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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6231628

Charge code: 0623 1628 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th November 2014 and created by KNIGHT DRAGON
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 9th December 2014 .

Given at Companies House, Cardiff on 10th December 2014

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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ExXECUTION VERSION

DATED 28 NOVEMPER

2014

{1 KNIGHTDM@N NVEST, o
LIMITED INVESTMENTS

‘as Chargor

(2) HSBC BANK PLC
as Chargee

 SHAREHOLDER'S SEGURITY AGREEMENT ©

‘WE CERTIFY THIS 70 BE A TRUE AND COMPLETE
_ PHOTOGRAPHIC copy OF THE QHIGINAL

-------------------------------------------------
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‘THIS DEED 'smade on N 28 NouEmBER 2014
BETWEEN: o R
-{‘E} I{HIGH'F 'DRAGON INVESTMENTS | LIMITED, & Eumited Jiability company
S Incorporated in England and Wales (with reglstered number 06231628) whose
o 'regtstered efﬁc:e is etsa rII Street, Lenden W1J 5LS (the "Cherger"j, and
(2 " ;-HSBC BANK PLC as chergee (the “Chargee“ which expressien shall include ell
S ueuccessore, eesngnees end transfereee frem time to tlme) :
".WI-EEREAS | L \
The Chergor enters inte ths Deecﬁ o secure the payment perfcrmence and
_ . ‘d|scherge ef the Secured Llabtlitles (ae der ned below) :
- (B) . .The Chargere ciirectors are safisfi ed that entermg inte and performing this Deed is
-7 - inthe best Inferests, and for the commerciet purposes end corporete benef t, of the
_ ~+ Chargor's bueiness S -
(C) Mt is en!ended by the perttes hereto thet this document take effect as a deed

- nohmthstanding the fact thet the Chergee may only execute this document under
Ihend N .

NOW THIS DEED WITNESSES AND lT iS AGREED as fnllewe

1.
11

INTERPRETATION

E}eﬂniﬂene |

‘ !n this Deed: ,_ 7 _
' "Act" | R :.‘ '-means the Lew of Property Act 1925

"Borrnwere" | B means Knight Dragon MO114.- LLP,-a [Imited ..... habqllty.. R
o . partnership registered In England and Wales

- . fregistered number DC332535}'} whoss registered -
- address Is at 31 Hill Street, London W1J 5LS, Knight
. Dragon MO0115 Limited, a limited fiability company
. -registered in England and Wales (registered number
- 08434915) whose registered office is at 31 Hill Streat,
* London W1J 6L.S and Knight Dragon M0117 Limited, a
- limited . fiability corpany registered In England and
.- Wales (registered number 08434942) whose registered o
' oft” ice te at31 Hill Street Londen W‘EJ 5LS o

"'l"iﬁel_-ged Assets - meene the assete of the Changer the subjeet of any

. Security created by (or intended to be created by) this

“Dead, -and "Cherged ﬂeset" shaII be censtnzed_

R -emerdmgly, o

. 'TCoe;iJeny;" - . Ly meene Knight i)regen MO‘H? Llrmted ahmlted habliety

~company registered in England and Wales (registered
- number 08434942) whose regletered ofﬁce is at 31 Hﬂf
Street, E.en:fen W'lJ ELS : _ 7 :

"Default Rate"' SR :meene the rate ef interest celcuIated in eccordance |
with the default interest provisions contained in clause

Legal G245 055501 v KADO1




"Gerivative Assets"

"Faclity Agreemant” ‘
o o oo odate haraof between (1) Knight Dragen M0114 LLP,
" Knight Dragon MO0115 :Limited and Knight Dragcn
‘MO117 Limited as borrowers and, (2) the companies
listed in part 1 of schedule 1 thereto as original
*_ guarantors, (3) HSBC Bank Pic as arranger and (4)
'HSBC Bank ‘Plc .as lender ‘(as varied, -amended,
restated, novated, supplemented, extended, mcdmed
.‘and!cr replaced from ttme to tima} IR |

*Financtal Collateral"

"Obligor”

"_Receiver"

n ,."vﬂégmaﬂnng"_’ S

~ "Secured Llabilities"

' :?Securi_ﬁec"

“Security FCA"

LegesPyE| 06558 TwAlKADD1]

"FAGElfI

B85 {Defau!f Interest) of the Facility Agreement except
that references 1o an Obligor are to be ccnstrued as
Lrefarences to the Chargcr SRR

means all assels denvtng from any of the Securmes
-'.‘jincludlng all “allotments, - accretions, _offers, rights,
‘dividands, interest, income, distributlcns, benafits and

‘ advan‘tag&s whatsoever at any time accruing, offered or
. arising 'in respect of .or incidental ‘to any of the
. Securifles - -and all stocks .shares, righis money or
propeity accruing or offered af any time by way of

convarsion, redemption, bonus, preference, exchange,

purchase, cubﬁtitutucn, cptlcn mtarest ar ctherw:sa in
."[respect themcf o ‘

‘,means the faclmy agraament dated on or abcut the

‘has the maaning accribad tc |t in 1he Regulaﬁuns

.- has the maanmg ascnbed iu it ln the Facimy
Agreement S '

means a recawer and managar or (if the Chargee s0
speclﬁes in the relevant appolntment) a recelver, in

L “either case, appointed under this Deed or pursuant to -
~ any statule, and shall include, if permitted by law, an . N
““““J“1=“adm1nlstral,|va rlccwerclr an administrator. o e

o :rneans the Financia\ Cullaterai Arrangamants (Nc 2) L
: Regu!atlons 2003; o _ '

" means ali present and futura cblsgatlons and liabilities
" (whether actual or contingent and whether owed jointly
~ . or severally or in any other capacnty whatsaever) of the

- Chargor -fo the Chargee in whatever capacity :

- (including, without limitation, in its capacities as Lender

under the Facility Agreement and hedge counterparty

. under any Hedging Agreement), under or in connection
-_wnth -each Finance ° Document (mciudmg, wﬁhout
hmltatlon thls Deed), S _

means aII shares or cther securities Iegaliy and!or '
" beneficially owned from time to time by or on behalf of

the ‘Chargor ‘in the share capital of the Company

:' ~including, without !zmltatlcn ihcse spec:f‘ ied in Schedu!e
A (Secuntfes) .

means a Secunty Financial Ccllateral Arrangement as
- defined in the Regulations; -~ . -




1.2

1.2

1,22

123

1.24

. 1,25

1126

1.2.8
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- "Security Perlod" . f means the pencd begtnnmg on the date of this Deed

._and endmg on the eartler of:

- {a} _the date on which tt:e Cttargee is saﬁsr ad
- - that. the “Secured Liabiities have been
;-rrrevocebty and uncond:tionelly paid and

‘ g‘discharged In fullband -

(b} the date on which this Deed is releesed
S . pursuant to clause 7.4(e) of the Facllity
. Agreement and the Chargee has no further
. obligations - (actua! or  confingent,
~ prospective or otherwise) owed to it by the

- Company under the Finance Documents

q-.'Trarts.ttt:'ttorr Ub_]tgor“ has the meanmg escnbed to rt in the Fac:hty
I ' _Agreernent ' .

: c:onstructton '

Ca;:-rtalreed terms defrned in the Faolilty Agreement heve the same meening whert

_ -USed in thre Deed unteee otherwrse deﬂned herern

. -The provielons of cteuse 1 2 {Conetmoﬂon} of the Feol[‘rt:,rr Agreement Eppty o thls
‘Deed as if they were set out in full In this Deed, except that references to the

Agreement thefein wril be construed as references to thie Deed

o ','Any reference in this Deed to a mortgage or charge of eny asset or property shatl be
e -oonstrue:t 80 as to rnotude _

1.2.3.?‘ 'the prooeede of sele of any pert of that eeeet or propertyr anr.t any other
. . monies pald or peyeb!e |n reepeot of or II1 oonnectron wrth that asset or
' -'-.jlc-‘_‘_property and R P

{232 e banefit of Ry covenente fortitle gi\ren or entered into by any -
“-uo L. predecessor in title in respect of that assat or property and all other -
. -rights, henet‘te claims, - ‘contracts, ‘warranties, remedlee Secun’t;r or. —

L .indemmtres n respeot of that asset or property

Any reference In thie Deed to any perty or person lncludes any person denvrng tttle

- from it or any permrtted succeseor, transferee or essignee (whether lmmedlete or
- denvetwe] . _ _ . ‘ H

' -References in this Deed to Cleueee encE Sohedulee are referenoee to the cEeuoee of
. .and echedules to thre Deed en!eee the context othenmse requ:res '

: Pursuant to and in eccorctance wtth the deﬂnltron of "Securtty Document" in the S
Facliity Agreement the parties hereto hereby agree and cont‘rm thet this Deed eheil
o _'be a Finance Document for all purposes = . :

i there s any eonﬂrot t:etween ent.ur ;Jrotrrstone of thte Deed eed the re!evertt o

provisions of the Facliity Agresment, the relevant provigions of the Faclity

- Agreement shall prevail, save for the definition of "Secured Liabilities" where the
- ,deﬂnition in thls Deed shatl prevell for the purpoeee of thls Deed -

';Thte Deeo secires emounts due to the Chargee in whatever oepactty inctudmg,

without limitation, in its oapacrtree as i_ender end herige oounterparty under the
Finance Documente

Legal02#5106558 1v3[RADOT)
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1.28 “The fact that no, or inccmplata; dataiia cf Securities are included in the relevant

Schedule, doas not affact tha vairdlty or enfcrcaabiiity of any Security constituted by
this Deed. o . ‘
1.2.10 "'Sacura:l Liahilltiaa" includaa W|thcut iimitatlon

1.2.13.1 :' an},»r raﬂnanctng. further advancea, nnvatrcn defarral or axtensinn of the
s famirt:.r under tha Flnanca Dchrmenta ‘

' t.é.'ii:i.Z -'_abligatmns and |iab1|at|as which the Chargaa as iander or hadga
" - . counterparty may have acquired or may in the future acquire (whether
'-by assignment ncvaticn transfer purchaaa. aacunty or ctharwraa)

1.2.'i'{i.:'.'.t' _ _an},r ciarm for (a) breach cf reprcaantattcn. Warranty or undartaking ar on
' . ahy event of dafault or. undar any rndemnity or (t:o) damagaa or
- raatituticn. S : R :

1.2.10.4 cbtigaticna and Iiahilitiaa Whrch wcuid he traatari as suoh but fcr the

' “llggidation, administration or dissolution of, or similar event affecting the
- Chargor, the Borrowers or any cthar Transactrcn Obiignr, or any nthcr
 persan, :nciuding wrthout ltmltaticn : ‘ ‘ .

1.2.104.4 any clarm aa a rasult cf any racovery by tha Chargcr tha Bcrrcwars or
- any -other parscn nf a paymant on tha grounds cf praferanca or
.ntharwiaa, and . : S

- l.2104.2 any amcunts whrch wuuid be inciuded as Sacurad Liabrlltlas but fcr any
SR dlsc‘narga ‘non-provability, unanforcaabiiity or. nnn~aiioWanca of those

_ ' arnnunts in any such insnivency, d:sanluticn or cthar prccaadings

13 _--Avuidanca o | | |

It the Chargee ccnsrdara (acting reascnabiy) that any amount pard by the Chargnr '
‘the Borrowers o any other Transaction Obligor or any ather parson in connection

.- - with the -safisfaction- of the Secured- Liabilities is - capable- of ‘being - avoided cr :
- otherwise set aside on the liquidaticn bankruptcy or administration (whether outof = .
‘court or olherwise) of the Chargor or any other: Transaction Obligor or any other - -

S person, as applicable, or otherwise, then (a) the security constituted by this Deed

shall continue and (b) that amount shaii not be considered to have been irrevocably -

i r':fpaad for the ;:urpnse of thts Deed
2 '-_FEKED sscuarrv |
2 _r:seaaoa

- The Chargcr a8 continuung security for the payment performance and discharge of

o all the Secured Liabllities and in the manner specif ed in Ciausa 22, charges in
- -__-Vfavcarcf the Chargee L R _ L S

2 1 'E "'-'iby way of ﬁrst iegai mcrtgage aadfor f rst fi xed charge all its nght titie

AR 'r_;f;benet"t and interest (both present and future) in, to and under the

oo Securities | heid by it andlor any nominee or other perscn on 1ts behait
--,;;_ﬁand ' SR . .

242 byway ofa t"rst fixed charge all its nght tltie ‘benefit and interest (both
UE I ,,present anci future) in to and under the Deavative Assets e

Loga2is] 6558 1wEKADDT]




2.2

221

2.2.2

223

3.1

a3

3.3.1

332

3.3.4

PAsl_é T
Title guarantee
Every dlsposﬂ%on eﬁectad by this Deed 49 mada wﬂh full ntle guaran{ee

The fc:llowmg provzslons of the E_aw of Froperty (Mlsceltaneous Provlsions) Act 1894
will not app!y to Clause 2.1 (Creatxon) baing ' :

2.2.2.1 the words "other than any charges, encumbrances or ﬁghts whlch that

: '-persnn does not and would not reasonably ba axpectecf to know about”
_ln sectzen 3[1} ,

2222 the words "except to 1he extant 1hat” and all the words thereaﬂer in
- section 3(2) and

- 222 3 _ sec!.iun 6(2)

The uther terms of this Daed do not limit or extend anyr of the covenaﬂls lmphed by
virtue of Part 1 of the Law of Properly (Miscellanebus Provislons) Act 1994 but

~ create separate and ‘rndependerﬂ ubhgatlmas hawng effeut -::umuiatn.irel'_g»r wlth thnse

impiled covenants

N _REPRESEMTATIONS AND WARRANTIES
':_Making uf represantatlons and warrantfas '

‘The Chargor makes the reprasentatmns and warranﬂes set eui in thts Glause 3 tﬂ
the Chargee. The representations and warranties so set put are made on the date of

this Deed and (other than Clause 3.2 (Accuracy of information) are deamed to be

repeated by the Chargor throughout the Security Period ‘on each day that
~ representations or warranties are repeated under clause 19.30 (Repetition) of the
- ZFamhty Agreement wdh reference to the facts anci c1rcumstances then exlsﬂng

'__Accuracy oflnformatian '7 o s U _
'fAs at lhe date of this Daed the Securitlas specnﬁed in $chedule 1 (Secunt:as) are'

 the only Securities i in each Company in ‘which’ the Chargor has an rnterest whether
o —'dire::t or indirect S _ ‘ s

Secuniles and Dﬂnvative Assats

,‘The Chargor is the sn1a ahsnluta iagai and beneﬂmal Swner of the Secﬁrtt;es and

. the Derivative Assets, that no person save the Chargor has any right or interest of
"-any sort whatsoever in or to the Securities and the Derivative Assets and thatthere .
'are no agreements or arrangements (including any restrictions on transfer orrights =~

of pre-emption) affeciing the Securities and/or the Derivative Assets in any way

-+ which would or might In any way or fetter or otherw;se prejudice the rights of the
' ‘Chargee or any murtgagee of tha Secuntias and Ehe Darivahve Assets or any
..."RECBIVGI' - R S T o
The Secuntxes are duty authonsed vallcily :ssued and fully pa:d

‘Thare are no mvenants agreaments condmons mterests nght:s or other matters

whatsoever which adversely affect the Securitias and/or Derwatwe Assets other

' -.'than under the Finance Document&

' ',“I‘here are no restrictiﬂns on the sala or transfer uf aII or an;-,ur of tha Securtles to the
Chargee (or any other entity appointed by if) under the articles of association or

other constitutional or organzsahona} documents of the Company or otherwsse

Logni2a s nnS5a vatkAD1]




3.4

4.2

a4

- 4.42
.- .. Chargee ~may take such steps as ‘it considers appropriate to procure the
'-_"perfeenence ‘of such obligetions and shall not thereby be deemed to be a
~. " mortgagee in possession and the costs and expenses incurred by the Chargee shall

. be ‘reimbursed by the Chargor on demand ‘and . until so reimbursed shall carry

" inferest (both before and after judgement, bankruptey, liquidation or administration)
'_at the Befauit Rete frem the ciate of the same beieg mcurred to the date of payrnent

E PAGE 8
Stemp duty

No eternp or regietretien duty or elrmlar tax or cherge i peyeble in its junedlction of

~incorporation in respect of this Deed or the ehare transfer instruments to be
' delwered pureuanrt Cieuee 4.5.2 ef thie Deed Co

UHDERTAKINGE |

'. ."Duratien

'The undertekinge in ihre Cleuee4 eheil remein in feree threugheul the Secunty

F-‘erler:i and are given by the Chargor tD the Chargee o

Reetrietiene oh deelinge

" The Cherger eheii not eeve as eiherwiee expressly permliteci by the Flnanee

'Deeuments S . . |
4,214 ._ ereete or permlt te subelst eny Seeunty ef whateeever nature or in P
© - refation to any Gherged Aeeet ether ihen eny Secunty ereeted by thle E
: Deeti : ‘ '
4'.2._2_' -{whether by a elngle treneec‘tion ora number ef releted ireneeetlene and

. whather at the same time or over a period of time) sell, transfer, novate,
-grand (including grentm’ any option), declare a trust of, or otherwise
- " dispose of (or purport to do any of the foregoing) eny Charged Aeeet of
: -_en',n.r Pert thereef or permit the same tooccur; .. .

423 de ar cause or permit te be dene enythmg which mey in any wey

_ depreciate jeepardlee or otherwlse prejudice the value to the Charges
- at the Security cenetltuted hereby and!er the veiue ef the Cherged
'Aseete nor - .- Co - c

) 4 2 4 I ee!i er etherwise duepeee of eny of lte recelveblee on receuree terme |
. To Gﬂmply wlth Lawe relatlng te Gharged Aseets | -

. :,'The Charger eiaeli comply w:th all oblrgat;ons under any iaw or statute and ail by- ;
Taws and reguiat;ons re[atmg to the whole or any part of the Charged Assets : o

i j-iﬂm.renant ta periorm -

,The Charger ehall at ail tamee compiy with the express terms of this Deed and the .
L _zether Fmaece Beeuments to wh:ch |t isa party -

fj.tIf the Cherger felis to. pen’orm any of its ohllgatlons under thls Clause 4 then the

) Depeslt of Securities |

S ._‘The Gharger eheli deposit wﬂh the Chargee on the date h_ereof and othemwse on

B eemlng Info the possession or control of the Chargor o

Legs02 5108558 Tv3{KADO 1]




" 45.1

452

453

‘PAGEYS

‘all stock and share certrﬁcatas and documants of title relating to the

Sesuntres.

duly exscuted transfers or stock transfer forms In respect of the
Securiies with the name of the transferee, the date and the

consideration left blank; and

- sﬂch other documents (rndludrng, wrthoul lrmltatrdn any declarations of

trust in respect of any Securities which are not held in the Chargor's sole
naz'ne) as the Chargee may from time to time require for perfecting the

" title of the Chargee to the Secwrities including any benus or rights issue

. {duly executad by or signed on behaif of the registered holder) or for

. vesting or enabling the Chargee to veal the same in itself or |t3
o nominees or In any purchaser ‘ -

o the mtan% in aach such case, that the Chargee may at any time aftar whrch the
‘Security created by this Deed has become enforceable In accordance wﬂh Ciause E
of this Deed wrthout nnhca present ﬂ'rem far reglstratran S

4.6 Securltia&

4.6.1 E‘he Charg-::rr shal not (and shali otherwrsa procure that the following shall not occur)
' {withoul the prior written consent of the Chargee or excem as expressly provzded in
- the Far.:lllty Agreement} : , _

4841

4812

4814
B
4816

e '4'.6.1.77' :
R enfarc:ameﬂf by lhe Chargee Qfany of lts nghts undar thls Deed.

46.1.3

permit any parson othar than tha Chargor or the Chargee (or the

- nomines or the agent of the Chargee) tu ba regls!ered aa holder of the
. Secunﬂes or any part theranf :

“do or cause or permit to be done anythlng which may in any way
_ depreciate, jecpardise or utherwase pre;udl-::a the Vaiue tu the Chargea
‘ of the Charged Asse!s v ‘ .

‘ take or permlt the taklng of any actlon whlch may result ln (a) the nght9 :
CT attachrng to any of the Charged-Assets being altered; (b) further shares - — |-
.in the ‘Company ' being - issued; ~and/or .(c) any Sacurlties being

V'consolidated sab-dw:ded ur mn\.reriari ' S o ,

: amend the arhcles of assocraﬁon or r:lther conshtutlonal -:Iocuments of
' 'theCompany._ - ‘ o S

_ j-taEce or parmrt the taking of any actron which results In the redomrclllatlon
. ofthe’ Company tcz ajurlsdrctron other than England and Wales, ‘ '

-reglster the transfer -::f arn_.r Secunﬁes to any person n-::r o

_ raise any objectron lo the transfer of the Securltras pursuant lp the

S '4...'6.2 . "The Ghargcr hemby furthar oovenants and agrees wrth the Chargee thaL

-'4621

4622

Legal02#5108558 tv3{KADOT)]

- _'.the Chargee ma1.|r hl:rld all or zernyir c-f sur;h Sacunﬂas in any branch nf the
“Chargee or with any corraspondents or other agents whether in the
~United Kingdom or overseas and that all the Securities shall be held at
- the axpansa risk and respcnslbrhly c:f the Chargor and '

'the Chargor shall pmwde to the Chargee a mpy -:rf any ;nateﬂal repurt

accounts, circular or notice recelved in respect of or in connection with
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any cnf the $acunt|as pmmptly fnllmwing tha rece:pt thareuf by tha
' Chargor

4.7 o -Ferfactlon of Senurity

 The Chargur will take such actiun as [ avallabla to It

4,71 o perfect and protact tha Security conshtuted or lntendad to be

S mnstltutecl under thls Deed, I ‘ ‘

- 4'.-’2 1o malntain the Securlty constltulad or mtanded o be cnnstltutad undar
oL 'thlsDeed : DT i :

473 tn make all i‘ Imgs and ragustratlons anci to take ali such other steps as

‘may be necessary in connection with the creation, parfection or
: pro’taclmn of tha Securtty cnnshtuted or intanded to be constltutad undar

L this Deed: | | |
.I 4,74 ta procura that each Company shall prornptly reglster any transfer of tIﬂB
' to the Securities pursuant to any enforcement by the Chargee nf its
rtghts under this Daad : o o
- 'nwmsnns vm"ma RlGHTS CALLS AND DBLIGAT[DNS A
5.1 Dlvld&nds and votlng Rights - o |
- .5__1' A ._ _.Tha Ghargee hamby agreas thh the Chargor that until tha uccurrance of an Event

of Defaylt the Chargor may exercise all voting rights and other rights and powets
gttached to the Securities provided that It does not exercise the same in any way
- 'which may, in the opinlon of the Chargee, be prejudicial to the interests of the
- Chargee under the Finance Documents or which varies the rights attaching to or

conferred by the Securities In a way which could reasonably be expected to

'advarsaly aﬂec:t the lnleregts of the C'.hargaa B

512 - Onor at. Emy tlma aftar the nccurrance of. an Event of Default or. after the Chlrgor.. D] -
o . has requestad the appulntment of a Racmvar, ‘or aﬂer the appointment of a TR

. Racawar :

ﬁ 1_5.1.2.1 o ;trze Ehargee may (ln the name of the Chargor or otherwtse and wethout
- - " any consent or authority on the part of the Chargor irrespectave of any
~ direction given by the Chargor) exercise or refrain from exercising all
© - voling and other nghts and powers which may be exercised by the
;- person or persons in whose name or names any of the Securaties are
- - registered or who is the halder of any of them (including all the powers
.-~ -and discretions conferred on trustees by the Trustee Act 1925 and the
~ Trustee Act 2000 except as otherwise expressly provided for in this
- ‘Deed but provided that the duty of care set out in Section 1{1) of the
" Trustee Act 2000 shall not apply to any such power of investment
-~ {however canferred) by the Chargee In respect of securities or property
. subject to a trust), and the Chargor hereby irrevocably authorises and
" ‘appoints the Chargee ‘to exercise all such voting and other rights
- accordingly. . (For the avoidance of doubt, In case of any conflict
- - between the Trustee Act 2000 and the terms of this Deed, the ferms of
- this Deed shall prevail to lhe fullest extent per{mtted by faw) and '

_ 5."L2‘2- R faEI Derivative Assets sha!t be paid wzthoui any set nff or deduction
LR ,_—whatsoevertothe Chargee L SRR _ -
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The Chargor shall not nominate another person to enjoy or exercise all or any of its
specified rights in relation to its Securlttes as contemplated by sect;on 145 of the

E Gc:mpames Act 2{}06 or otharwise

Cal!s and other ohllga!tmn&

' '_Tha Chargur shall prompﬂy pay al! calls instaimenls or other paymants due and
- ‘payable in respect of any of its Securities and Derivative Assets and if it falls to do
s0 the Chargee may pay the calls, instzlments or other paymsnts on behalf of the

Chargor. The Chargor shall forthwith on demand reimburse the Chargee for any

payment made by the Chargee pursuant to this Clause 5 together with interest (as

well after as before judgement, liquidation, bankruptey, winding up or administration

' (whether oul of court or otherwise)) at the Default Rate of interest from the date of

- payment by tha Chargee up to anct Inc:ludmg tha date of retmbursement by the

522

523

‘524

‘Chargor.

g :The Chargor shall comply W1th a1i requests for information withm its knuwlﬂdge
- relating to the Securities which are made under section 793 of the Companies Act

2008 or which could be made under section 793 if the Company was a public limited
company or under any similar provision contained in the artlcles of association or
other constitutional documents of the Company relating to the Securities and, if it
fails to do so, the Chargea may provide such information as lt may have on behalf of

the Chargor

: . ‘The Ghargar shall cumply w;th ali other condltlons and ob!ugatmns assumed by it in
'respect of any nf its Sscuriﬂes and Denvatwa Assats L . _

'-,The Chargea is not obligad to carry out any obiigatlnn of the Chargor in respect of
the Securities and Derivative Assets or to make any payment, or to make any
“enguiry as fo the nature or sufﬁclency of any payment received by it or the Chargor,
or to present or file any claim or take any cther action to collect or enforce the
-payment of any amount 10 whlch il may have been or to whi::h Et may be antsﬂe:i

g \underth;s Dead ‘ e S

L -WHEN SECURI?Y BECOMES ENFORCEABLE

: -The secur;ty mnstatutsd by thls Deed shal} hemme rmmedlaiely en.omeabEe am:l %he -

power of sale and other powers cenferred by section 101 of the Act, as varded or -

- ‘amended by this Deed, shall be immediately exercisable upon and at any time after
‘the occurrence of an Event of Defautt that s contsnumg. ‘after which the Chargee

. may in s absolute discretion enfarce all or any part of the security In any manner it

7414

7.4.2

L sees fi fit or In accordanl:a wrth the prows10ns nf the F“:nance Dncuments
ENFORCEMENT OF secuamr - - SR
| ':Ganeml |

“For tha purposes nf ai[ pawsrs lmpl;ed by statuta the Sacuged Uabzllﬁss are
.deemed to have becume due on the date n§thf$ Deed L R

Section’ 103 of the Act (restricting the powar of sale) and section 93 of the Act

- f{restnctlng the nght of consohdatlon) do not apply to the secunty constltutad by this
'_ Deed _ . . _

713

-_The Chargor shall (at lts own cost) for!hwlth upon the request of lhe Chargee
" appoint a second trustee or co-trustes (if there are not already two such trustees) (an

. ®ach case appmved by the Chargee) of a[l or part of the Charged Assets.
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72 _-"Right of Appmprlation of Flnanc!al Collataral

7.21 Te tha axtant that any of tha Sacurltles compﬁﬁed in tha Charged Assets Gonstitute
Finznclal Gollateral and this Deed and the obligations of the Chargor under this
.Deed constitute & Security FCA, the Chargee shall have the right, at any time after
‘the security constituted by this Deed has become enforceable, to appropriate all o
any part of such ‘Financial ‘Collateral ‘in or towards discharge -of the Secured
" Liabilities.~ For this purpose, the parties agree that the value of such Financial
. -Coliaterat shall bs the market price of such Securities determined by the Chargee by
“such process as the Dhargee may salect (Includlng, w;thout limlting the genarahty of
-the fﬂragmng, mciependent va!uatmn) . . ‘

722 .-The parﬂes hereby agraa that tha manner of valuatmn prowded for in Clause 7. 2 1
T __shall constitute a uummercial[y reasqnabla mannar Df valuatlon for the purpuses of
the ReguTatmns : : ‘ .

- 7.2.3 “To the extent that any of the Charged Assets cnnsbtuta F!nanclal Collateral the

- .Chargar hershy agrees that such Chargad Asseta ghall be held or re-designated so
as t::a be under the ccntmi of tha Chargea for tha purposes of the Regulatlons

73 _cnntmgancies

if tha Ghargee enforces tha security canshtutad by this Daed (whethar by the
appointmeni of a Receiver or otherwise howsoever) at a time when no amounts are

- due under the Finance Documents but at a time when amounts may or will become .

‘g0 due, the Chargee (or the Receiver) may pay the proceeds of any recoveries
effected by It into an interest bearing account or otherwise as directed by the
* Charges, but if such proceeds are enough to discharge the Secured Liahilities in full
.the Chargee must, If so required by tha Chargor, apply such pmceads in dzscharga

-of tha Secured L;ablimas R o -

14 'Nu Iuahil[ty as mortgagea in possseaswn SR

-,Nerther the Chargee nor any Racaivar will be hable by reasnn of entenng into

- -possession of a Charged Asset t0- accnunt a8 mortgagee ar. sacurity holder-4n-- - e )

.possess(on ar for any loss on reahsatfon or for any default or ormission for whic;h a
- morgagee of san::unty holder in puaaesalon mlght ntharWIsa ba Iiable ' _

. ?’5 '_.,'-'ir.r:-'?riwieges '-: e

o N: Each Recewer and the Chargea is entltled to ali the rsghts powers pnwieges and
 immunities confaired by the Act on mortgagees and receivers when such receivers
" have been duly appomted under the Act except that secteon 103 of the Act does not

o . ;aPPW' _ _
| ?E ' '-Pretectien af thlrd parties

S '-No perssra [Inciudlng a purchasar) deahng wzth the Chargee or a Racenver or lts or
- -his agents need enquira L : _ - _ _ : _

- .'-7;?.,6_.1 - whether the Secured Ltab!!mes have becorne payabla or |
: ?62 o --,'whather any power whlch the Chargee or that Receiver may purport to
- -exercase has bacome exarcisable oris being prcper[y exercisad or
, ?53 , _:whaﬂier any money remams due under the Financa Documents, or
784 how any money paid to the Chargee or to the Recelver i is to be app!ned
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7.7 Redemptlon of prIer mertgzges SR '

AL any time after the security constituted by this Deed has become enforceabie the
Chargee may, at the sole cost and expense of the Ghargor (payable to the Chargee

-on demand): |
771 redeem any prier form ef Seeerlty on or relaimg tﬂ am_.r Charged Aeeet
- “andfor O =
'7.?.2' | ‘procure fhe trensfer of that form ef Secuﬂty to |tseEf andfor _
7.7.3 settle and pass the accounts of any prior rncrtgagee chargee, security

: holder or encumbrancer which once s0 sett[ed aed passed shal! be
concluswe and binding on the Chargcr Do

’ The Charger ehali on demand pay to the Chargee &all prmc:pal momes and iﬂtereet
- and all costs, expenses and losses Incldental fo any such redemptlon or tranefer
ma:ie §ursuant tu this Cleuee 7. 7 S

8 RECENER S
81 ”Appointment of Recelver

At any i.lme af‘ter the security censtituted by this Deed becomes enforceable or at

any time if the Chargor so requests the Chargee in writing, the Chargee may,

~ without further notice, appoint in writing under seal or in waiting under its hand any

'one or more persons to be a Recelver of all or any pari of the Charged Assets as if

' the Chargee had become entstled under the Act fo exerclse the power of sale
_cnnferred under the Act. . ‘

82 Relatiunehip with Chargee

To the fulleet extent perrnltted by law any rlght pownr or dlscretlon conferred by this
Deed (be it express or implied) or by law upon a Receiver, security holder or

- mortgages of any Charged Asset may, after the security created by this Deed has- - |

. . become enfurceable be exercnsed by the Chargee in reiatlon to aray Charged Asset

V‘ffenher ;qu_” | 5
. 821 watheut first appointlng a Recewer or -7
- .'5,-2-2_ nutwlthstandlng the eppomtment c:f a Recelver
83 | Agent nfthe Chargur - S

 For all purposes ‘each Receiver is deemed tu be the agent of the Chargoa’ and
o aceerdingty is deemad to be in the same position as a Recelver duly appointed by a
‘mortgagee under the Act. The Charger alone shall be responsible for the Receiver's

 contracts, engagements, acts, commissions, omlssions, defaults and losses and for ':_“. L
- liabifities incurred by him, and the Chargee shall not Incur any Jizbllity of whatsoever -
nature (e:ther to the Chargor or o any other pEi‘Sﬂn) by reason of the Chargee e

‘making his appointment as a Receiver or for any other reason. The agency of the
Receiver shall continue until the Chargor shall go into liquidation and after that the
, ﬂeeeiver sha%i act as pnncEpai and shal! not become the agent of the Chargee :
| '8.4“, :" _Removal : | : | |

" The Chargee may by wntmg uncier its hand
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2.1.4

9.2
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8.4.1 remave any Receiver app'oihted by it; and -

- 8.4.2 whene\rer it deems It exeedient appoint & new Recelver in the place of

- . -any Receiver whese appmntment mey for eny reason heVe termineted

Remuneratlen

'The Ehargee may, subject te sechon 36 df the Iheelvehey Act 1986 ﬂx the
remuneration of any Receiver appolinted by it wrthout belng fimited te the maximum
‘rate epeelf:ed in eectmn 109(6) ef the Act R : ‘

' PDWERS DF RECEIVER

General

I eddlhun to those cenferred by the Acl on eny recewer appemted under the Act

gach Recéiver has, and is aniitled to exercise, alt of the rights, powers, reameadies
and discretions set out below in this Clause 9 and all other rights, powers, remedies
and dlseretmne cdnferred on any ! Recelver or ihe Chergee elsewhere i this [Deed

If ihere ie mata then one Recewer heldmg efﬂce ei the same ume, unless the
document appolnting him states otherwiss, each Receiver may exercise all of the

-powers confarred on a Rece:ver under th]s Deed mdlvtduelly end to the exaluemn ef
3 eh:-,r ether Recewere ‘ . Do A . o

o Euery Reeeir.rer fer the time bemg hdidlng ufﬁee by virtue ef an eppemtmem made

by the Chargee under this Deed shall have all the rights, powers and dlscrehens

. -conferred b:-.r the Act the lnsolvency Act 1986 end ethenmse by law. .

A Recawer me},r. in the neme ef the Cherger |f he sn wrehas

9.1.4.1 de all ects and thinge which h- mey eeherder expedrent fer reelreing any |

.- Charged Asset or incidental or conducive to any of the rights, powers or
e 'dleerehens conferred en a Recenver under nr hy virtue ef this Deed or by
'~--.'--'Iaw and e : ‘ ‘ ‘

o 5'."1.4'.'2' : _' exermee m relauon td any Charged Aseet all the pewars euthonuee end

- “things which he would be capable of exercismg as if ha were its absolute
‘ber;ef mal owner. . _ e _ _

Borrow money N _
iﬂ Re{:ewea' may raise and borrow money (asthar unsecured or on the secur;ty of any |
Charged Asset elther in priority to the security constituted by this Deed or otherwise)
~ - _on any terms and for whatever purpose which he thinks fit. No person lending that
~ - money need enguire as to the propriety or purpose of the exercise of that power or
: -'t-:} r:heck the appﬁtcation of any money S0 raised or borrowed _
. '_Garry on husmess o ' - _ |
- A Racewer may earry on the busmess of the Charger as he thlnks frt
: _:cnmprnmlse | R ' oy

A Recehfer may setﬂe ad}ust refer to erbitratron compromlse and arrange any
- claims, aceounts, disputes, questions and demands with or by any person who is or

clalms to be a creditor of the Chargor or relatmg in any way to any Charged Asset.
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95 Delegatlon | |
- A Recaiver may cie1egata his powers in accordance wnth Clause 12 {De!egation}
9.6 Employaes ‘ |
For the purposes of th|$ Daecl a Receiver may |
981 : ,- ap;:omt and dlsoharge managers ofﬁcors, ageﬂts, oc:countants servants workmen -
and others for the purposes of this Deed upon suoh tarms as to I'E!I'!'IL!FEEl'EtIOH or
othenrvise as he may think proper, and ' _ S _ _
'. 9.6.2 discharga any such persons appomted by the Chargor
9? _ Legal actions | ' |

A Receiwsr may bnng prosecute, enforce daefend and abancﬁon all aotlons saits
~and procoedings in E‘E]Etlﬂﬂ o any Chargad ﬁ.sset as he oonsaders expedlant

98 Posseﬁsion

A Reoelver may take lmmadlate possessuon of get in and ootlect any Charged
Assets s : _ _ _ o ‘

9.9 Receipts .
e A Reoewar may gave valid receapts for ali monies and execute a!t assurances and
things which he may oonsider expedlant for realtsmg any Charged Asset ‘
9.1¢ Saie of asseis _ | ' |

. A Recelvar may sell, exchange gsant an optlon ovar convert Inlo mone:.r and
- realise, or otherwise dispose of any Charged Asset by public auction or private
S " contract in any manner and on any ferms which he thinks proper (including to any
b T “—”Sub‘SIdIEr}f referred-to- below) “The conslderation for any such transaction may.be. ...
IR ~all, or may consist of cash, shares of profits or sums calculated by reference to

" profits or furnover, debentures or other obligations, shares, stock or other valuable . -

. conslideration ‘and any stich considerafion may be payable in & lump sum or by

“instalments spread over such period as he thinks fit. ~Any such sale, exchange,

- .grant, :converslon, realisation ‘of disposal may ba on terrns excludmg or Eimntmg
' !lal::ility of the Chargoe andlor the Racelver SRR L : ‘

e Suhsidlarlas ERCE o |
A Rocewer may form a Subsndlary or SUhStdlElr]ES of i'he Cr;argor and transfer or
otherwise disposa of to any such Subsldiary any Charged Asset (or part thereof)
: and a Receiver may grant secuﬂty over the assots of any such Subsidlary :
o 9.12 Oppose Fetlﬂons and Appllcations ' e

' A Rooeiver may take. proceedmgs or amv_sur other step as !t mnssdars ﬂt to oppnsa

o ':‘9,12.1 any petltIOn to pfaco the Chargor into I|qusdatlorl, or prowsmna! hqmdation or an
o “application for the appomtment of an adminlstrator (whether out of court or
otharwlsa}. or : e _ ‘ -
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the taking of any step or procedure under any other anslogous Insolvency or
bankruptcy Iewe In eny eiher ]unedietten in re!etien te the Charger or eny ef its

: &SSEUS

Admlnlstrative coste

A Reeeiuer may pay the preper edmimetretwe ehargee of the Chergee in reepeei of

time spent by its agenls and employees in dealing with matters raised by the
ﬁeeehrer or reletmg te the reeelverehlp of the Charger or eny Gherged Aeeele

'eecuritree '

A Renelfver ma‘y exemiae al] vatlng end ether nghte ettechmg te the Secunt]ee

- ancfor the Demfetwe Aeeete

. Appuint l‘:e-truetee |

R .A Reeelver mey eppeint a eeeond truelee or ce—iruetee ef ell ur eny pert uf the

10.

101

C harged Aeeete
APPLICATIGN E}F PROCEEDS

_Sub]eet ] Glauee 104 ell emeunts reeeIVed or reeovered by the Chergee eny
Receiver or any administrator after this Deed has beeeme enforceable. or in

connection with the realisation or enforcement of all or any part of this Deed (for the

purposes of this Clause 10, the "Receveriee") shall ba applied (and the parties -
" -herato shall diract or ‘request -any "administrator to epply such menlee) in the
* following order of priority (but without pl‘BjUd!Ge te the nght ef the Chergee to reeeVer

any shortfall frem the Cherger)

.'1D.1.1_ - In dleeherging any eume (includang remunereﬂen) ewmg to the Chergee, |

- any Reeniver or any De[egete

1042 0 in g payment ef ell ceete end expenses lneurred by the Chergee n
A -'"-"mnnecﬂﬁn W"h Ay -realisation “.or. anfnmamant of -the - Transaction
- Becurity taken in accordance with the terms of thre Deed ihe Feclhiy PR

' -'..-Z-Agreement and the ether Frnence Deeumente end

. 1013 -, <in payment to the Chargee for applicatton ln payment of or pa‘ov:smn for,

SRR U E-

104 -

- the Secured Liabilities in accordance wﬁh clause 30 3 (Pemal payments)
: 'ef ti'ee Facrllty Agfeement and : :

E '1{}.1'.4-1-' S (upon terminetlen of the Secunty Penod) in payrnent of the surplus (zf :

: iany} te the Chargor or other person entitled fe it.

- ;.i _C!ause 10 't overndes any appropnauon made by the Chargor

_ j{:ieese 1{J t |s sub}ect to ihe claims of any person hawng at law pnor nghts thereto B ._
- andis by waz.r ef vanailon of the provasions of the Act . _ _

. -i-Sthect te Clause 10 5 below The Chargee may, in |ts dlscretlon hoid any amount | .
~-of the Recoveries In an interest bearing suspense or imparsonal account(s) in the
- -name of the Chargee with such financial institution (including itself) and for so long

| as the Ghargee shall think fit (the interest being credited to the relevant account) for

iater eppireaﬁee under Ctause 10. 1 in respect of:

| f%ﬂ.d.f - em1.ir sum to the Chargee any Receiver or any Delegate and

LogalORHE 1 GESEI IvARADDE
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R 10 4. 2 any part cf the Secured Liabil:hes

' 'ihat the Chargee reasonably considere in each case, might become due or owmg at
- any tlme in the future - . o .

Where euch amount of the Recoveries recelved by the Chargee Is enough to
discharge the Secured Liabilities in fuli the Chargee must, if so required by the

Ghargor app1y such arnount in dlscharge of the Secured L;ablimes

: EXFENSES AND mnemmw

The Chargor shail wlth]n ﬁve Eustness Days c-f demanﬁ paz.ar 1o the Chargee and
every Receiver or Delegate {a "Relevant Person“) the amount of all costs and

~expenses (including legal fees, valuers' faes, and consulting and other professional
“fees) incurred by that Relevant Person in connection with the enforcement of, or the
p:‘esen.rat[en of any rights under, this Desd or the security constituted hereby and
~with ‘any -proceedings’ instituted by o -against that - Relevant Person as a

‘consequence of it entering into this Deed, taklng or huldmg the secunty cens’trtu!:ed

hereby, or enforcing those righte

“The Chargor shall promptly :ndemnn’y each Relevant Person agatnet any cost loss
oor |Iabll|t},r' Incurreci by any of them as a resuit of: s

_ 1_1._2.1 ‘ :‘any fa|_|ure b}.r the Chargor tn c:om;ﬁy w:th its ehhgatlone under Giause

Lo

. 1‘1._2..2 the taklng, hnlding protectlon or enforcernent of the securlty constttuted

. by this Deed

L 2 '3123 .".g.‘-the exercise of any of the nghts pnwere dlscretions authantﬁes ar;d

* remedies vested in the Chargee ancifur each Reoewer and De1egate by
othis Deedﬂr by law; - oo .

.24 : any default by the Chargor in the performance of any of the obllgahons

_expiessed tn be assumed by It in this Deed

._-‘11.72'.5' ‘- _factlng as Cha:gee Re-cewer or Delegate {es the case rneu.»r be} un{fer ,

“this Deed or which otherwise relates to any of the Secunty Property
ccnstltut,ed by orin connect:on with this Deed (otherwme in each case,
than by reason of the Relevant F'ersons gross neg!:gence or wi!fui

"_'-,miscnnduct) PR S o ‘

' The Ghargor shall pay mterest at the Defauit Rate on the sums payable under !his
Clause 11 from the date on which the Iaaba!it:.ur wae mcurreﬁ o the date of actual
__ payment (both before end a&erjudgement} . : oo : S

a Eech Rele\fant Pereon may, in prlonty to any payment to Chergee indemnlfy |teelf

- out of the Charged Assets in respect of, and pay and retain, all sums necessary to

- “give effect to the indsmnity in this’ Clause 11 and shall have a lien on the Charged
" Assets and the pmceeds c:f the enfun:ement af the Charged Asse&s fer all muneys -

payable toit.

| '._'-DELEGATION o

The Chargee andE any Receiver may delegate by power of attnmey orin any other
. -manner to any person any right, power or discration exercisable by the Chargee or
any Receiver under this Deed. "Any such delegation may be made upon the terms

(including power to eub—-cielegate} and subgect to any regutat:c-ns whlch the Charges
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. or sueh Fteeerver (as the cass may be) mey think t‘t Neither the Ghergee ner eny

Receiver wil be In any way liable or responsible to the Chargor for any loss or
fiaability er!sing from any act, default, amission or. mrscenduc:t on the part of any such
delegate or sub-delegate. References in this Deed fo a Recelver or Chargee shall
be deemed o inelude delegetes eppomted In eeeerdence wrth thrs Gleuee 12 '

-'_-FURTHER AEEURANC.ES -

The E:harger shall premptly do eII such eete or execute ell sueh deeuments

 (including assignments, transfers, mortgages,” charges and instrucuens) as the
. Chargee may specify (and in sush ferrn as the C:hargee rnay requtre in fevuur crf the
o Ghergee or rts neminee(s)) TR . L

. ':'13 1 1 ' -te ereete perfect protect and meinteln the Securlty ereeted or rntended

1o be created under or evidenced by this Deed. (which may include the
.- @xetution or re-execution :of a mortgage, charge, assignment or other
: Seeurlty over ell or any of the Charged Assets) or for the exercise of any
rights, powers and remedies of the Chargee or 3 Receiver prevrded by
Car pursuant to this Deed or by !ew. endrer - .

- 13.1._2 | '{If an Event ef Defeult Is eontrnulng) te feeltitete the resllsstion ef the

‘assels (Including the Charged Assets) which ars, or are intended to be,
“the sul::]est ef thls Dsed end the Trenseetren Sssunty creeted hereunder

The Cherger shal| take sil such ectien as is everteble to |t (lncluding meking all filings

‘and reglstrations) as may be necessary for the purpose of the creation, perfection,
- pratection or maintenance of any Security eenferred or tntended te be eenferred on

the Chargee by ar pursuant te thrs Deed

: The eblrgetrens of the Cherger under thrs Cleuse 13 shail bs in eddrtion to end not in
substitution for the covenants for further assurance deemed o be included herein by
_ulrtue of seetlen 2 1)(b) of the Lew uf F'reperty (Mrscelleneeue Provlsiens) Ac;t 1994 .

- POWER DF ATTDRNEY ' | Lo |

j'The Chsrger b}.r wey of securlty hereby irrevocably eppolnts the fsllomng, nemely

S 1412 each and every person to whom the Charges shall from trme to time

_ - have delegated the exercise of the power of artorney conferred by thas _' .
' ,;_':Claese and I _ :

o 141 3 any Recerver appornted hereunder and for the tlme being hotdmg efﬁce

as sueh

o ;omtiy end aEso severally to be its attorney or attorneys W|th fulf power of subststutron :
.- and in ts name and otherwise on its behalf (and In respect of (b) to (e) below at any
"~ - #ime after the occurrence of an Event of Default which is continuing), to do all acts

~.-and things and to sign, seal, execute, deliver, perfect and do all deeds instruments,

: decuments at:ts and thrngs whrch may be necessary for: '

"_{'a}- - _' cenylng oet any obhgatzon rmposed on the Chargor by or ;:rursuant to

~ this Deed (including but not limited o the obligations of the Chargor
-+ under Clause 13 (Further Assurances) and the statutory covenant
L -_',-.'referred to in such CEausa). : : o :

Legaz251 065581 vKADS|




142

14.3

144

15,

o154

152

o :-153'_
.771531

PAGE ‘19

b) camying out any sale, leese or nther deailng by the Charges, its

: de!egates, any Renewar mtu effect,

() _ -transferring ownershtp or tma in the Charged Assets or other property or

, '_assets or otharwise howsoaver, :

‘(d_) - the purpc-ses -:::f the Cbargee or such Fleeewer appulntzng a secnnd

trustee or co-trustee nf all or par’s of ths Gharged Assats and

@ get!;ng in tha Charged Assats (lf applacabla)

“and generaily for enablmg the Chargee its delegates or any Recalver to exercise
‘the respective powers conferred on them b\_.r or ;:ursuant ta ih1s Bead or by Iaw '

‘The Chargaa shall have furl power to dalegate the power conferred on it by this
“‘Clause, but no such dalagatlon shall preclude the subsequent exercise of such

power by the Chargee itself or preclude the ‘Chargee from makmg a subsequent

 delegation thereof to some other person any such delega!ion rnay be revoked by
the Chargee at any tlma - :

L The power of aitomey haraby granted is as regards the Chargee. its deEegates and
" any Receiver (and as the Chargor hereby acknowledges) granied irrevocably and

for value as part of the security constituted by this Deed to secure propriatary
interests In and the performance of obligations owed fo the respective donees within

" the meanlng of the ?owers -::-f Attamey Act 19?1

The Chargor hereby rahfles and mnf ms, and agrees to rallfy and conﬁrm.

, ‘whatever any such attorney shall ‘do or purport to do in the exercise or purported
' exerslse r:rf the puwer of attorney contamed in thls Clause 14

'PRESERVATION OF RIGHTS o
g ‘Addltlonal securlty

The secunty cnnsﬂtuted by thrs Deed is ln addmon lo and not in substriutron for,-and--

. is not in any way to be merged into or in any way excluded or prejudiced by (nor -
~ shall it prejudice), any other security, duarantee or Indemnity now or subsequently - -

held by the Chargee for any of the Securad Liabllities or any other amount due by

the Chargor, the Borrowers or any Transaction Obligor to the Chargee. Neither shall

litbe prejudiced by {nor prejudice) any rights of set-off, comblnatron of acccaunts iien
- uthar nghts exerclsabte by the Chargee as banker B : _ :

_ 'Conﬂnuing security '

. "The sacurity constrtuted by thls Deed Is continulng and shall extend to the ulnmate

" balance of all the Secured Liabilifles, regardless of any intermediate ‘payment,

-~ performance or discharge in whole or in part and shali cnntlnue in qu furce anc[ SR
~ effect unti the end of the Secunty Penad o R

._ Relnstatemant E

, [!f any payment by tha Chargor or any other person or any ralease. dlscharge or
- arrangement given by the Chargee (whether In respect of the obligations of the
. _Chargor, the Borrowers or any Transaction Obligor, or any other person, or any
- security for those obligations cr otherwise) 1s ‘avoided or reduced or must be

restored as a result of liguidation, administration, ‘bankruptey or insolvency or any

similar event, or othanmse howsuever (ln each case whelher in whole or part):

Leyalza51 (e soR T KADE]
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.'1_5.3.1_.1 the Ilebility of the Cherger shall eontmue or be retneteted as if the

payment, discharge, evnidence reduetien or reeteretlen had net
eecurred end

15.3..1 .2 the Chergee ehell be entitled to reeever the valie or emeunt of that

security or payment from the Chargor, as if the payment, discherge
eveidence, reduetzen or restoration hed not eccurred '

:and any Ilebtl ty under thle Cleuee 15 3 ehell be eeeured by thie Deed

4583.2 . The Chargee rney freety concede or eempremise any eteim that any payment
SRR seeunty ar ether dlepnemen is tiehte to eveidence or reeteretlen

154 Waiver uf defeneee o

- The nbligetlene ef the Cherger under thie Deed the eeeurlty eonebtuted by this
. Deed, and the rights, powers and remedies of the Chargee hereunder or at law,
:.shall In each case not be discharged, lmpelred -or otherwise affected by (w:theut

'hm:teﬂen and whether of net known te the Cherger or Chergee) .

' .15.4.1

1542

1543

' 15.4,4

1545

- 1548 -
o o or .gtherwise howsoever) or restatement (in each case, however
- fundamental and of ‘whatsoever : nature and whether or not more °
_ -onerous) or reptacement of a Finance Document or eny other document
or seel;nty : . S

1547

LegalD2451 06550 tvafHALD1)

.'_eny ﬂme, indulgence waiver (it‘t whele or in part and howeee\fer
" fundamental) or consent granted to, or eempeeitlun wlth the Berrowers
__eny Traneaetien C)bltgerer eny ether pereon. e ‘

eny delay or ferbeerence by the Chergee ln exercnsmg its nghte or

_ remedlee under any Finenee Document

"the releaee ef the Berrewere, eny Treneechen Obtiger or eny ether
- person. under. the terms of any composition, ‘compromise or arangement

with any creditor of the Berrewere, eny Treneeetlen C)bllger or eny ether

' persan;

Zthe takmg, verietlen. eempremiee nxchenge renewet er releeee of or

refusal or neglect to perfect, take up or enforce, any rights against, or

- eeeurtty over: .assets-of,-the Borrowers,- “any Transaction Ghligor-or eny-‘------‘-‘ S 2

othar person or any nen-preeentetien or non- ebeenrance of any formality

... orother requirement in respect of any lnetrument or eny failure to realise - =
- V-the ful va!ue of any secun&y, : S _ '

f;any mcapaclty, dlsablhty, or Iack of power, authonty or iegal personality
~ ‘of or dissolution or change in the members, canstitution, identity, control,

function or stetus of the Borrowers any Trensactlon Obilgor or eny other _

persen, S

arn.r amendment ‘novation, supplement extensncn (whether of matunty |

iany change En the constltut:on or Identity of the Chargee !nc!ud:ng
~ {without Iimitet:en) (a) the absorptlon ‘or -amalgamation by or of the
. “-‘Chargee with any person; (b) the acquisition of all .or part of the
- Chargee's undertaking .or assets by any other person; (c) any
. reconstruction or reorganisation of the Chargee of any kind; or (d) any
';,{:aee1gnment transfer, novation, participation or other disposal (whether
~in whole or part) of the Chargee's rights andlor obhgattons under the

Finance Documents or any of them
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15.4.9

15.4.10
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any unenforceabihty. |Elegalrty or :nval:dlty nf any obhgatlon of any person

‘under any Finance Document or any other document or security, to the

Intent that the Chargor's obligations under this Deed shall remain in full
force, as lf mere were no such unenfnrceab:llt:.r, :Iiegalaty or invai:d[ty,

any postponament d:scharga reductlon, on—provablllty or nther simﬂar

* circumstance affecting any obligation of any other person under or in

connection with any Finance Document or any ather document or

. ‘security resulting from any insolvency, liquidation, administration,

~ bankruptcy or dlssoluﬁcn praceedings or similar proceedings or from any
- law, reguiatlun or order so that sach such obligation shali for the
_* purposes of the Chargor's nhllgatmns ﬂnder th;s Deed be cunstrued Bsif
N ‘there were nc such czrcumstance,

:anz.nr oihar act omnssuon, malter or thlng (whether or not known to the
Chargor or Chargee) which, but for this Clause 15.4, might reduce,
release, diminish, ‘discharge, impair, prejudice or otherwise affect the

_ obligations of the Chargor under this Deed, the security constituted by
_this Deed, and/or the rights, powers and remednes conferrad upon tha

Chargee by any Fmance Document or at law.

155 i_ _ i'Coanrmatlons f o

W;thout prajudlce tc ihe ganera%sty uf Glause 15 4 {Wa!uer of defencas] the Cl'sarg-:}r

hereby expressly confinns that & intends that the -Security consfituted by {or

intended to be constituted by) this Deed shall, in ‘each case, extend from time to
‘time to any (however fundamental and whether or not more onernus) variation,
* increase, extension or addition to or of any of the Finance Documents and/or any
facility or amount made available under any of the Finance Documents for the
' purpose of or 1n conner:hun w;th [wlthnut limitatsan) am;vr af lhe fnlic-wing

15.5.1

g 15.5. 2' :_ }ncreasing wurking capﬁal

1554
1558

1555 ",'f:maldng exls_tmg or addstional facilitlﬂs avallab|e to ex1stlng or new

1853

 ‘ business or pmparty acquisitiﬂns cf aay nature

'_enablsng investor destnbutions to be made, N
| jcarrymg out restr&aturmgs. '- '

B _reF nanctng any other mdebtaciness

S 'borrowars

15.5.7

1558

4559

18510

Legaloy#E1065581va[KADO 1

tncreasmg ar cEecreaslng any facuhty or tnczeas:ng or decreasmg the
period for which any facility is avarlable or in whtch it or the Secureci

B! L:abﬂltles are payaﬂ:)le1= :

'fithe changmg of the |dant|ty of any party or parhes (lnciuding. wlthout o
* limitatten, the idantity of the previders of any security, guarantaas or . I
Endemnrtres], . , -

any other vartatlon OI’ axtensmn nf the purposes t“or whxch any $uch |

,faczlity or amount mlght be avanable from time to time.

f.'any nther vanatmn, ranewal payment compromase dlsfzharge,
- extension or release, In whele or in part, of any Financa Dﬁcument or

any mndiﬁcatons to the terms therecf and!{:-r




18.6

156.1

- 1562

15.6.3

s72

158
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any fIBE custs andfor expenses (including, withuut Iimltation iegai
accountancy, ‘consultancy, - andfor valuation expanses) raasonabiy
mcurred assoclated with any of the fnregmng :

155,11

[mmed[ata racnurse

: T‘he Ghargnr waives and abandnns any rights lt rnay at any time hava of i"irst
requinng the Chargea in o o o

15 E 1 1. _procaed agalnst or claim or damand payment fmm ‘any person or
: 15‘5.1.2 'ent‘orce any other rights or security, guaranlees or indemnltias, or |
B 15.6.1 A take any aciion or obialn judgment in any cnurt alalnst any persnn,'
- -or ' . . ‘ . :
: 15514 raqu:ra that any persnn ba madn a party tci any piroc:eedlngs againlst
_--._theChargnr or ‘ SR '
" 15615 _ ._have recourse f rst to any assets nf any persnn or
15646 fle any proof or claim In any insoi\rency. administraiion, bankruptcy,

: quuidatinn or simliar pmceedings relating to any cithar person,

' |n each case befora ciaiming from or pmceedmg or taking any sueh ac:tion agalnst o
.-orln nespect of, the Dhargnr undarthrs Daad L S ‘ ‘

'-Tha wawers -::nntained in Clauge 1561 appiy :rraspactwa of any iaw or any '
. pmwsmn in E‘ii‘l}.l’ Finance Ducument to the cnntrary S o

_' For the avnidance nf doubt tha Chargor shall be bound by this Da-d whnther or nnt
.-made a party to any legal or.other pn:iceedmgs against any Transaction Obligor or

any clher person for the recovery of any monies in respect of the Secured Liabilities

- and whether or not any formalities at any time raqunred by the laws of England wuth o
-regard tn the rights or obiigatinnn Of $Ul‘etlﬂs shail or shall not have been obsarvad :

| _'.Apprnprlaﬂnns

o 'Dunng the Secur;ty Penod the Chargee (or any trustee or agent on 1ts behalf) may

-refrain from app!ymg or enforcing any other mon:es, secunty or nghts
s rheld or received by the Chargee (or any trustee or agent on its behalf) in
. Jrespect of those amounts, ‘or apply and enforce the same in such
- -manner and order as it sees fit (whether against those amounts or
- . otherwise) and the Chargor shall not be eniitied to the beneft of the

' .f:same and ' U : . '

hnid in an interest beanng suspense account any monies recetved from :

.- the Chargor or on account of the Chargor's fiability -under this Deed

.. --save that where such monies received are enough 1o discharge the

. -Secured Liabilitles in full the Chargee must, if so required by the
g Ghargcr, appiy such amount in discharge of the Secured Ltablhties

o -Nun-cumpaﬂtion

':During me Secunty Penod the Chargor sha!l not (unless the Chargee otherwme
: directs in WE']EC!} case it shali), aﬁer a demand or claim has been made or by vmtue

Leg 5HI2ES1 95581 v KADO 1]
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of any payment performance or dtscharge by It under this Deed or any uther
- Finance Documaﬂt : : ‘ ¥

15811 lake the benaﬁ% {in whﬂEa or in part and whether by way of
subrogation or ctharwise) of any rights, guarantees, security or
monies hald, received or receivable by the Chargee {or any trustee
or agent on its behalf), nor exercise ‘any other rights or remed;es
which the Chargor may have in respect thereof“ ‘

15.8.1.2 be enuﬂed tcr alnyr rlght Uf contnl:autaon or lndemmty from the
‘ > 'Borrowers, any Transaction Oblagor, or any other person in respect
- of any payment made ‘or monies received on account of the

_ Ghargor‘s Iiabllity under thls Deed or the o!her F!nance Documams

. 156.8.1.3 ;clalm rank prove o vnie as a E:T‘Edill:ll’ of the Sormwers any
- Transaction Obligor, or any other person or its estate, or In any
~ liquidation or administration or similar proceedings, in each case in
eumpetﬁsnn With the Chargee {or any trustee or alent on its behalf),

15814 bnng anw_.f isgal or other pmcaedmgs far an c-nier reqiunng the
o " Borrowers, any Transaction Obliger, or any other person ta make
- -any payment, or perform any obligation, in respect of which the
‘Chargor has given any guarantee, undertakmg or indemnity under

'the Fmance Documents, nor : _

. 15815 _recewe, claim or have the beraeﬁt of any payment, d;stnbuﬂun or
... . sectrity from or ‘on account of the Borrawers, any Transaction
- "Obligor, or any other person, or axercise any nght of set-nff or

‘ '_nounterclalm as agamst any such person ' - ‘

- i5.8.2 ‘“I‘he Chargor shal! hﬂtd in trust fur and fmthw;th pay or h‘ansferto the Chargee any
o _payment, distrahutlon ‘contribution or banefit recelved by It either mntrary o G!a&se
15.8.1 or as a rasult of a dlrachon af tha Ghargee undar Clause 15 8. 1 o

159 . SEcuﬁty held h'; Chargor

G The Chargnr shail not hnld :any;r seaunty from any nther persnn in respect n? the

. Chargors liability under this Deed andfor the other Finance Documents. - The
Chargor shall hold any secunty held by it in breach of lh!s Clause 15 9 an trust for
“the Chargae L :

15.10 'Voluntary arrangements

- Wﬁhout prejudlcs to the Chargaes nghts to recovar Such sums as a secured
... - creditor "under any Finance -Document, on the appmvaE of -any voluntary
. farraagemant in respect of any Transaction Dbllgor (or the implementation of any

- compromise or scheme of arrangement or any analogous procedure to any of the

- foregoing in any other jurisdiction) under which any Transaction Cbligor's obligations

~ o the Chargee are compromised in any way, the Chargor shall as principal obfigor =
- be liable to the Chargee for, and hereby undertakes to the Chargee (as a separate

" and additional’ covenant) immediately on demand from time to time to pay to the
~ Chargee, amounts equal to the sums that would have been payable to the Chargee
~. by any Transaction Qbligor, or any guarantor of any Transaction Obfigor, had such
; .compromlse not oceurred, and so that payment shall be made by the Chargor to the

- Chargee under this Clause 15.10 in the amounts and at tha fimes at which but for
the said compromise any Transaction Obligor would have been chliged to make
payment to the Chargee. The Chargor's liability under this Clause 15.10 shall,
without prajud:ce b the gerterahty of Ciausa 15.4 (Waw&r of defenaes} not be

Legai02#510655681vIKADD1)
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16.1
16.1.1

L 1612

16.2

16.3

164 _ S _Certlﬂcatee and Dltermmatrune o
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affeetert in any way by the Chergee votrng in favour of (if the Ghargee ehooee to do
s0) any voluntary arrangement, compromise, scheme of arrangement or enelogoue

_ proeedure propoeed by or In reepeot of eny Treneeetton Dblrgor

MISGE LLANED UE

".Cot.renent to Pa:,r

The t:hanger eovenente wrth the Chergee that it shell on demend pay, perform or

' -drecherge etl tha Seeured Liebititlee on the due dete therefor ‘

'-Tne Chargor oouenante wrth the Chergee to pey intereet on tne Seeured Llabilrtlee

{to the extent not otherwise charged pursuant to the Facility Agreement) on demand
until full discharge (whether before or after judgement, liquidation, winding-up,

- bankrupicy or administration (whethor out of court or otherwise)), such Interest to
. .acecrue from day o day (on the basis of a 365 day year) calculated at the Default
. Rete of intereet Tne Chergee mey compound mtereet if it is not patd when due '

' Taeklng

_The obllgetron {rf eny) on the pert of the Gh-rgee (es Lander) to meke t'urther
‘advances ta the' Borrowere ‘under the Facility Agreement Is deemed fo be

meorporeted in this Deed ee if eet out in thie Deed

Now eeeou nte

- If the Chergee reeeivee. ar is deemed to bo effeoted by, notloe, whether ectuel ar
.constructive, of any subsequent eherge or other interest affecting any Charged
‘Asset and/or the proceeds of sale of any Gherged Asset, the Chargee may open a

rew account with the Chargor. f the Charges doas not open a new account, it shall

nevartheless be treated as If it had done so at the time when jt received or was
" deemed to_have received nofice. ‘As from that time all payments made to the

Chargee will-be credited or be treated as having been credited to the new eoeount

i end wr]! not operate to reduce eny amount for whleh thre Deed te eeourity o |

R Anzr Bemfca{;gn or de:erminatlon by the Chargee of a rate or amount under any |

165

BT

~Finance Document is, in the absence of mamfest error conctusrve evrdence of the
' roattere te whlch rt relates _ -

,smmpdmm57f

- '_Tl're Ghargor shall pay, and w:thtn three Busrness Days of demand mdemnrfy the
. “Chargee against any cost, ‘loss “or liability it incurs in relation to all stamp duty,
" registration andfor other similar taxes payable in respec! of thls Deed t;'om time to
'trme aan any performance or enforcement of It : Co '

'-_Goliaterai security

'.',_Where en},r Secunty constrtuted under th;s Deed Inrtially takes effect as a coliaterat
© . or further Securlty to another. Secunty intended to be constituted under this Deed or

. which ‘otherwise secures all or any part of the Secured Liabilities to which the

?{:hargrﬁ is @ party then, desprte any receipt, release or discharge indorsed on or
- given in respect of or under the second mentioned Secunty, the fi rst mentloned

B ,' ,';:'Seouraty wttt eperate as an independent Security

BT SN

5uspense Acceunts
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. Aii monles reca:ved recovered or realised by the Chargee under this Deed

(including the proceeds of any conversion of currency) may in the discretion of the

~ Chargee be credited to sn Interest bearing suspense or mperspnal account(s) in

the name of the Chargee with such financlal Institution {including itseif} for 50 long
as the Chargee shall think fit (the interest being credited to the relevant account)

 pending the application from time to time of those monies in the Chargee's
discretion in accordance with the provisions of Clause 10 (Application of proceeds)
- (and save as expressly provided herein no Transactipn Obligor will be entitied to
- withdraw any ‘amount at.any time standing to the’ ‘credit of any suspense or
-.:mpprspnai account referred fo above) save that where ‘such monies received,
‘recovered or realised are snough to discharge the Secured -Liabilitles in full the

Chargee must, if so required by the Chargpr apply such amount En discharga of the

. Secured L[abllttles

s

Exerntse uf Powers R

' _ '_’Any Ilherty or power \nmmh may be exemlsed a:- an:.r datennsr;atmn whmh n'iayr be

made under this Dead by the Charges or any Recsiver may, ‘in respecl of the
Transaction Obligors, be exerclsed or made at -his ahsolute ‘and unfattereci
dlscreﬂon wnthout any pbligatmn to gwp raasons for doing so. '

Cnnstitutluna[ Dncuments

,_The Ghargpr hereby cartif es that its craatmn by this Deed pf secunty in favour of the

o ‘Chargee does not pnntrafsfe_ne any pf ihe prowsﬁpns cf |ts mnshtutuana‘l or

1610

16.40.1

e

1842

16.12.1

L organlsatlonal documpnts
3 Aspignment |

' 'Fhe Ghargor may npt assngn. transfar. npvate or otherwise dlspcse ef or declare - .
-any trust of, any of its rights and/for obligations under this Deed. This Daed sha!l be_ Lo

blndmg on the successprs transferees or asmgﬂs pf tha Chagger

The Ghargee may at any tlme asstgn transfar np\.rate -::harge or ethemrlse dlsppse

“of all of any of its Tights and benefits under this Deed to'any” person to whorm it may -~ -
'assign, transfer, charge or otherwise dlspose of ali or any part of :ts rights and
_ benef ts ur:der the Facihty Agreement ' S _ R _

: Parflai Invsl%dity

.'If ‘at any tlme, any prowsmn pf ﬂ’lls E}eeé Is or hemmes ﬁiegal, mval‘ci or
~ unenforceable In any respect under any law of any ]urssdfchon. neither the Iegaiaty C
~‘validity or enforceability of the remaining provisions nor the Jlegality, validity or
enforceability of such provisuon under the 1aw of any other junsdlctmn wnil in any way o

- he aﬁacteci primpalred : SRR _ L s ci

‘-":.Remed]es, wawers, amendments and censertts _ o
‘No failure on ' hor aray delay In exarcislng. on thp part of the Chargae or am..r

. " Recasiver, any right remedy, power or discretion under this Deed (a "Right") shall
' operate as a waiver of any such Right or constitute an election to affirm this Deed,

~ 'No single or partial exercise of any Right shali pravant any further or other exercise

-of any other Right. - The Rights provided in this Deed are cumulatlv_e and not |

axcﬂuswe of any rlghts rernedies powers or dﬁscretlpns promded by Iaw

':.Any prov:sion pf th[s Deed ma;-.r he amanded supplemented or npvated enEy ;a’ the

Chargee agrees in writing, in accordance with ‘clause 36 (Amendments and
Waivers) of the Facility Agreemant Any waiver pf and any consent or approval by

Legal0245 106550 TvaA[KATDT)
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" the Chargee under. any prﬂVIElGn of thns Deed :hatl not be eﬁecﬂve unless ]t is in

1643

wiriting, and may be given subject to any conditions thought fit by the Chargee, may
‘be withdrawn or modified at any tIme, and shall be eﬁecﬂva nnly in tha mstance and
: fﬂf the purpﬂse. fnr whh:h it is given I
. _Dallvary R

- 'The sfgnature or sealmg of thm Dead by nr on behalf of a party shall conatltute an

., authority to the solicitors, or an agent or employee of the sollmtcars. acting for that

16.14
16.14.1

16.15

~party in cennection with this Deed, and, in the case of the Chargor, tha Chargees s
C -suimnturs to date it and to dellver It asa dead on behalf uf that party ‘ -

_Eet—uff oo

The Ghargaa may set off any matured ubllgaﬂon dua from the Chargor under tha
Finance Documents (including this Deed) (to the extent beneficially owned by the
Charaes) against any matured obligations owed by the Chargee to the Chargor,
regardless of the place of payment, booking branch or currency of either ebligation.
if the obligations are in different. currencles. ‘tha Chargee may convert either
obligation at a market rate of axchanga in Its usual course of busmess fnr the

_pumuse uf the set-off.
_ Hn wﬂhhnldlng

The Ehargur shall maka all paymants undnr orin respect of this Deed w1thout set—uﬂ'” o

© -or counterclaim and free and clear of any w;thhc:ldmg or deduction, save as may be
“required by law in which event the amount payable shall be increased so that after

1616 .

= RELEASE

such withholding or deduction the Chargee shall receive a net amount equal to what
: _tha Chargee wauId have recelved in the absence of such withhaldlng or deductiun

. 'Perpetuity s [ - S SR : o
_ _-The pemetulh_.r perind apphcable to the trusts cnnsmutad by thls Deed shall (If
i _'retevant] heTZﬁ years e L o ‘

. "r_Upcm the EJ(EJI!‘},I’ of the Security Penod (or earher only in the Chargees absolute

" “discretion), and subject to Clauses 1.3 and 15.3, the Chargee shall, at the request

‘and cost of the Chargor, take whatever action is necessary tp re[ease the applicable '

o 'Charged Assets f;om the secunty const:tuted by th:s Deed

S 1A

CNomees
E icommun[catiens ln wrlﬂng

S i'-ﬁmy cemmumuat:on to be made under orin connectlon wzth thzs Deed sha!l be made .
in wnt:ng anti uniess othervnsa stated may be made by fax or letter S

_',::Addnissas i

; ,_i_-,_;"-::The addz‘ess and fax number (and the department or oﬁ’ icer, :f any, for whose
© 77 attention the communication is to be made) of each party to this Deed for any
" communication or document to be made or delivered under or in connection with

this Deed Is that identified with its name below in the execution block or any

: - substitute address or fax number or department or officer as a party to this Deed
- -rmay I!'lﬂtlf}f tu the other party by not Eess than five Buszness Days notlce

Leqal02/5] 06581 a[KADGTE




18.3
18.3.1

18.3.2

18.3.3

84
BRI YO

1842
o effective only when actually received in readable form and in the case of any -
- electronic ‘communication made by the Chargor to the Chargee only if it s
‘ ueddressed En such a manner as the Ghargee shall spec;fy ier this purpose ‘

© 185

 1B44.2  notfy each other of any ohange to thieir address or any other such L
S -mforrnetion supphed by 1hem by not tese than ﬁve Buemees E)eys o

) . PAGE _27
Delivery

Subject to Ctause 18.5, any ccmmunrcetlon ar {iocument inade or cie!wered under or

in connection with this Deed will onily be effectrve g

_ .18.3.1_.1 if by wey of fax. when rece!ved lrz legible form or

© 18.3.1.2  If by way of letter, when It has been Ieft at the relevant eddress or
five Business Days ‘after being deposited in the post postage
_prepeid in ars erwe1ope addressee toitat thet eddrese G

and, if a pamcular depertment or oﬁ' cer is specrf‘ eti as part of its adcireee detaﬂs
'provrded under C!auee 18 2, Ef addreseed to that departmen‘t or ofﬁcer ‘

' *Any eommunlcahon or document to be mede or de!rverecl to the Chargee will be
‘effective only whan actually received by the Chargee and then only if it is expressly
marked for the attention of the deparment or officer identified with the Charges's

_signature below in the execution black {or anyr SUbstEtute depertmem or officer as the
. _Chargee sha!l spemfy for thEs purpose) o

Any oommunicatlon or document whioh becemes effeotlve in accordance wrth

~ Clause 18.3.1 or 18.3.2, after 5:00 p.m. in the place of recelpt shef[ be deemed only
'to become effec%we on the next foliowmg Buslness Day L

_-Eiectrcnlc commumcaﬂon

"Any communrcatron to be made between the partree to thss Deed under orin
" connection with this Deed ‘may be made by electronic mail or other slectronic means

to the extent the parties agree that, unless and until notlﬁer:l to the contrary, this is to

L _be an ecoepted form of oommunroetion end if the partree

154 1. 'E -'ncirfy each other in wrrtmg of their elecirorsrc maal addrees andler o
“any other information required io enahle the eenchng end reoelpi oi' -
'k_,_,____'_rnformeﬂon hy thet means; end ‘ S '

Col motice.

Any electronlc commenlcetlen mede beiween the perties 0 1hie Deed w‘iE he

Any electronio oommunscatron which becomes effectrve, In accordance wrth Ciauee' B
-0 718.4.1 or 1B.4,2, after 5:00 p.m. In the place of receipt shatl be deemed enly to Lo
- j‘become eﬁectwe cm the naxt fo'i[owmg Busmess I:leyr o S .

e ; ;Proof of sewlce on the chargor

' ‘ln prcvlng service of a notice communlcetron or other document on the Chargor it‘ o
i ehal! be suﬁ' eient to prove that erther . ‘ _ S

15.5.1 the emre!cpe contalning such notice was addressed to the ad_dress of
the- Chargor as eet out in the exeouﬂon black be!ow and either-

18 5 ‘I 1 dehvered lo or left at ihal adriress or

Lopal0ZES 106558 v ADDY)
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21,
2141
21.1.1

21.1.2

2143 .

2144 -

PAGE 25

18.5,1.2 dalivared intd the cuatddy df lhe postal authontias as a
prepald firat class [etter, or ‘ ‘

18.5.2 the ndtlce was tranamitted by facsimile to tha fax numbar of lhe Chargdr

set dut in the exec:uiidn block baluw

: Eng'.iah Ianguage

- Any nutme ar dther document given under or in oonnec:t{dn wnth thlﬁ Daad must be in K

Engllsh

] 'GDUMTERPARTs

;Thns Deed may he axecuted Ih any number of countarpads and this has the same
- effect as i the slgnatures on the countarparts were on a single copy of trus Deed

.;deERmNGme

-' This Deed {and any non»contractual dbligatlons arismg out df orin connectlon with
__':t} are governed by, and sha!l be cdnatrued in accdrdance wdh Enghsh |aw )

ZENFDRGEMENT

.lurlsdinﬂon o

Tha muds dt‘ England and Wales have axciusive jurisdmtion o settle any dnspute S

. grising out of or .in connection with this Deed (including a dispute regarding the
. existence, va]idaty or termination of this Deed or any non- c:dntractual dbltgatidns '
- anstng out of or in mnnectlon wtth ity (a "D!s.pute ) : . ‘

The partles td thIS Daed agree that the courts of England and Wales are the most |

- appropriate and convenient ddurta td settle Dlsputes and accordnngly no party to thls o
o Deed wii[arguetu the c:nntrary ‘ - o

Thrs Clause 21.1 ia for tha beneﬁt df tha Chargaa nnly As a result, the Chargaa
.. 'shali nol be prevented from taking proceedings relating to a Dispute In any other
.+ -gourts “with jurisdiction. Te the extent ‘allowed by law, tha Char.ea may take S

' -CGnCliErEﬂt prodsadmgs in any number of jurlsdlctmns o _

The Chargor hereby \rrevocably and uncondltaona\ly

S 211 41 Vi:wa;ves any objection to the jurlSdICilon Df ihB EngliSh courts deahng |

- with (and ‘agrees not ‘to raise ‘or ‘claim immunity from) any

. -proceedings for such enforcement of this Deed (and shali ensure S

N that no such claim is made on s behalf);

o : f,f 21142 _f-consents to the issue of any process or the glvlng of any rellef m Lo

; fconnectnon W|th those proceedsngs,

- X ,;-21f1.4;3  waives all mmumty from swt attachment andlor executlon. that st or

s assets may now or En the future have and

21144 f'expressly consents to and acknowledges the terms of ih1s Ciause
R , ,21 1. _

Leg 02451 DEEES vIEKADD 1}
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- 22, THIRD PARTY RIGHTS

-_22.1 _thhmg In this Deed is intended to c:enfer on any person any fight to enforce any
- provision of this Deed which that person would not have had but for the Contracts
{Rughte of Third F’erhee) Act 1999 eave ee eet out In Cleuee 22 2 belew

222 - 'Any ﬂeeehrer eppemted by the Ghergee. eny Relevant Peredn end any Iawl‘ul
delegate or s.b- delegete of the Chargee or Reeewer may teke the beneflt of:

22.2.1 any eovenent or prdvleien of this Deed by which the Chargor is

- expressed to give an undertaking ar indemnlty to, or td releeee or Waive
any claim egeinet thet persom; and/or ‘ :

2222 any covenanl or provnemn of this Deed WhICh eonfere, or purperte td

' confer, any pdwer nght remedy or bener t Updn that pereon :
provided that: |
2223 until the Seeured Llebilltlee haVe bhaen dleeherged in full no such peredn
: may exercise or otherwise enforce any eueh right wntheut the prlor

written eoneent of the Chargee end ‘ ‘

22.2.4 nehu]ihetendmg such r]ghte thle Deed mey be reeteted vened

amended, supplemented, or substituted in any respect by the Ghargee

and the Chargor whether to remave such rights in whole or in part or .
otherwise whatscever or novated, or assigned, released or dleeharged B

by the Chargee without, in eny eueh eeee, notlee to or coneent frem any
: sdr:.h person. : : :

IN WITNESS of which this decument has been duly executed and deltvered as a deed by eech
ef the pemee on the day and the year fi first eteted ebove ‘

Leqa'(ZH5105558 1vKATDT]




SCHEDULE 1
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i —

o Nuh‘nber

Knight Dragon M0117 Limited

i ordinary share of £4

T
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'EXECUTION PAGES

Tha Chargor
'Exacu.ten.:l as & deed by

KNIGHT  DRAGON INVESTMENTS N o
LIMITED . o (\,\_ :
acting by two Directors or 2 Dfractor in the Y hems '

..............................................................

presance cfawﬂnass L ‘”Direc*tor

...............................................................

Directnr

"‘-Pnnt name .................... TR P

Witness Signature: e

Witness n_ah{é {BLOCK CAPITALS): : ﬁ MU\/ SH,Q \ .....
Witness nccupatfpn (BLOCK CAPITALS): | L {)W\}U\J(. Y\,

Witness address (BLOCK GAPITALS): e e _
Fdns*rii’ii‘é """
"""" o S S 81 Hill Street |
4 Addrass fnr nn‘tlces 7' j. , '. E,L.'ondon W1J JLS

_31 HiEl Streei Landcn W1J 5!_5

" FAO: Farlane Harrs |

Legalt RS 1005 581w HHADD 1]




The Chargas

Signad by

HSBC BANK PLGC

for and on il behaf by its duly
authorised officer. :

_ Address:
'HSBEC Bank Flo
Loan Administration
Level 27 .
8 Canada S_tiuaré
Londen '
| E14 5HQ
'.Fax_:

. Attan_tion:. Loan Adniin'lstraﬂarj '

Legald2d5 106553 tvBEADD T}

......................................................................

' Authorised Signatory

L SHRIPAL SHRH. ... o

; Print Name
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