigned, parted with iis interest in, disposed of, granted
any option in respact of or otherwise dealt with any of its Rights, titte and interest in and
to the Secured Assets, or agreed fo do any of the foregoing {otherwise than pursuant o
this Dead),

the Orginal Shares, any Further Shares and any Shares comprised in any Derived
Assets are fully paid and there are no monays or lizhilities cutstanding in respect of any
of the Secured Assets;

the Original Shares, any Further Shares and any Shares comprised in any Derived
Agzsels have been duly authorised and validly issusd and are free from any restrictions on
transfer or rights of pre-emption;

it has the power to enter info, and parform and comply with its obligations under, this
Deed, and to creaie the Charge,

alt acfions, conditions and things required o be taken, fulfilled and done {including the
obtaining of any necassary consants) in order-to-

{a) enable it fawfully lo enter into, and perform and comply with its obligations
under, this Deed;

(o ensure that those obligations are valid, legal, binding and enforceabls;

(c) permit the creation of the Charge and ensiure that (subject fo all necessary
registrations thereof being made) the Charge is 2 valid, legal, binding and
enforceable first fixed charge over the Secured Assets ranking in priority to the
interests of any trustes in bankruptoy, liquidator, administrator or creditor of a
Chargor, and

{ch) maks this Deed admissible in evidence in the courts of England,

have been taken, fulfillad and done;

EEDA/S4ZA3T.07I08VHOT
Finance Project Number: 30683038



5.1.8

the obligations of any relevant Chargor under this Deed and (subject 1o all necessary
ragistrations thereof being made} the Charge are and will be until fully dischargaed valid,
legal, binding and enforceable and the Charge constilides a first fixasd charge over the
Secursd Assels ranking in priority o the interesis of any creditor, any tristes in
bankruptoy, iguidator or administrator of any relevant Chargor; and

sach of the above representations and warranties will be correct and complied with in all
raspects at all times during the continuance of the Charge as f repeated then by
raference o the then existing ciroumsiances.

52 General Undertakings

Each Chargor shall-

5.2.1

B2Z

5.2.3

.24

5.2.5

5286

5.2.7

§2.8

528

5210

5211

120932581 2whiy

not create, attempt 1o create or permit to subsist any Secwrity (ather than the Charge) on,
over-or with respect to any of the Secured Assets olher than as permitted pursuant to the
Fimance Documents;

not sell, transfer, lend, assign, part with s interest in, dispose of, grant any option in
respact of or otherwise deal with any of its Rights, title and interest in and to the Secured
Assats, or agree o do any of the foregoing (otherwise than pursuant to this Deed),

ot take or omit to take any action which act or omission could adversely affect or

diminish the value of any of the Secured Assets;

ensuse that there are no monays or labilties outstanding in respect of any of the Secured
Assets:

arsure that the Orlginal Shares, any Further Shares and any Shares comprised in any
Derved Assets ara free from any restriction on trarisfer or rights of pre-emption;

take all action within its power to procure, maintain in effect and comply with all the terms
and conditions of all approvals, authorisations, consents and registrations necessary or
appropriate for anything provided for on s part in this Desd;

snsure that the Charge will at all times be a legally valid and binding first fixed chargs
over the Secured Assets ranking Tn priority 1o the interests of any tiquidator, administrator,
trusiee In bankruptcy or creditor of a Chargor;

without prefudice to Clause 5.2.4 {General Undertakings), punctually pay all calls,
subscription moneys and other moneys payablg on or In respect of any of the Secured
Aszets and indemnify and keep indemnifizd the Security Agent and its nominees against
ary cost, liabilities or expenses which it or they may suffer or incur as 8 result of any
failure by a Chargor o pay the same;

deliver to the Seourity Agent a copy of every cirouiar, notice, report, set of accounts or
other docurmant recelved by a Chargor in respect of or in connection with any of the
Secured Assets forthwith upon receipt by a Chargor of such documant;

prompily deliver to the Security Agent all suchinformation concerning the Secured Assets
as the Security Agent may request from time to time; and

not nominate arother person to enjoy or exercise all or any spacifled rights of a Chargor
in refation to the Secured Assels as contemplated by the Companies Act 20086 or
gtherwise,

ER04/842857 O71006MNVHOT
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6.1

8.2

8.3

6.4

8.5

ENFORCEMENT OF SECURITY
Chargor's righis befors enforcement
Until the Charge has become enforceable, each Chargor shall be entitled to:-

5.1.1 receive and retain free from the Charge eny Dividends paid to it as parmitted under the
tarms of the Facility Agreement; and

8.1.2 exercise ant control the exercise of all voting and other Rights relating to the Secured
Assels,

harge shall become enforceable

The Charge shall be enforceable upon and at any time after the ocourrence of an Event of Default
which is continuing. At any time after the Security created by this Deed has become enforceable,
the Security Agent may {without prejudice to any other rights and remedies and without notice 1o
any Chargor) do all or any of the following:- '

g.2.1 axgrcise the power of sale under section 107 of the LPA fogether with all other powers
and rights conferred on mortgagees by the LPA, as vared and extendad by this Deed;

622 o the exdent that any Secured Asset constitutes "Financial Collateral” and this Dead
constitules 3 “security financial collatera! arrangement” sach ag defined in the UK
Financial Collateral Regulations, sppropriate all or any part of the Secured Asseis in or
towards satisfaction of the Securad Liabilites {including transferring the titte in and to it to
the Security Agent inscfar as not already transferred, sublject to paragraphs (1) and (2) of
UK Financial Collateral Regulation 18}, the valug of the properly so appropriated being
the amount standing o the credit of the relevant Account {(where the property is the
benefit of an Account) or, in any other case, such amount as the Security Agent shail
determine in a commercially reasonable manner; and

8.2.3 subject to Clause 8.5.1 [(Msthod of appoiniment or removal), appaoint ong or more
parsons o be a Receiver or Racelvers of all or any of the Secured Asseis,

Section 101 LPA

The powers conferred by section 101 of the LPA, as varded and extended by this Desd, shall ba
deemed to have arisen on the execution of this Dead.

Saction 93, 103 and 108{1) LPA

Sections 93, 103 and 108(1) of the LPA shall not apply to this Deed.

Recelvers

6.5.1 Method of Appointment or removal
Every appointment or removal of a Receiver, any Delegate or any otiser person by the
Securfty Agent under this Deed shall be in writing under the hand of any officer or
manager of the Security Agent (subject fo any requirement for a court order in the case of
the removal of an administrative recaiver),

852 Removal
The Security Agent may (subject to the application of section 45 of the Insolvency Act

T988) remove any person from office in relation to alt or any part of the Securad Agsats of
which he is the Receiver and at any time (before or after any person shall have vacated

1ZREA2E81,2wWhii7
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office or ceased to act as Regeiver in respect of any of such Secured Assels) appoint a
further or other Receiver or Heoslvers over all or any part of such Secured Assets.

8.5.3 Powers
Every Receiver shall have and be entitled io exercise all the powers:-
{a} of the Security Agent under this Deed;

(b} conferred by the LPA on mortgagess in possession and on receivers appointed
under the LPA (in each case as extended by this Deed);

(o] in relation o, and to the extent applicable o, the Secured Assels or any of
them, of an administrative receiver set out in Schedule 1 o the Insolvency Act
1886, whether or not the Receiver is an administrative recelver;

{ehy in relaiion to any Secured Assets, which he would have if he were its only
beneficial cwner; and:

{e) to do all things incidental or conducive fo any functions, powers, suthorities or
discretions conferred or vested in tha Recelver.

8.54 Receiver as agent

{a} A Receiver will be desmed to be the agent of 2ach Chargor for al purposes and
acpordingly will be deamed to be in the same position as a Recelver duly
appointed by a mortgagee under the Act, Each Chargor alone s responsible for
any confracts, engagements, acts, omissions, defaults and losses of a Recelver
and for any iablities incursd by a Recelver,

{b} No Secured Party will incur any lablility {either fo any Chargor or o any other
parsan) by reason of the appointment of @ Receiver or for any other reason,

6.5.5 Joint or several
If two or more persons are appointed as Receivers of the same assels, they may act
jointly and/or severally so that {unless any instrument appointing them specifies 1o the
cantrary) each of them may exercise individually al the powsrs and disoretions conferred
on Receivers by this Deed.

6.8.5 Receiver's remunegration

Every Receiver shall ba entitled to remuneration for his services at a rate fo be fixed by
the Security Agent and the maximurn rate specified in section 108(8) of the LPA shall not

apply.
7. DEALINGS WITH SECURED ASSETS ON ENFORCEMENT
7.1 Rights of Security Agent

At any time after the Charge has become enforceable, the Security Agent or any Receiver shall
have the right, without any nolice fo, or consent of, any Chargor-

741 Possession

o take possession of, callect and get in the Becured Assets, and in particutar to take any
sfeps necessary to vest all or any of the Secured Asssts in the name of the Security

120032581 Dwhiy
EEQAGAZ087 DTG/ VHDT
Finance Project Number: 30583038



7.2

120BI2581 . Awvhiy

Agent, the Receiver or its nominee (including completing any transfers of any Shares
somprised in the Securad Assets) and to receive and retain any Dividends:

Sel

to sell, exchange, convert into money or ctherwise dispose of or realise the Secured
Assets (whether by public offer or private contract) to any person and for such
consideration (whether comprising cash, debentures or other obligations, Shares or other
valuable consideration of any kind} and on such terms {whather payable or deliverable in
a lump sum or by instaiments} as it may think fit, and for this purpose to complete any
fransfers of the Secured Assets;

Voting Rights

for the purpose of preserving the value of the Charge, or realising the same, to exercise
or direct the exercise of all voting and other Rights relaling Lo the Secured Assets in such
manner as it may think fif;

{laims

to setlle, adjust, refer to arbitration, compromise and arrange any claims, acocounts,
disputes, guestions and demands relating in any way to the Sscurad Assets:

Legal actions

to bring, prosecute, enforce, defend and absndon actions. suits and proceedings in
rolation fo the Secured Assets; and

Other Rights

te do ali such olher acts and things it may consider necessary or expadiant for the
realisation of the Secured Assets or incidental io the exercise of any of the Righls
cenferrad on it under or in connection with this Deed or the LPA and to concur in the
doing of anything which it has the Right to do and to do any such thing jointly with: any
other person.

Obligations of the Chargors

After the Charge has become enforceable:-

7.2

722

all Dividends shall be paid to and retained by the Security Agent {or the Receiver if one
has been appointed), and any such moneys which may be recelved by any Chargor shall,
panding such paymeant, be segregated from any other property of that Chargor and held
in trust for the Security Agent {or the Receiver if one has been appointed): and

each Chargor shall procure that all voting and other Rights relating to the Secured Asssts
are exercised in accordance with such instructions. (if any} as may from time o lime be
given to that Chargor by the Security Agent {or the Receiver if ore has been appointed),
and each Chargor shall deliver to the Security Agent {or the Receiver if one has been
appointed) such forms of proxy or other appropriate forms of autherisation to enable the
Security Agent {or the Receiver if one has been appoinied) to exercise such voting and
other Rights.

APPLICATION OF MONEYS

All moneys arising from the exercise of the powers of enforcement under this Deed shall (except as
may be otherwise required Dy applicable law) be held and applied in the following order of pricrity
{but without prejudice to the right of the Security Agent to recover any shortfall from any Chargor):-

EED4/G42937 07 105/VHOT
Finance Project Mumber: 30659238
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8.1

8.2

83

9.1

8.2

9.3

.4

in satisfaction of all costs, charges and expenses ncurred, and payments made, by the Secunty
Agent as agent for the Secured Parties and/or as frustee in relation to the Security Documents or
by any Recetver (including, without imitation, legal expanses),

in or towards the payment or discharge of such of the Secured Liabiliies in such order as the
Security Agent in ts absolute discretion may from time o time determing; and

after all the Becured Lisbilites have besn paid or discharged In full, in payment of any surplus o
the Chargors or other person entitied {o it

GENERAL RIGHTS OF THE SECURITY AGENT AND RECEIVER

Redemption of Security

The Security Agent (or the Recelver if one has been appointed) may at any time redeem any
Security over the Secured Assets having priority to the Charge or procure the transfer thereof to
the Security Agent and mizy seffe the accounts of encumbrancers. Any accounts so setlied shall

be conclusive and binding on the Chargors, Each Chargor shall on demand pay to the Seourity

Agent {or the Receivar If one has been appointed) all principal moneys, interest, costs, charges,

fosses, iabilites and expenses of and incidental to any such redemption of fransfer,

Buspense Account

The Sscurity Agent may, for a8 long as any of the Secured Liabilities for which any other person
mray be lisble as principal deblor or as co-surety with a Chargor have not been pald or discharged

in full, at iis sole discretion, place and retain on a suspense account, for as long as # considers fit,

any moneys received, moovered or realised under or in connection with this Deed to the extent of
such Secured Liabilites without any obligation on the part of the Security Agent to apply the same
in or towards the discharge of such Secured Liabilities,

New Account

At any tirne following:-

8.3.1 the Security Agent receiving notice {either actual or constructive) of any subsecuent
Security affecting the Secured Assets; or

9,32 the Dissolution of @ Chargor,

the Security Agent may apen a new scocount i the name of that Chargor {whether or not it permits
any axisting account (o sontinue),

i the Security Agent doss not open such a new account, it shall neverthelass ba treated as if it had
done so af the fime when the nolice was received or was deemed o have bean sceived or, as the
case may be, the Dissolution commenced, Thereafter, all payments made by a Chargor to the
Security Agerit or recelved by the Security Agent for the account of that Chargor shall be credited
or treated as having been credilted to the new account and shall riot ooerate {o reduce the amount
sacured by this Deed at the fime when the Security Agent received or was deemed o have
received such notice or, as the case may be, the Dissolution commenced.

Delegation

The Security Agent for the Receiver if one has been appointed) may delegate in any manner to any

person any of the Rights which are for the Hrme being exsrcisable by the Securty Ageni {or the

Receiver if ong has been gppointed) under this Deed. Any such delegation may be made upon

such ferms and conditions (including power o sub-delegate) as the Securlty Agent may think fit

120832581 2wWhi7
EEQAB42937 07 10ENVHDT
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9.5 Set-off by the Security Agent

In addition to any general lien, right to combine accounts, right fo set-off or other right which it may
at any time have the Security Agent and each Secured Party may at any time, without notice to any
Chargor and without prejudice to any of the Security Agent's and sach Secured Party's other
Rights, combine or consolidate all or any accounts which it then has in refation to the Chargors {in
whatever name) and any Secured Liabilities owed by the Chargors to the Security Agent or that
Secured Parly andfor set off any Secured Liabilities which are due and unpaid against any
obligation (whether or not matured) owed by the Security Agent to the Chargors, regardiess of the
place of payment or bocking branch, and for that purpose the Security Agent may convert one
currency into another at the rate of exchange determined by the Security Agent in its absolute
diseretion to be prevailing at the date of set-off,

10, LIABILITY OF SECURITY AGENT, DELEGATES AND NOMINEES
11 Possession

If the Security Agent or any Delegate shall take possession of the Secured Assets, it may at any
time relinguish such possession,

102 No Liability

Nons of the Security Agent, the other Secured Parties, any Receiver or any of their respective
officers, employees or delegates shall in any circumstances (whether by reason of taking
possession of the Secured Assets or for any other reason whatsoever and whather as mortgagee
In possession or on any sther basis whatsoeverh-

10.2.1  be liable to account to the Chargors or any other person for anything except their own
actua!l recelpts; or

10.22  be fiabie to the Chargors or any other person for any costs, charges, losses, demages,
liabilities or expenses arising from any realisation of the Secured: Assets or from any
exercise or non-exercise of any Right confarred upon it in relation to the Secursd Assels
or from any act, default, omission or misconduct by them, their officers, employees or
agents in relation to the Secured Assets except to the extent that they shall be caused by
thelr own fraud, gross negligence or wilful misconduct or that of their officers or
employess.

0.3 Delegate's and Momineg's Liability

All the provisions of Clause 10.2 (No Liabiity) shall apply, mutatis mutandis, in respect of the
liability of any Delegate or nominee of the Security Agent, the other Secured Parties, any Receiver
ar any of their respective officers, employees or agenits.

10.4 indemnity

The Security Agent (or the Receiver if one ‘has been appointed) and every Delegate, attomney,
manager, agent or other person appoirnted by the Secuwrity Agent hereunder shall be entitied to be
indemnified out of the Secured Assets in respect of all lighilities and expenses incurrad by any of
them in the execution or purported exscution of any of its Rights and against all actions,
proceedings, costs, claims and demands in respect of any matter or thing done or omitted in
anyway relating to the Secured Assats, and the Security Agent {or the Receiver if one has been
appointed; and any such Delegate, attorney, manager, agent or other person appointed by the
Sacurity Agent {or the Receiver if one has been appoinied) hereunder may retain and pay all sums
i respect of the same out of any moneys received,

TADGAI080 Awhid?
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11

12.

121

122

12.3

PROTECTION OF THIRD PARTIES

MNo person dealing with the Security Agent, any Recelver or any Delegate shall be concemed {o
enguire whether any event has happened upon which any of the Rights conferred under aor in
connection with this Deed or any ralevant legislation are or may be exercisable, whether any
consents, regulations, restrictions or directions relating to such Rights have been obiained or
comptied with or otherwise as to the propriety or regularity of scts purpdriing or intended to be in
exercise of any such Righls or as to the application of any money barrowed or ralsed or other
proceeds of enforcement, All the protections o purchasers conlained in any redevant legislstion for
the time being in force shall apply to any person purchasing from or dealing with the Security
Agent, any Recsiver or any Delegate,

PRESERVATION OF SBECURITY

Continuing Security

The Charge shall be a continving security for the Secured Liabilities and shall not be satisfed,
discharged or affected by any intermediate payment or setfement of account (whather or not any
Seoured Lisbllifes remain cutstanding thereafter] or any other matier or thing whaisoever.

Othaer Security

The Charge shall be in sddition o and shall not be prejudiced by any other Security or any
guarantasd or indemnity or other document which the Security Agent may at any dme hold for the
payment of the Secured Liabilities.

Waiver of Defences

Without prejudice to Clauses 12,1 (Cordinuing Secwrity] and 122 (Other Securily), neither the
Charge nor the liability of the Chargors for the Secured Liabililes shall be prejudiced or affectsd

.by:m

1231 any varalion or amendment of, or walver or release graniad under or in conngction with,
arvy other Security or any guarantes or indemnity or other document; or

12.3.2  time being given, or any other indulgence or concession being granted, by the Security
Agent o the Chargors or any other person; or

12.3.3  the tsking, hoiding, failure to teke or hold, varying, realisation, non-enforcement, non-
perfection or rélease by the Security Agent or any other person of any other Sscurity, or
any guaranfes orindernity or other document; or

12.3.4  the Dissolution of any Chargor or any other person; or

1235  any chapge in the copstitution of any Chargar; or

12.3.8  any amalgamation, merger or reconstruction that may be effected by the Security Agent
with any other person or any sale or transfer of the whole or any part of the undertaking,

properly and assels of the Securlty Agentto any olher person; or

12.3.7 the existence of any claim, set-off or other right which a Chargor may have at any ime
against the Security Agent or any othear person; or

1238 the making or absence of any demand for payment of any Secured Liability on a Chargor
orany other person, whethar by the Security Agent or any other person; or

1238  eny arrangement or compromise entered into by the Security Agent with the Chargors or
any other.person; oF

120832587 . Awvhi7
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13.

13.1

13.2

13.3

14,

14.%

12310 any other thing done or amitted or neglected to be done by the Securily Agent or gny
other person or any other dealing, fact, matter or thing which, but for this provision, might
operate fo prejudice or affect the fakility of the Chargors for the Secursd Liahilities.

RELEASE OF SECURED ASSETS

Relesse of Secured Assets

ifis

1311 all Beoured Liabilites tave been patd or discharged in il or

1342 Becurity or 2 gugraniee for the Secured Liabilides, in each case acceptable to the
Security Agent, has been provided in substitution for this Dead,

then, subject to Clause 13.2 (Refention of Deed), the Security Agent shall at the request and cost
of the Chargors,

1343 execute such deeds and do all such acts and things as may be necessary to release the
Secured Assets from the Chargs; and

1314 retum to the Chergor all certificates and ether documents delivered to it pursuant fo this
dead.

Retantion of Desd

if any Chargor requests the Security Agent to release the Secured Assets from the Charge
following any payment or discharge made or Sscurlty or guaranies given in relation to the Secured
Ligbllities by a person other than that Chargor (2 "Relevant Transaction™), the Security Agent shall
be entitied o retain this Deed {and all stock and share certfficates, fransfers, documents of title and
other documentary evidence of ownership in relalion to the Becured Assets deposited with the
Security Agent pursuant to this Deed) and shall not be obliged to release the Secured Assets from
the Charge until the expiry of the Retention Perlod in relation to that Relevant Transaction, If at any
tme before the expiry of that Retention Period the Dissclution of such other person shall have
commanced, the Security Agent may continue io retain this Deed {and all such stock and share
certificates, transfers, documenis of tifle and documentary evidence) and shall not be obliged o

ralease the Secured Assets from the Charge for such further perod as the Security Agent may
detarming,

Retontion Period

For the purpose of Clause 13.2 (Refention of Deed) "Retention Period” means, in relation to any
Relevamt Transaction, the perod which commences on the date when that Relevant Transaction
was made or given, and which ends on the date falling ane month after the expiration of the
maximum perdod within which that Relevant Transaction can beé avoidaed, reduced or invalidated by
virtue of any applicable law or for any other reasan whatsoever,

POWER OF ATTORNEY
Appoivtment

Each Chargor hereby appaints, rrevocably and by way of security, (1) the Securty Agent {(whether
or not a Receiver has been appointded), (i) any delegate of the Security Agent, (i) {as a separate
appointient) sach Recelvar, and {iv) any person nominated in writing by the Security Agent as
attorney of g Chargor severally to be the attorney of sach Chargor {with full powars of substitution
and delegation}, on its behalf and in its name or otherwise, al such time and in such manner as the
attomey may think fit-

120932081 . 2Whif
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14.2

14,

14.1

152

14,

17.

17

17.2

14.1.1 1o do anything which .a Chargor is or may be obliged 10 do (but has not done) under this
Deed including, but without Bmitation, to complete and execule any fransfer of Shares;
and

1412 generally to exercise all or any of the Righls confarred on the Security Agent in relation o
the Secured Assets of under of in connection with this Deed or any relevant legislation.

Ratification

Each Chargor covenants to ratify and confirm whatever any atiomey shall do or purport io do in the

axercise or purported exercise of the power of attormey in Clause 4.1 (Appointment).
CURRENCY INDEMNITY

Currency Indemnity

#f, under any applicable law, whether pursuant to a judgment against any Chargor or the
Dissolution of any Chargor or for any other reason, any payment under or in connection with this
Dead iz made orf falls o be satisfied in a currency (the "Other Curreney”) other than the currency

in which the relevant payment is expressed to be payable (the "Required Currency"), then, o the
gxient that the payment actuaily received by the Security Agent (when convertad into the Required
Currency at the Rate of Exchange on the date of payment or, If it Is not practicable for the Security
Agent to make the conversion on that date, at the Rate of Exchange as soon sfterwards as it is
practicabls for the Security Agent to do so or, in the case of a Dissclution st the Rate of Exchange
on the latest date permitted by applicable law for the delermination of liabilities in such Dissolution)
falls short of the amount expressed o be due or pavable under or in connection with this Desed, the
Chargors shall, ag an original and independent obligation under this Deed, indemnify and hold the
Secwity Agent harmless agalnst the amount of such shortfall, provided always that any ciaim for,
or recovery of, any amount indemnified under this Clause 14.1 shall be subject to and limited by
Clause 2.2 {Limited Recourse).

Rate of Exchange
For the purpose of Clause 15.1 (Currency Indemnity} "Rate of Exchange” means the rate at which

the Security Agent is able on the relevant date to purchase the Required Currency with the Other
Currency and shall take into accournt any commission, pramium and other costs of sxchangs and

taxes payable in connection with such purchase.

CERTIFICATE TO BE CONCLUSIVE EVIDENCE

For all purposes, Including any Proceedings, @ copy of a cerificate signed by an officer of the

Security Agent as te the amount of any indebtedness comprised in the Secured Liabilities for the
time belng shall, In the absence of manifest error, be conclusive evidence against the Chargors 85
to the amount theraof.

COETS ANMD EXPENSES

Each Chargor shall indemnify the Security Agent, the other Secured Parties and any Recetver on
demand against all costs, charges, losses, liabilities, expenses and other sums fncluding legal,
accourdanty” and other professional fees) and any laxes therson expended, paild, incurred or
debited on account by the Securily Agert, the other Secursd Partfes and any Recsiver in relation to
this Deed, andfar any other document referred o in this Deed, including, without prejudice to the
generality of the foregoling:-

in connaction with the negotlation, preparation, execution, stamping, filing, registration and
parfaction of this Deed;

in connection with the granting of any walver or consent spught by a Chargor or in connection with
any variation, amendment, extension or modification of, or supplement to, this Deed;

120832501 Aeh0?
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17.3

17.4

18,

18.

181

18.2

19.3

it erforcing, protecting, preserving or realising, or attempting to enforce, protect, preserve or
realise, the Security Agent's Rights under this Deed; and

in connection with. or contemplation of any Procesedings or the recovery or attempted recovery of
any Secured Liahilities,

provided always that any claim for, or recovery of, any amount indemnified under this Clause 17
shall be subject to and limited by Clause 2.2 (Limited Recourse).

STAMP DUTY

Each Chargor shali pay promptly, and in any event before any penalty becomes payable, all stamp,
docurmentary end similar taxes, if any, payable in connection with the entry into, performance,
enforcement or admissibility In evidence of this Deed or any other document referred to in this
Deed, and shall indemnify the Security Agent against any liability with respect to, or resulting from
any defay in paying or omission to pay, any such tax.

NOTICES
Lommunications in writing

Any communication to be made under or in connection with this Deed shali be made in writing and,
unless atherwise stated, may be made by fax or letter,

Addresses

The address and fax number {and the depariment or officer, i any, for whose attention the
communication is to be made):

19.2.1  of each Chargor for any communication or document to be made or delivered under or in
connection with this Deed s that identified with its nama below or any substitute address,
fax number or department or officer which that Chargor may nolify to the other Parties by
ot fess than five Business Days' notice; and

18.2.2  of the Security Agent for any communication or document o be made or deliverad under
or in connection with this Deed is that identified below or any subsfitute address, fax
number or department or officer which the Security Agent may nutify to the other Parties
by not less than five Business Days' notice.

Delivery

18.831  Any communication or document made or deliverad by one person to another under or in
connection with this Dead wilt only be sffective:

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

{b} it by way of letter, whan 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

(o) and, if a particular department or officer is specified as part of its address details
provided under Clause 19.2 (Addresses), if addressed tn that department or
cfficer,

19.3.2  Any communication or document to be made or delivered to the Security Agant will be
effective only when actually received by the Security Agent and then. only if it is expressly
marked for the attention of the department or officer identified with the Security Agent's
signature befow (or any substitute department or officer as the Becurity Agent shall
spacily for this purpose),

1FOBE2E81 2whi7
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18.4

20,

201

202

203

21,

219

22,

224

£2.2

English language
1849 Any notice given under of in connection with this Deed must be in English,
18.4.2  Altother documents provided under or in cennection with this Dead must be:
{a} irn English; or
{b) if ot in English, and if so reguired by the Securily Agent, accompanied by a
ceriified English transiation and, in this case, the English transiaton will prevail
unless the document i5s a constitutional, staludory or ather official document.
RIGHTS AND WAIVERS
Delay

No delay or omission on the part of the Security Agent in exercising any Right provided by law or
under this Deed shall impair such Right or operate as a walver thergof or of any other Right.

Single or Partial Exercise

The single or partial exercise by the Securily Agent of any Right provided by law or under this Desd

shall not preclude any other or further exercise thereof or the exercise of any other Right.
Righis fo be Cumulative

The Rights provided In this Deed are cumulative with, and not exciusive of any Rights provided by
faw.

INVALIDITY

4f at any fime any provision of this Deed is or becomes llegal, invalid or unenforcesble In any
respect under the law of any jurisdiction, neither:-

the tegality, validity or enforceability in that jurisdiction of any ofther provision of this Deed; nor

the legality, validity or enforceability under the law of any cther jurisdiction of that or any other
provision of this Deed,

shall be affected or impalirad.

ASBICNMENT BY SECURITY AGENT

Assignment and transfer by the Security Agent

The Securfty Agent may assign any of s rights or transfer any of its rights or obligations under this
Deed to any person to whom it s permiited to assign its rights or transfer any of #s rights or
obfigations under the terms of the Facility Agreement.

Assignments and transfer by the Debtors

No Deblor shall assign any of its rights or transfer any of its rights or abligations under this Deed,

20832581, Bwhi?
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23, MISCELLANEGUS

231 Contracts (Rights of Third Parties) Act 1939

2311

2319.2

Each Secured Parly, any Receiver and thelr respective officers, employees and agents
may enforce any term of this Deed which purports to confer a benefit on that person, but
no other parsan who is not a party to this Deed has any right under the Contracts (Righis
of Third Parties) Act 1999 to enforce of o enjoy the benefit of any teem of this Deed,

Notwithstanding any term of any Finance Document, the parfies to this Deesd and any
Haceiver may rescind, vary, waive, release, assign, novate or otharwise dispose of all or

any of their respective rights or obligations under this Deead without the cansent of any
person who is not s party o this Deed.

232 GCounterparts

This Deed may be executed in any number of counterparts, and this has the same effect as i the
signatures on the courderparts were on a single copy of this Deed.

24, GOVERNING LAW
This Deed and any non-confractisal obligations arising out of or in connection with it are govered
by English law,

25. ENFORCEMENT

2514 Jurisdiction of English Couris

28511

2613

The courts of England have exclusive jurisdiction to setfle any dispute arsing out of er in
conngotion with this Deed {including a dispule regarding the existence, validity or
termination of this Deed or any non-contraciual obligation arising out of or in connection
with this Deed) {a "Dispute™,

the parties to this Desd agres that the courts of England are the most appropriate and
convenient courts o settle Disputes and accordingly no such party will argue to the
condrary.

This Clause 25.1 {Jurisdiction of English Courtg) is for the benefit of the Security Agend
and the other Secursd Parties only. As a result, neither the Security Agent nor any sther
Securad Party shall be prevented from taking proceedings relating 1o a Dispute in any
other courts with jurisdiction. To the sxtent allowed by law, the Secuwrity Agent and the
other Secured Partles may taks concurrent proceedings in any number of jurisdictions.

EXECUTED AND DELIVERED AS A DEED by the Chargors and the Security Agent an the date set out at
the begiinning of this Deed,

120832801 2 wh07
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SCHEDULE A1

SHARES
Mame of Company Shares Mo. of Shares | Nominal Value 1 Registered Holder
WD Kingsgate Limited | Ordinary 300,000 £1 WD Venn Street
shares Limited
WL Venn Street Ordinary 2 £1 WD Huddersfield
Limited shares Limited

120832581 2wnld?
ERQ4/G42037 0T 108/ VHOY

Finanoe Project Number: 30659838
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SCHEDULE 2
OBLIGORS

1. WD Venn Streset Limited, a company incorporated in England and Wales with registered ragmber
05733581 having its registered address at 15t Floor 8-10 Staple inn, Holbom, Londen, WOV 70H

2 W D Huddersfield Limited, a company incorporated in England and Wales with registered number
03359642 having iis registered address at 1st Floor 8-10 Staple Inn, Holborn, London, WC1Y 7QH

120032581 2whid?
55334564293?.(3?'%.95}\,#’%!{}?
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The Chargors

EXECUTED az 5 Dead
by WD HUDD FIELD L
acting by ’ e, Feme
inthe presence of-

Signature of witness: _

Name of witness: {haoabo e n

Director

Address:

Docupation,

i’;ﬁm‘\@:ﬁ*@\ B, v‘:ﬂm’w%‘;wf
HNotice detaills
Addrass: First Hoor,
89-10 Staple Inn
London, WCHY 7OH
Fax, NIA
Attention: The directors
Email: ple@waxy.co.uk

Copy o7 Andrew Ward

Email: Andrew. Ward@gateleyiegsl.com

120832581 Bwhdy
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EXECUTED as a Dead )
by W VENM STREETL I ] )
acting by =M¢ : Director, 3
irt the presenca ofi- “ 3
Signature of wilness: _ Diractor

Mame of withess: ‘Qﬁvﬁ@ %&w m&"mc\ﬂ/\;\u

Qecupation: e

e e T e
Motice details
Addrass: First floor,
g-10 Staple nn
London, WOV TOH
Fax: NIA
Attention; The directors
Email; pla@waxy.co.uk
Copy to: Andrew Ward

Email: Andrew. Ward@gateleylagal.com

120832581 2whi7
EEG4842037 . 07108/VHOT
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Security Agent
Aareal Bank AG, Wieshbaden

By:

Notice details

Address: CTM TM 1, Aareal Bank AG, Paulinensirasse 15, 65189 Wiesbaden,
Germany
Fax: 00 49611 348 3108
Attention; Ulrike Guizen and Matthias Herz
%

120932501, PwhiF
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EXECGUTION VERSION

DATED 18 August 2021

FINANGE PROJECT NUMBER: 30689038

{1) THE PERSONS LISTED IN SCHEDULE 2/{(EACH AS "CHARGOR" AND TOGETHER THE
. "CHARGORS")

(2} AAREAL BANK AG, WIESBADEN
(AS SECURITY AGENT)

CHARGE OVER SHARES

Pinsent Masons
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THIS DEED is made.on 18 August
BETWEEN:-
(1 THE PERSONS LISTED IN 8CH

2021

EBULE 2 {each a "Chargor” and together the "Chargors"y; and

2y AAREAL BANK AG, WIESBADEN as 3&38{5{!’{3@‘ truslee for the Secured Parties (the “Security

Agent™).

THIS DEED WITNESSES as Toliows:-

1. INTERFPRETATION
1.1 Definitions:
In this Deed:-

"Business Day”
"Charge”
"Gompany”
"Delegate”

"Derived Assets?

“Dissolition

means a day (other than a Saturday or & ‘Sunday) o which banks
are open for business in Londen

means all-or-any of the-Security created, of which may &t any-time
be crested, by or purstant to this Deed

means WD Kingsgate Limited & company incorporated in England
and Walss with registered number 05733567

means a delegate or sub-delegate appoiited purstiant to
Clause 9.4 (Delegation)

means all Shares, rights or other propetty of a'capital hature which
dcetue orare offeréd, issued or paid at any time (by way of bonus,
rights,  redemption, conversion,  exchange, substitution,
gonsolidation, subdivision, préference, warrant, option;.purchase or
otherwise) in regpect of:+.

(a) the Original Shares;or
(b any Further Shares; or

{t) any Shares, rights or other: property prevtcsus Y acerding,
' offered, issued or paid as mentioned in this:definition

of a person includes the bankruptey, insolvency, liguidation,
anmalgamation, reconstruction, reorganisation, administration,
administrative or other receivership, or dissolution of %:'haf'persfbﬁ,
and any equivalent of analogols: proceeding by whatever name
Kriowr and in whatever jurisdiction, and any step takan (:ncfudzng,
but without  limitation, the prasamatgon ‘of & patition of the passing

-of @ resolution) for or with a view to any of the foragaing

"Dividends"

"Event of Defapit”

120952597 2\Wh07
EEG4f542937 G??DﬁNHG?
Finance Project Number: 306808038

means all dividends, interest and. other income paid ‘or payable in

respect of the i}rigmai Shares, any Further Shares or any’ Detived
Agsets

has the miganing given io thal exg;resszm i aause 24 of the
Facility Agreement



1.2

"Facility Agreement”

"Further Shares"

LA
"Original Shares™

"Proceedings”
"Receiver”
"Rights"
"Secured Assets”

3]

"Secured Liabilities'

"Seetiity Period”

"Shates"

"UK Financial Collateral
Regulations™

Canstruction

means the sterling term facility agreement dated on or around the
date of this Deed between (aniong otfiérs) the Conipany and the

Agent

means all Shares (other than the Originel Shares and any Shares

comprised. in any Derived Assets) which the Chargor and the

Securlty Ageit may at any time agree shall be: stibject o the.

Charge

means the Law of Progerty Act 1825

means the Shares listed in Schedule 1 (Origial Shares)

mieans-any proceeding, suitor action arising out of of in connection
with this Deed

means a receiver of receiver and manager or administiative

feceiver, in sach case appointed Linder this Deed

‘means rights, beniefits, powers, privileges, authorities, discretions
and remedies (in each case, of any fiature whatsoever)

means the. Original Shares, any Further Shares, any Derived
Assetsand any Dividends:

fneans: all bresent and futlire obligations and liabilities (whether.

aictual or contingént and whather owed jointly or severally orin any

other capacity whatsoever) of each Transaction Obligor o ary
Secured Party unhder each Finance Document

means thie period h@gnnnmg on the date of this Deed and ending
on the date on which all the Secured Liabilitles have been
linconditionally and i rr@_wmabiy paid and discharged in full

means stocks, shigres and other s_ecuri_ti'es} of any kind

reans the Finandial Collateral Arrangerments: (No. 2). Regulations
2003 (s 23@3?3226} g% amended by the Financigl Collateral
Arz’angamemts {No; 2} Regulations 2003 {Am@nﬁmant) Regulations
2008 (5.1.2000/2462), the Financial Markets and Insolvency
(Settlernent Finality and Financial Collateral Arrangements)
(Amendirisrit) Regu%aiffans 2010 {S.0. 2010/2993), the European.

Union (Withdrawaly Act 2018 (as amended) and the Financial

Markets ‘and Insolvency (Amendment and Transztimnai Provision)
(EU Exit) Regulations 2019 {8?2619?34‘%) and "UK Finantial
Coltateral Regulation” means any of them.

1.2 Capitalised terms defingd in the Facility Agreéemsnt have the same mganing i this: Deed
unless expressly defined i this Degd.

122 Ths provisions. of clause 1.2 (Construction) of the Facility Agreement apply to this Deed
ag though they were set-out in full in this Deed except that reférences to the Facmty'
Agreement will be construed as referénces to this Deed.

120932591 2WH7
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123 Unless a contrary indication appears, a reference: iri this Deed to:-



(b}

(c)

{d)
(&)

i

{9

120932591, 2Wh07
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a'Finance Document” or "Transaction Decument” or a “Finance Document”
oF any other agreement o nstrument is a reféfence fo that Finance Dodument
or Transaction Document or Finance Document or other agreement or
instrument as armended, novated, supplemented, extended or restated;

any “rights” in respect of an asset includes:-

{iy all amounts-and procesds paid or payabla;

(i) ali rights to make any demand o ¢laim, and

{iii} all powers, remeédies, causes of action, $security, guarantees and
indemnities,

in each case in raspect of or derived from that asset;

any “share”, “stock”, "deébenture”, "bond” or "other security” or "ihvestment"
includes

iy any dividend, interest or other gistribution paid or payable;

W) any right, money or property-acoruing or offersd at any time by way of

redemption, substitution; exchange, bonus or preferenice, under option
rights or-otherwige,

in each case inrespect of that share, stock, debenture; bond or othier security of

investment;.

"Chargor” of "Secured Party" or any’ other person includes is SUCCESSOrS in
title, permitted assigness and permiitet transferees;

"Secured Liabilities" inciudes, without limitation:
h any refinancing, further advances, novation, deferrat or extension of

the facility under the Finance Docliments (whether or ot
contemplated oh the date higreof); ' '

{in any ¢lainy for (i) breach of representation, warranty of uridertaking or
of any Event of Default or under any indemnity or (i) damages or
restitution;

{iity obligations.and labilitles which would be tregled as stch blt for the

liguidation, administration. or dissolution of, of similar event affecting
the Chargor,.of any other person, including without limitation:

h any claim as-a result of any recovery by the Chargor or any
ather person of & payment on the grounds. of: preference or
otherwise; and

2y any amounts:which would be included as Secured Liabilities
Bt for any discharge, non-piovability, usﬁenforgeab;kty or
norrallowande of those amounts in any such inscivency,
dissolution or offier procéedings; and

the liabllities of the Chargors under this Deed are joint and several.

Fihanoe Project Number: 30689038
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1.5

2.1

2.2

.24 Any covenant of a Cﬁha{gor under this Deed {(other than a:payment obligation which has
been:discharged) remains in force during the Security Period.

1.25 The terms of the other Finance Documents and of any other agreement of instrument
-iaeéweaﬂ any: Parhes i relatnen for any anance E}acumemt are’ ;mﬂl porated m t?us Deeci tc:c

d;spc}sgtmn af sy freeheid or leasehold ;)mg:ezty {:z:mta ﬁeiﬁi i this aeﬁd is a + valid
disposition in ‘accordance with section 2(1) of the Law of Property (Miscellaneous
Pravisions) Act 1989,

128  Ifthe Security Agent considers that an-amount paid to e Secured Party under a Finance.
Docoment is capable of being avoided of otherwise set aside on the liquidation or
adiministratich of the payer or otherwise, then that amount will not be considered to héve
besrirevocably pald for the purposes of this Desd,

127 Unless the cartext otherwise requires, a reference 1o a Secuiily Asset includes. the
proceeds of any disposal of that Security Asset.
Thisd paity ¥ights

17419 Unless expressly provided fo the contrary in & Fihance Docurment, a person who ig not'a
Party has no right under the Third Parties Act to enforee or to enjoy.the benefit of any
terr of this Desd.

11.2 Naiwﬁhsiaﬂfimg any term of any: Finance Document, the consent of any person who is
not a Parly is not required to rescind orvary this Deed-at any time.

1.1.3  Any Receiver may enforce and enjoy the benefit of any Clatise ‘which expressly confers:
rights on it, subject to-Clause 1.1.2 above:and the provisions of the Third Parties Act:

Acknowledgement

fhe Seeured E—”’artzes who: shai be ent;tie@ ie i:he ?uii benefit u’f ’ﬁh fa: i}eeé 'é’he perpetmty peﬂad for
the trusts constituted by this. Deed shall be 125 years. The provisions of the Facility Agreement with
respect to the rights, duties and the resignation of the Security Agent shall apply to the Security
Agent as if set out in this'Deed.

Effect as a deed

This Deed shall take effect as-a deed even if it is signed under Hand on behalf of the Security

Agent,

COVENARNT TO PAY
Secured Lisbilities

The Chargors-covenant with the Security Agent to pay and discharge ali Secured Liabliities at the
tirne or ties when, and in the currency ‘or currencies in which, the same are expressed to be
payvable unider the Finance. Doctiments or, as the case may be, this Desd.

Limited recourse

221 Notwithstanding the terms of this Déed, tha-Security: Agent shall rot have recourse tnder
this Deed to.any. asset of any Chargar other than the Secured Assets and the liability of a
Chargor to the Security Agent under this. Deed (including under clause 2:2.2) shall be
satisfied only from the proceeds of the sale or other disposal or realisation of the Secured
Assets and the total amount recoverable from a Chargor under this Deed shall be limited

450935599 2S\vhiy
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4.2

to the aggregate procesds recelved by the Secusity Agent as a result of realising the
Seciwed Assets in accordance with this Deed ("Aggregate Amount”).

222  If the Aggregate Amount is insufficient to pay or discharge the Sesured Liabilities
-(mcludmg payment of all reasonably incurred costs and fees involved in disposing or
realising the Secured Assets (Disposal Costs™)) in full for any reason, the Chargors will
not have any further lisbility under this Deed, ‘and all the obligations and liabilities of the
Chargots, under this Deed shall, subject o all a;spkcabe laws, be deemed wholly
satistiad and unconditionally and irrevocabl y discharged by receipt by the Security Agent
afthe Aggradats Amoat, ' ' '

223 For thie- avoidance of doubt, there shall be no: limitation on the amount recoverable from
the Company under this Deed and. the Comparty:will be- fiable forany. Disposal Gosts.

924 This Clause 2.2 shall nol affectthe liability of & Chargor 16 the Security Agent, sach other
Secured Parly and/or any Recelver under Clause 10.4- {ndemnity).

GHARGE

The Chargord, as contintitig security for the payment and discharge of all Secured Lisbilities, with
full title guaramea charges.all their Rights, title and interest | ifi and 1o the Secured Assets by way of
first fixed charge i favour of the Security Agent.

COVENANT TO DEPOSIT AND FURTHER ASSURANCES

Original Shares and Further $hares

Each Chargor shall, immediately after the execution of this Deed in'the case of the Original Shares,

and within two Business Days -of each occasion on which the Security Agent and each Ghaz‘gur
agree that any Shares shall bacome Futher Shares, ﬁ%@;}:}sst with the Security Agent:-

441 all share cerificates, documents of title and other documentary evidence of ownership in
refation to such Shares: and

412 ‘Yransfers-of such Shares duly executed by that Chargor of its riominee with the fiame of
the transferee left blank or, if the Sectrity: Agent so requires, duly execited by that
Chargot or its nominge:in favour of the Security. Agenﬁ {or the Sezuﬂiy Agent's nowines),
and such other documients as the Security Agent may require to enable the Security
Agent {or the Security Agent's nominee) or, after the: occtirrence of an Event of Default,
any purchaserto be registered as the owner of, or other\mse fo obtain legal title to, such
Shates.

Uarived Assets

Each Chargor shall, within two Business Days of the accrual, offer, issue or paymient of any
Defived Assets, delfiver or pay to the Security Agent or procure the delivery -or payment to the
Seduity Agent-of-

4.21  all such Derived Assets or the share cerfificates, tenounceable certificates, letters -of
allobment, docurments of titte and other documentary evidence of ownership id relation to
them;-and

422 transfers of any Shares comprised in such Derived Assets duly executed by-a Chargor or
its-nominge with the name of the transferee left Blank or, if the Securily Agent so rediires;
duly executed by a- Chargor ot its nominee in favour of the Security Agent (or'the: Sec:uﬂty
Agent's mmmee} and -such other documents as the Securily Agent may reguire to
enable the Security Adent (or the Security Agent's nominee) or, ‘afier the-occlirrence of an
Eveni of Default, any purchaser to bé registered as the owner of, ur otherwise to obtain
legal title to, the Shares comprised in such Derived Assets.

12063258 2whd?
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4.3 Further Assurances

In addition to-and without prejudice te anything else contained in-this Deed, each Chasgor shall, at
its ey dost, promptly oxecite and do Al such deeds, instraments, Yransfers, Yénunviations,
proxies; notices, dotumerits, assurances, acts and things in such form-as the Security Agent may
from time to time require:-

434 for perfecting, preserving or protecting the Charge or the priority of the Charge; and
432  once the Secwity created by this. Deed has become enforceable, for facilitating the
realisation of the Secured Assets or the exercise of any Rights: vestad in the Security
Agent of any Recéiver by this Deed ar by law.
5, REPRESENTATIONS AND UNDERTAKINGS
5.1 General Represéentations

Each Chargor répresents and warrants to the Security Agerit that-

5.1
512

B3

5.1.4

517

FROUIRRT 200

itis'the sole beneficial owner of the Secured Assets;

o Security (other than the Charge) exists on, ver or with respect to any of the Secured

Agsets;

it has riot sold, transferred, lent, assigned, parted with its interestin, disposed of, granted

arly option In respect of or othierwise dealt with any of its Rights, fitle and interest in and

to-the Secured.Assets, or agreed to-do any of the foregoing CGtherw;se than pursuant to
this Deed);

the Original Shares, any Furthier Shares and .any ‘Shares comprised i any Derived
Assets are filly paid and there are no moheys of Iiabmises outstanding in respect of any
ofthe Seoured Assets;

the Original’ Shares, any Further Shares and any -Shares comprised in any Derived
Assets have been duly authorised and validly issued and are free from any festrictions on
transfer or rights.of pre-emption;

it has the powérto enter into, and perform and C’Cimp y with its abhgaimm under, this
Deéd, and 1o crestothe Charge:

all actions, conditions and things required to be taken, fulfilled and done {including the
obtaining of any necessary consents) in‘order to:--

{ay enable’ it lawfully to enter into, -and perform and. comply with its ebligations:
urider, this Deed;

[(3) ‘ensute that thosé obligations are valid; legal, binding and enforceable;

{&) permit the cigation. of the Charge and ensure that (subject fo all necessary

-E‘&giSﬁﬁ?EOaS iherem’ being made) the Charge is & valid, fega binding and
_anfarceabt@ first fixed charg@ over the -Secured Assets ranking i priority to the
interests: of any trustee. in bankruptey, hquzdator, administrator or creditor of a
Chargor,.and

<y make s Dised admissible in evidende i the courts of Erigland,

Wave bear taken, fulfilled and done;

EEO4Badesor o0y
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the obligations of any relevant Chargor under this Deed and (subject fo all necessary
registrations thereof being made) the Charde are and will be until fully disdhaiged valid,
legal, binding gnd enforceabls and the Charge coristitutes: a first fixed charge over the
Sedured Asséts tanking in priority to the interssts of any creditor, ‘any trustee in
bankriptoy, Hguidator or adininistrator of any relevant Chargor; and

gach of the above representations and warranties will be correct and complied with in all
respects. at all fimes during. the continuance of the Chamﬁ as if repeated: then by
reference to-the then existing circumstances.

52 Genaral Undeft‘akihgs

Each Chargor shall:-

524

52.2

523

524

5,25

526

527

528

528

5.2.10

5241

120932551 2WwhDT

ot create, attempt to create or permit to subsist any Security {other than the Charge) on,
Gvar of with respect to-any of the Secured Assels other than as permitted pursuant to'the

Finance Documents;

ot sell, transfer, lend, assign, part With its interest in, dispose of, grant any: option in

respect of of otherwise deal with-any of its Rights; title'and interest in-and 1o the Sectired
Askels, or agred to dadny of the forsgoing {otherwise than pwsuant to this Deetl):

riot take or omit to take any action which act or omission could adversely affect or
dirniinish the value of any of the Secured Assets;

engure that fhereare no moneys or fliabilities outstanding in respect of any of the Seciired
Assels;

ansure that the Original Shares, any Further Shares and ‘any Shares comprised in any
Derivei Agsets are free froniany restiiction on transfer of rights of pre-amption;

take all action within its power to: procure; maintain in-effect-and comply with-all theterms
and conditions of all approvals, authorisations, consents and registrations- necesz;ary of
appropriate for. anythfr%g provided for on-its part in this Deed;

ensure that the Charge Will at all times be-a legally valid and binding first fixed charge
over the Secired Assets ranking in piriority to the interests of any liquidator, administrator,
trisstee in Bankrupity or-criaditor of 8 Charger;

without prejidice to Clause 5.2.4 (General fjﬁdedaffmgs) punctually pay all calls,
subscription moneys and other moneys payable on or in respect of any of the: Sacu;‘ed
Assets and indemnify and keep indemniified the Security Agent and its nomiiiees against
any cost, liabilities or-éxpenses which it or they may suffer-or incur as-a resuit of any:
failure by a Chargor to pay theé same;

deliver to the Security Agent.a copy of every Girsulat; ﬂetica report; set of gecounts or
other dacumenit received by & Chargor in respect-of or in_connection with any of the
Secured Assets forthwith upon receipt by a Chargor of such document;

promptly defiver to the Security Agent all such information concerning the Secired Assets

‘as'the Security Agent miay request from-time to tirne; and

Hot nominate anothier person to enjoy or exercise all or any spesified rights of a Chargor
in relation to the Secured Assets as contemplated by the Companies Act 2008 or
otharwise,

EEQ4/B42587 0T{0NHDT
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B.1

6.2

8.3

8.‘4’

8.5

ENFORCEMENT OF SECURITY

Chargor's vights before enforcement
Until the Charge has become enforceable, each Chargor shell be entitled to:-

6.1.1 receive and retain free from the Charge any Dividendé paid to it as permitted. under the
terinis of the Facility Agreemant; and

6.1.2  exercise dnd control the exercise of all voling -and ‘other Rights relatinig to the Secured
Assets.

Charge shall become enforceshle

The Charge shall beenforceable upori-and &t any time after the occuirence of an Event of Default
which & continuing. At any time-afier the Security crégted by this: Deed Has beceme énforcesble,

‘the Security Agent may (without préjldice to gny other fights and remedies and without notice o
HAY C‘hargcir) do-gll or any of the Tollowing:-

621 exercise the power of sale under section 101 of the LPA togethér with all other powers

and rights conferrad on morigagees by the LPA, as varied and extended by this Deed;

622 tothe extent that any Secured Asset tonstitutes "Financial ‘Collateral” -and this Deed

constitutes a “security financial collateral ardngement’ each as defined in the UK
Financial Collateral Regulations, appropriate all or any' part of the Secured Asséts inor
‘towards satistaction of the Secured Liabilities (inchiding transferting the title in dnd to it to
the: Security-Agent insofar as not already transferred, subject to paragraphs (1) and:(2) of
UK Financial Collateral Regulation 18}, the value of the: property so appropriated bezng'
fhe amount standing to the credit of the relevant Account {wﬁare the property is-the
bengfit. of an Actount)-or, in any other case, such amount asg the Security Agent shall
determine in:a commercially réasonable manner: and

6.2.3  subject to Clause 8.5.1 (Method of appointment or removal), appoint one or miore
persons to be'a Receiver or Receivers of all orany of the Secured Assets:

Section 101 LPA

The powers conferred by section 101 of the LPA, a8 varied and extended by this Deed, shall be.
deemed to hdve atigelt onthe exgoution of this Desd.

Section 93, 103 and 109(1) LPA

‘Sections 93, 103 and 109(1) of the LPA shall not apply to this Deed.

Receivers
8:51  Method of Appointment or removal

Every appointment or removal of a Receiver, any Delegate of any other person by the
Security Agent under this. Deed shall bé in writing Under the hand of any officer or
manager of the Securily Agent (subject to any reduiremnent fora court order in thie case of
‘the removal of an administrative receiver).

652 Removal
The: Security Agent may (subject to the application of section 45 of the Insolvency Act

1986) remove any pérson from office in relation to all or-any part of the Secured Assets of
which he is.the: Receiver and at any time (befoie or after any person shall have vacatad

120852591 dwhoT
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B.5.3 Powers
Every Receiver shall have anid be entitled to exercise all the powers:-
{a) of the-Sectrity Agent under this Deed:
by conferred by the LPA on moflgagess in possession and on receivers appointed
under the LPA (in-each case as extended by this Deed);
() in. relation to, and to-the extent applicable fo, the Secured Assels or any - of
them, of an administrative receiver set out in Bchedule 1 fo the Insolvency Act
1986, whether or not the Receiver is an-administrative receiver,
{d) in relation to-any Secured Asséts, whsc:h he walld. have if hie were Jts orily
beneficial owner, and
{8) to-do-all things incidental or conducive to any functions, powers, authorities or
discretions-conferred or vested in the Receiver.
654  Receiveras agent
{a)y A Receietwillbe desmed tobe the agem of each Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly
‘appointed by a mortgagee under thesAct. Each Chargor alone is responsible for
any contracts, engagements, acts, omissions, defaults:and losses of a Receiver
and for.any iabilities incurred by a Reeem—:-r
{Iy No Secured: Party will incur any fiability {éither to any Chargor or to any other
person) by reason of the appointment of a Recsiver or for any other reason.
855  Jolntorseveral
If two of more personis. dre appointed s Receivers of the same assets, they: may act
jointly andior severally so that {unless any instrument ‘appointing then: specifies to the
sontrary) each of them may exercise individually: all the powers and discretions conferred
on Receivers by this Deed,
858  Receiver's remuneration
Every Receiver shall be anti tled to remunefation for his services at g rate fo: i}e fixed by
the Security Agent and the maximum rate- sgemﬂeﬁ in section: 1&9{6} of the LPA shall niot:
apply.
T DEALINGS WITH SECURED ASSETS.ON ENFORCEMENT

office or ceased to act as Receiver in respect of any of such Secured Asseis) appoint a
furthier or other: Receiver or Receivers over all-or any partof such-Secured Assets.

7.4 Rights of Security Agent

At any time aftet the Chargé has become enforceable, the Security Agent or any Receiver shall
have the right, without any noticeto, or consent of; any Chdrgor-

743

A0HI597, 2whiT

Possession

‘o take possessiorn-of; collectand get in'the Secured Assels, and in particular to takeany

steps: necessary to vest all or any of the Secured Assets In the name of the Security

EEGS/E42037.071 OBRHGT
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7.7

714

715

ThE

Agent, the Regeiver or ils nomines {msiudmg; completing any fransfers of any Bhares
comprised inthe Secured Assels) and to recelve.and retain any Dividends;

Sell

to sell, exchange, convert into money o ttherwise dispose-of of realise the Secured

Assets (whether by public offer or private. contraet) to-any person and for such

congideration {(whether comprising cash, debentures or other obligations, Shares or other

va iunable:consideration of any kind) and on such terms {wheﬁher payable or deliverable in
umpf s oF by msﬁa mer;%s} a5 it may think fit, and for this purpose to complete any

Voting Rights

for the purpose of preserving the value of the: Chargs, or realising the same, fo exercise
or diréet the exercise of all voling and other Rights relating to the Sacured Assets in such

mianner as it may think fit;

Claims

to seltle, adjust, refer to arbifration; compromise and arangs any claims, ‘accounts,

disptites, questions and demands relating in any way to the Sectired Assets;

Legal actions

to bring, prosecute, enforce, defend and abandon actions, ‘stlts and proceedings in
refation to the Secured Assets; and

Other Rights

to do all such other acts and things it may considér necéssary or expedient for the

realisation of the Secured Assets or incidental {o the exercise of any 'of the Rights
conferted on it under or in connection with this Deed or the LPA and to concui in the.
doing of anything-which it has the Right to doand to do any stich thihg jointly with any

other person.

7.2 Obligations of the Chargors

After the Charge has becoine enforceabla!-

7.2.4

7.22

all Dividends shall be. paid. to-and retained By the Secuiity Agent (or the Receiver if one
has besn appoinited); and any such mioneys which may be received by any Chargor shall,
pending such payment, be segregated fronv any other property of that Chargor and held

intrust for the Security Agent (or the Receiver if one has been appointedy, and

each Chargorshall proclire that all voting and othér Righls: relaﬁtrgg i the Secured Asysls

are exercised in accordance with such instructions (if any) ds may from time o time be
given tothat Chargor by the Security Agent (of the Receiver if one has been appointed),

atid each Chargor shall deliver to the Security Agent (or the Receiver if ane has been.
appointed) such forms of proxy or other appropriate fornts of authotisation to enable the
Security Agent {sr the Receiver if one has been appointed) to exercise stch voting and
other Rights,

8. APPLICATION OF MONEYS

All moheys drising fram the exercise of the powers of sriforcement’ under this Deed shall (except as
may be otherwise required by applicable-law) be held and applied in the following order of priority
(but without prejudice to the right of the Security Agent to recover any shortfall from any Chargory.-

AzBodonut Avnny

EEQ4/542037.07105/VHO7 3y
Finance Pm}aat Number: 30688038

12.



B.1

8.2

B3

8.1

9.2

9.3

g4

in satisfaction of all costs, charges and expenses incurred, and payments made, by the Security
Agent as agent for the Secured Parties andior ag fristee in relation to the Security Documents or
by-any Resgiver (including, without limitation, legal expenses),

in of towards the payment or discharge of such of the Secured Liabilities in such order as the
Security-Agent in its absolute discretion may from time to time determine; and

after all the Secured Liabilities have been paid or discharged in full, in payment of any surplus 1o
the Chargors or other person entitled to it. '

Redemption of Security

The Security Agent {or the Receiver if one has been appointed) may at any time redeem any
Sacurity over the- Secured Assets having priority fo-the Charge or procure the transfer thereof to
the Security Agent and may seitle the accounts of encumbrancers. Any accounts so settled shall
be corclusive and binding ‘'on the Chargors. Each Chargor shall on demand pay to the Seaurity:

Agent (of the Receiver If one has-been appointed) all principal monays; interest, costs, charges,
losses, liabilities and expenses of-and incidertal to any such redemption or zransfer

Sudpense Account

rﬂay be liable as prmmpal debtor or as co- surety with a Cﬁhargor have not beerz paid or (:Eis.chargedﬁ
in full, at its sole discretion, place and retain on'a suspense: account; foras long as tcensiders fif;
any. maneys reaewed recexfarecf or reahsed unde?’ or: m connecﬁcn wﬁh ihzs Deed to the E’:Xtéi“it {}f

in ar iewards ihe dxscharge of samh Sacureé Ltai}x[ttses
New Actcouiit
AL any tima following:-

934 the Security Agent receiving nofice (gither actual or ¢onstructivey of any subseguent
Security affecting the Secured Agsets; or

9.3.2  the Digsolutivn of a Chargor,

the Security Agsnt may open & new account in the name of that Chargor (whether or not it perfnits.
any existing actount to continue).

I the Security Agent does not open such a new account, it shall nevertheless be treated as if it had
doneso af the-time when the notice was received orwas desmed ta have been received or, a8 the.
case may be, the Dissolltioh commenced. Thereafter, all payiments made by & Chargor to the
Security Adent of réceived by the Security Agent for the account of that: Ghargor shall be ¢redited

-or treated as having been credited to the new account and shall niot operate to reduce the amaount

secured by this Desd at the time when the Secaﬂty Ageﬁ% received or was deemed to have
received such notice or; a8 tbe case may he ‘the Dissolution commenced.

Delegation
The Security Agent (or the Receiver if one has been appointed) may- delegate in any mannerto-any
person-any of the Rights which are for the time being exercisable by the Security’ Agent {(or the

Receiver if one ha been appointed) under this Deed. Any: such delegation may be made upon
such terms and coriditions {including power to sub-delegate) as the Security Agent may think fit

120032591 DwHO7 )
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8.5 Bet-oif by the Security Agent

Irv addition to any general fien, right to combine accounts, right to set-off or other right which it may
gtany time have the Security Agent and each Securgd Party miay at any fime, witholt fiotice to any
Chargar and withott prejudice to any of the Seturity Ageht's and each Secured Party's other
Rights, combine or consolidate all or any accounts which it then has in relation to the Chargors (in
whatever name) and any Secured Liabilities owed by the Qhargms Yo the Security Agent or that
Sectired Party andlor set off any Becured Liabilities which are dug and unpaid against any.
obligation {Whether of not matured) owed by the Security Agent to the Chargors, regardiess of the
@tace of payment ‘or booking branch, and for that purpose the Security Agent mz‘ay Eonvert ohe
curfeficy ifito another af the rate of exchange determined by the Security Agent in its absolite
‘digcration to'be prevailing af the date of set-off,

16, LIABILITY OF SECURITY AGENT, DELEGATES AND NOWMINEES
0.9 Pogsegsion

Hihe Security Agent or any. ﬂaiﬁgaie $hall'take possession of the ‘Secured Assels, it may at any
time: relinquish such posséssion.

10.2 No Liability

None.of the Security Agent, the other Secured Parties, any Receiver or any of their réspective
offiers, employees or delegates shall in any circumstances (whethier by feasan of taking
possession of the: Secured Assets or forany other reason-whaisoever and whetheras mortgages
in possession or of-any other basis whatsoever).--

10:2:1 e liable to account tothe Chargors or any othai person for anything except their own
gttual recaipts; of

1022  be liable to the Ghargors or-any other persarn for any-costs, charges, losses, damages,
%zabmises oF @xpenses aﬁsmg f;"{zm ﬁmy reahsah(}n of the Secured Assaﬁa of from af"ey
or from any aci: de?auft omission or mxscomftfaif by them i?‘:ezr e::ffxcers em;aiayeeﬁ oF
agents in relation to-the Secured Assets except to the extent that they shall be caused by
theil own -fraud, gross negligerice or wilful mnsconduct or that of their officers or
empioyees

103 Delegate's and Nominee's Liability

All the provisions. of ‘Clause 10:2 (No Liabilityy shall apply, mutatis mutandis, in respect of the
liability of- any Delegate of nominee of the Security Agent; the other Secured Partaesq any Receiver
orany of theilr respective officers, ermiployees or agents.

10.4 Inderiinity

The Security Agent {or the Receiver if one hag been appmﬂted) and svery Delegate; attorney,
manager, agent orother pérson ag}pem%ecﬁ by the Securily Agent hereunder shall be entitled to be
indermnified out of the Secured Assets in respect of all liabilities and expenses incutied by any of
them in the execution or putported execution of any of its Rights and against all ‘actions,
proteedings, costs, claims ahd demands in. respect of any matter or thing done ot omitted in
anyway relatinig to the Secured Assets, and the Security Agent (or the Receiver if one has beén
appointad) and any such Delegate, atforney, manager, agent or other- person sppointed by the.
Security Agent (or the Receiver if one has been appointed) hereundear may retai and pay all sums
in respect of the same out of any moneys received.

120932581, 2Wh0T
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11

12,

122

12.3

PROTECTION OF THIRD PARTIES

Mo persorn dealing. with ‘the Security Agent, any Receiver or any Delegate shall be concemed to
enduire whethier any. event has happened upon which any of the Rights conferred tnder o in
connaction with this Deed or any relevant legislation are or miay be exercisable; whether any
congents; regulations, restrictions or directions relating to such Rights have been obtaingd or
compizec:i with or otherwise as to the propriety or regularily of acts purporting or intended to be ih.
exercise of any such Righis or as fo the appilication of any money borrewed or raised of Gther
proceeds of enforcement, All the protections to: puirchiasers coritained i any relevant iggislation for
the time heing in force shall apply o any person purchasing from or dealing with the Se{:ur;%y
Agent, any Recelver or any Delegate.

PRESERVATION OF SECURITY

Continuing Security

The Charge shall be a continuing security for the ‘Becured Liabilities and shall not be satisfied,
discharged or affected by any intermediate payment or seftlement of aécount (whether-or not.any-
Secured Liabilities rémain outstanding thereafter) or any-other matter or thing whatsoever.

Other Security

The Charge shall be in additior to and shall not be prejudiced by any other Security: or any

guarantes or indemnity. or other docurient which the Security Agent may at any time hold forthe
payment of the Secured Liabilitigs.

Waiver of Defences

Without prejfudice: to Clatses 121 (Colitinuing Securityy and 12.2 {Other Securify), nieither the
Charge nor the liability of the Chargors for the Secured Liabillties shall be prejudiced or affected

By~

12:3.1  driy variation or amendment of, orwaiver or release granted under orin connection with,
any other Security or any guarantee or indemnity. or other document; or

12:32  time being given, or-any ofher indulgence or concession being granted, by the Secuiity
Agentio the Chargors orany ofher peison; or '

12,33 the taking, hol dmgi failure to take of hold; varying, realisation, non-enforcement, nori-
perfection or release by the Security Agent or any other person of any other Securfiy; or
arty guarantee or mdammty orother document; or

1234  the Dissolution:of any Chargor:or-any other person; or

12:38  any-change inthe constitution of-any Chargor; ar

1236  any armalgarmation, merger of reconstiuction that may be effected by the Security Agent
with any other person orany sale of transfer of the whole orany part of the underfaking,

property ard-assets of the Security Agent to-any othier person; or

1237 the existence of any claim, set-off or other right which a Chargor may have at any time
against the Secuﬂty Agent or any. other person; or

123.8  the making or absence of any démand for payment.of ahy Secured Liability on a Chargor
or-aény other person, whither by the -Se_&mi?itg}&gea%'ar any other person; or

12:3.8  any arrangement or compromise entered into by the: Security Agent with the Chargors or
-any otfier parsan; ot '

120032894 . 2Wn07
EED4I6420857.071 OJNHO?
Finanee Prc;eai Number: 30689634

15



13

131

13.3

14.

144

12.3.10. any other thing done or omitted or neglected to be done hy the Security Agent or any
othér persci OF any other déaling, fact, matter or thing which, bul for this provision, might
operate to prejudice or affect the liability of the:Chargors for the Secured Liabilities.

RELEASE OF SECURED ASSETS

Release of Secured Assels

£

1311 all Secured Liabilities Hiave been paid or distharged in full; or

181.2  Sécuiity or & guarantes for the Secured Liabilities, in sach case acceptable 1o the
Security Agent, has been providsd in substitution for this Deed,

ther, siibject to Clause 13.2 (Retention of Deed); the Security-Agent shall at the request aind cost
‘of the GChargors:

13.4.3  execute such deeds and do-all such a6ts and things as may be nedéssary to rélease the
Secured Assets from the Charge; and ' o

13,454 refumn B fhe Shargm all certificates and other documents delivered to it pursuant to this
deed,

Reterition of Deed

If-any Chargor requests the Security Agent to release the Secured Assets from the Charge
following aty payment or discharge made or Sscurity of glarantee givenh inrelation to the Secured
Liabilities by 4 person other thar that Chardor (a "Relevant Transaction™}, {his Security Ageni; shail
be entitled to tetain this Dead (and all stock and share certificates, transfers, documents of title-and
other documenﬁasy evzr:ier;ﬁe of awnersth in- refation to the Secured Assets deposited with the
Security Agent pursuant to this Deed) and shall not be obliged to release the Secured Assets from.
the Charge unitil the explry of the Retention Period in relation to that Relevant Transaction. i af any
time before the expiry of that Retention Period the Dissolution: of such dther person shall have
cammenced, the Security Agent may continue to retain this Deed (and all such stack and share.
cerificates, transfers, documents of title.and. documentary evidence) and shall not be obliged to
release the Secured Assets from the Charge for such further period as the Security Agent may
deteriine,

Rotention Pefiod’

For the purpose of Clause 3.2 (Refention of Deed) "Retention Periad” means, in refation to-any
Relavant Transaction, the peried which commernices on the date when that Relavant Transaction
was made or given, and which ends on the- date falling one month affer the expiration of the
magimum period within wﬁxch that Relevant Transaction can be avoided, reduced orinvalidated by
virtue of any applicable law or forany: other reason whatsoever.

POWER OF ATTORNEY
Appointment
Each Chargor hereby appoints, irrevocably dnd by way of secuiity, (i) the Security Agent (whether

of #ibt @ Receiver has besn appointed); (i) any delegate of the Seturity Agent, (iii) {as a separate
appoiniment) each Receiver, and {i}-any person nomj inated in writing: by ‘the ‘Securily Agent as

attorney of a Chargor severally to. be the:attorney of sach Chargor {with full. powers of substitution

and delégation), on its behalf and in its name or otherwise, at such time and in such manner as ti"ne

attorney. may think fit-

12093255971:2WHo7
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14.2

8.

151

152

16.

17.

17:1

17.2

14,11 fo do anything which a Chargor isor may be obliged {0 do (but has not-done) under this
Deed including, but-without limitation, to complete and exedute afy transfer of Shares;

and

1412  generally to éxércise allorany of the Rights conferréd on the Security Agent in relation to
the Secured Assets or under of in cofinection with this Deid or any relevant lsgislation.

Ratification

Each Chargor covenants to ratify and confirm whatever any atforney shall do orpurport to'do in the
exercise or purported exercise of the power of attorney in Clause 14.1 (Appoiniment).

CURRENCY INDEMNITY

Currency Indemnity

i, under any applicable law, whethef pursuant to a judgment against any Chargor or the
Dissolution of any Chargor or for any other reason, any paymerit urider or in corinection with this
Deed is made or falls to be satisfied i a currency (the "Other Curr&nﬂy“) other than the cufrency
i which the relevant payment Is expressad to be payable (the "Required Currency"), then, to the
extent that the payment actually received by the Security Agent (when converted into the Reqtiired.
Currency af the Rate of Exchange on the date of payment or, if it'is not practicable for the Security
Agent to make the conversion on thal date, ‘at the Rate of Exchange as goon afferwards as it is
practicaple forthe Security Agent 1o do so or, in the case of a Dissolution at the Rate of Exchange
on the latest date permitted by applicable faw for the determination of abilities in sugh Dissolation)
#alis short of the amount expressed to be:due or payable under of in connection with this Deed, the
Chargors shall, as an original and indepeéndent obligation under this Deed, indemnify and hold the
Becurity Agent harmisss against the amount of such shortfall, provided always that any claim for;
or recovery of, any arnount indemnified underthis Clause 15 1 shall be subject to and limited by
Clause 2.2 (Limited Recourse).

Rate of Exchange

Eor the-purpose of Clause 151 {Currency Indemnify) "Rate of Exchange means the tate at which
the Security Agent is able on the relevant date fo pamhasa thes Required Carreﬂf;y with the Oiher
Currency and shall take iito account any commission, premiuny and other costs of exchange-and
taxes payablein connaction with such purchase.

CERTIFICATE TO BE CONCLUSIVE EVIDENGE

For all purposes, including any Proceedings, & copy of a cerificate signed by -an officer of the
Security Agent as to the amount of any indebtedness comprised in the Secured Liabilities for the
time: being shall; in the absence of manifest error, be conclusive evidence against the Chargors as
to the-amount thareot.

COSTS AND EXPENSES
Each Chargor-shall indemnify the Securily Agent, the other Secured Parties and ‘any Receiver.on

damand agamst all costs, charges, losses, liabilities, expenses and other sums {including legal,
accourtants” and other professional fees) and any taxes thereon expended, paid, incurred of

debited on account by the Security Agent, the dthier Secured Partiés and any Receiver in relation to

this Deed, andlor any-other document referred to in this Daed, including, without prejudice to the.
gensrality of the foregoing:-

i connection with the negotiation, preparation, execution, stamping, filing, registration and
perfection of this Deed;

in connection with the granting of any waiver of consent sought by a Chargoror in conngction with

any-variation, amendment, extension or modification of. or suppiameﬂt 0, this Deeil;

120932591, 2who7
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17.3

174

18,

191

18.2

19.3

in enforcing, protecting, preserving or realising, or attempting to enforce, protect, preserve. or

realise; the Security Agent's Rights under this Deed; and

in connection with.or coitemplation of any Proceedings of the recovery or attempted recovery of

any:Secured Liahifities,

provided always that any claim for; or recovery of, any amount indemnified under this Clause 17

shall be subject to and linited by Clause 2.2 (Limited Recourse).

STAWP DUTY

Each Chargor shall pay promptly, -and in-any.event before ahy penalty becomes payable, all starnp,

documentary and similar taxes, if any, payable in connection with the antry “into, performance
enforcament o admissibility in evidence of this Deed orany other document referred to in this
Deed, and shall indemnify the Security Agent against any liability with respect to, or resulting from
afy-delay'in paying oromission to-pay, any suchfax.

NOTICES

Communications in writing

Any communication 1o be tiade under or in connéction with this Deed shall be made in writing and,
Unless gthenwise stated, may be made by faxor lstter.

Addresses

The address and fax number (and the department -or officer; if any, for whose attention the.
communication is to-be made}:

19,21  of each.Chargor for any conmimunication or docuiment fo be made-or delivered under orin
connection with this Déed is that identified with its haimie below or any substitute-address,
fax number of departmisht or officer which that Charger may notify to the other Parties by
not less than five Business Days' notice; and

19.2.2  of the Security. Agent for-any communication-or document to be made or defivered under
or i connection with: this Deed is that identified below or atly substitute address, fax
number-or. departmient or officer which the Security Agent may notify to the other Parties.
by not:less than five Business Days' notice.

Delivery

19.31  Any communication or document made or delivered by one person to another under o in
connaction with this:Deed will-only be effective:

(a) if by-way- of fax, when received in legible form; or

(bY by way of letter, when it has been left at the relevant address or five Business:
Days affer bsing deposited i the post postage prepaid in an envelope.
addrassad toit at that address

{6 and; if a particular department or officer is specified as part of its address detsils
prov;decf under Clause:19:2 (Addresses} if addressed to that departmeant or

officer;

19.3.2  Any commuriication or document to be imade ot delivered to the Security Agernit will be:
effective anly when actually received by the Security Agerit and then onlyif it is expressly
‘marked: for the:atiention of the: depariment ar officer identified with the Security Agent's:
signature below. {or any substitute department or officer ‘as the Security Agent shall
specify for this purpose).

420932591 2whi7
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19.4

20.

201

202

20.3

21.

214

212

22,
221

2227

English language
19.4.1 Any notice given under or in connection with this Deed must be in English.
1942 All other docurnents provided under-or i cohnection with this Deed must be:
{a) in English; or
(B) i not in English, and if so required by the Secufity- Agent, dccompanied by a
certified English translation-and, in this case, the English transtation will prevail
unless the documeit is a constitutional, statitory or Sther official decument,
RIGHTS AND WAIVERS

Brelay

No delay or omission on the part of the Security: Agent in exerclsmg any Right provided by law or

nder this Deed shall impair such Right or operale as.a walver thereof or of any other Right.
Singleor Paitial Exercise

The single of partial exercise by the Security Agent of any Right providéd by 1aw or under this Deed
shall fiot preciude day othér orfurther exercise thereof of the-exelcise of any other Right.

Righits to be Cumulative

Thie Rights provided in this Deed are cumulative with, and not'exclusive of, any Rights provided by

Taw:

if &t any time ary provision: of this Deed 18 or becomes illegal, invalid or ursam‘mmaabla i |y
reéspect under the law of any jurisdiction, neither:-

the legality, validity or enforceability i that jurisdiction of any.other provision of this' Deed; ror

the legality, validity or- enforceability under the law of any -other jurisdiction- of that or any -other
provision of this Deed,

shall be-affected of impaired.

ASSIGNMENT BY SECURITY AGENT

Assignment ahd transfer by the Security Agent.

The Security Agent-may assign any- of its rights or transfer any of its rights: or obligations under this
Deed to ‘any. person fo whom it is permitted to assign its rights or transfer any of its rights of
obligations under the terms of the Facility Agreement.

Assignments and transfer by the Debtors

Na Debtor shall assign any of its rights or transfer any of its rights or obligations under this Desd.

120932591 2h07
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23. MISCELLANEDUS

231 Contracts (Rights of Third Parties) Act 1999

28714

2342

Each Secufed Parly, afiy ‘Receiver and their respective: officers; employees and agents

may-enforce any term of this Deed which purports to confer a benefit on that person, but

1o other pérson ‘Who is riot a party to this Deed has any’ tight under the Contracts (Righits

of Third:Parties) Act 1999 to'enforce orto enjoy the benefit of any term of this! Degd.

Notwithstanding any: term of any Finance Document, the parties 1o this Deed and any
Receiver may. rescind, vary, waive, release; assign, novate or otherwise digpose of all or

any of their respective rights or obligations under this Deed without the consent of any
person who s riot.a party’ to this Deed.

252 Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect ag'if the
signatures:on the counterparts were on.a single copy of this Deed.

24, GOVERNING LAW
This Deed and any non-contractual obligations: arising out of orin connaction with it are governed
by English.law.

25, ENFORCEMENT

25.1 Jurisdiction of English Courts

2511

2512

The courts of England have exclusive jutisdiction to settlie-any dispiite arising otit of or in
conmection With this Deed (including a dispute regardmg the ‘existence, validity or
termination-of:this Deed orany nan- -contractual obligation artising out of o1 i connection
with this Deed) (a "Dispute™).

The paities to this Deed agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and -accordingly no .sueh party will argue to the
conirary.

This:Clause 25.1 (Jiitisdiction of English Courts) is for the benefit of the Security Agent.
and the other Secufed Parties only. As-a result, neither the: Secuﬂty Agent nor any- other
Secured Parly shall be prevented from taking proceedmgs relating to & Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Security Agent and the
othef ‘Secured Parties may take concurrent proceedings in any rilimber of jurisdictions.

EXECUTED AND DELIVERED AS A DEED by the Chargors and the:Security Agent on the date set out at
the beginning:of this Deed.

1208325081,2Wh07
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SCHEDULE 1

SHARES

Name of Company

Sharey

No.of Shares

Nominal Value

| Registered Holder

_W_{} Kiﬁjgﬁ;ﬁ'até{ Li-?ﬁ_ii@d

E)'rdiha‘ry
shares

300,000

£1

WD Verin S’t’;é'e_t_
Limitedt

WD Ve_r_m Sirest -
Limited

Cirdirary

| shares

£1

WD Huddersfisld
Liited

120932501 2wH07
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SCHEDULE 2

OBLIGORS
WD Venn Street Limited; a company-incorporated In England-and Wales with registered number
05733581 having its registered addregs at 15t Floor 8-10-Staple Inh, Holborh, London, WC1V 7GH

2 W D Huddeisfield Limited, a company incorporated in England and Wales with registered nuniber
03359542 having its registered address at Tst Floor 910 Staple Iﬁf’l_, Hotborn, London, WOIV 70H

120930601 29007
EED4/642037 07106/VHDT
Finance Project Number: 30689038

22



The Chargors

EXECUTED as a Deed

by WD HUDDERSFIELD LIMITED

acting by, _ . & Uirattor,
i the presence of-

Signature of withess: Diractor

Nairie of withgss:
Address:

Cocupation:

Notice tletails
Address: Firstfloor,
810 Staple inn
London, WGV 7QH.
Fas NIA
Attention: The disctors
Email: ple@waxy.co.uk
Copy torAndrew Ward

Email-Andeevw Ward@gateleylegal.com

120935501 2whd7.
EEQA4/B42937 07 105MHUT _
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EXECUTED as.a Deed

by WD VENN STREET LIMITED

acting by __ _ , & Diregtor,
in'the presence of -

Signature of withess:

Narne of withess:
Address:

Oceupation:

Notice details.

Addrass; First floor,
910 Staple Inn
Latidon, WCIV. 7GH

Fapse N/A

Altention: The directors

Email ple@waxy.ca.uk

Copy to: Andrew Ward:

Email; Andrew. Ward@gateleyiegal.com

1200325612007
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Security Agent _
Mareal Barnk AG, Wiesbaden

By:

. o Dir. Peler Faigen
Notice details Rirector

Address: CTM TM 1, Aareal Bank AG, Paulinenstrasse 15, 65189 Wiesbaden,

Fax: QU 49611 3483108

Aftention; Ulrike Gutzen-and Matthias Herz:

izogazsetsvhi?
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