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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7024874

Charge code: 0702 4874 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th October 2014 and created by WILDNET LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

30th October 2014 .

Given at Companies House, Cardiff on 31st October 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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PATED O\ EXCRORET

SHARE CHARGE
{1} WILDNET LIMITED
and

{2} ALPINE RISK SERVICES LLP {as Security Trustee)

COSMITHS

Shoosmiths LLP
Russeli House
1550 Parkway
Solent Business Park Whiteley
Fargham
Hampshire
PO15 TAG
Tel: 03700 866800
Fax: 03700 866801
Ref. TIM/CBS/2415633.2
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THIS DEED is made on Z-C,m G:Zf\JG) %@( 2014

BETWEEN

1. WILDNET LIMITED (registered number 07024874) whose registered office is Tower Point 4th
Floor, Suite 417, 44 North Road, Brighton, East Sussex BNT 1YR {the “Chargor"}; and

2. ALPINE RISK SERVICES LLP (registered number OC342746) whose registered office Is at
Woodwater House, Pynes Hill, Exster, Devon, EX2 SWR and its successors in title,
fransferees and assigns as Securily Trustes for the Secured Parties (the "Security Trustee”).

BACKGROUND

{A) The Chargor is entering into this Deed in connection with the Loan Stock.

{8 The Board of Directors of the Chargor Is satisfied that sntering into this Deed is for the
purposes and to the benefit of the Chargor and its business.

) The Securily Trustee and the Chargor intend this document lo take effect as a deed (even
though the Securily Trustee only executes it under hand).

IT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 In this deed, unless the context requires otharwise, the following definitions apply:

means the articles of associalion of the Chargor as

adopted on or around the date of this Deed and as varled
from time to time;

"Articles"

“Authorlsation” means an authorisation, conseni, approval, resolution,
licence, exemption, filing, notarieation or registration;
"Business Day" means a day (other than a Salurday or a Sunday) on
which banks are open for general business in London;
" " means the assets from time to time subjact, or expressed
Charged Assets to be subject, to the Charges or any part of those assels;

means all or any of the Security created or expressed to

Charges be created by or pursuant to this Deed;
"Gurrency of Account” means_the currency in Whlc?’l the relevant indabtedness is
denominated or, if different, is payable;
"Dividends" means all present and future:

8) dividends and distributions of any kind and any other
sum received or receivable In respect of any of the
Shares:;

by rights, shares, money or other assets accruing or
offered by way of redemption, bonus, opfion or
otherwise in respect of any of the Shares;
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"Enforcement Event”

I‘Groupll
“insolvency Act"
“Issuer”

"Liabilities"

"Loan Stock™

“Loan Stock Instrument”

Ili“PA!I

“Material Adverse Effect”

¢) alloiments, offere and rights accruing or offered in
respect of any of the Shares; and

d) other rights and assets altaching to, deriving from or
exarcisable by virtue of the ownership of, any of the
Shares;

means any event or circumstance specified as such in
Clause 8§ (Enforcement Evenis);

means the Chargor and its Subsidiary for the time being;
means the Insolvency Act 1886;
means the issuer of the Shares

means afl present and future monays, debts, obligations
and Habifities (whether actual or contingent and whether
owed jointly or severally, as principal or surety andfor in
any other capacity) whatsoever due, owing or incurred by
the Chargor o the Secured Parties under or in connection
with the Loan Stock together with all costs, charges and
expenses incurrad by the Security Trustee in connection
with the protection, preservation or enforcement of its
respective fights in respect of the Chargor or under this
Deed;

means any loan stock issued pursuant to the terms of the
Loan Stock Instrument;

means the £2,600,000 nominal secured loan stock
2014/2015 originally amended, restated and re-named on
12 August 2014 to £2,600,000 nominal secured loan stock
2016/2047 and as further amended and restated on or
about the date of this Deed as £1,100,000 nominal
secured foan stock 2019 of the Company, as amended,
novated, supplemented, extended or restated from time to
time;

means the Law of Property Act 1925;
a material adverse effect on;

a) the ability of the Chargor to perform its obligations
under the Loan Stock;

b} the business, operations, property, condition (financial
or otherwise) or prospects of the Group, taken as a
whole; or

g} the validity or enforceability of, or the effectiveness or
ranking of any Security created pursuant to this Deed
or the rights or remedies of any of the Secured Parties
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"Party” means a parly to this Deed;

“perfoction Requirements” means registration at the Companies Registration Office in

England and Wales under section 859A of the Companies

Act 2008;

“Receiver” a receiver, manager, administrator or adminisirative
receiver appointed pursuant to the provisions of this Deed
or any applicable law,

“Security” means a mortgage, charge, pledge, lien or cther security

interest securing any obligation of any person or any other
agresment or arrangement having a similar effect;

means this Deed and any other security document that
may at any fims be granted by the Chargor as security for
any of the Liabilities pursuant to or in connection with the
L.oan Stock;

"Security Document"”

“Secured Parties” means:

a) the Security Trustes; and

b} any other creditor of any Group company who is from
fime to time and at any time a beneficiary of the trusts
upon which the Security Trustee holds this Deed;

"Security Period" the period beginning on the date of this Deed and ending
on the date on which the Liabilities have been
unconditionally and irrevocably repaid and discharged in
full;

“Shares” means:

a) all present and future shares in a Subslidiary, including
the shares issued and outstanding at the date of this
Deed described in Schedule 1 {Shares) and any other
shares in @ Subsidiary whether held directly by or to
the order of the Chargor or by any trustee or fiduciary
on its behalf;

b} all warrants, options or other rights to subscribe for,
purchase or otherwise acquire those shares; and

¢} all rights relating to any of those shares which are
deposited with, or registered In the name of any
depositary, custodian, nominee, clearing house or
system, investment manager, chargee or other simiiar
person or their nominee, in each case whether or not
on a fungible basis {including rights against any such
psrson);

means a subsidiary within the meaning of section 1159 of
the Companies Act 2008 and, in relation to fihancial
statemants, a subsidiary undertaking within the meaning of

“"Subsidiary”
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IIVAT“

"Winding-up"

section 1162 of the Companies Act 2008;

means value added tax provided for in the Value Added
Tax Act 1994 and any cther tax of a similar nature;

means one of the events or circumstances mentioned in
Clause 8.4(insolvency proceedings) or any analogous
procedure or step in any jurisdiction.

1.2 Constru cﬂon

121  Unless a contrary indication appears, any reference in this Deed to!

a) "agsets” includes present and future properties, revenues and rights of every
description,;

b the "Chargor”, the "Securlty Trustee", any "Secured Party” or any "Party”
shall he construed so as to include its suceessors in title, permitied assigns
and permitted transferees;

c) "indebtedness® includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of borrowed money, whether present or
future, actual or contingent;

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

8) a “regulation” includes any regulation, ruls, officlal directive, request or
guideline {whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
reguiatory, self-regulatory or other authority or organisation; and

f a provision of law Is a reference to that provision as amended or re-snacted.

1.3 Interpretation
{n this Deed:
1.3.1 clausse and Schedule headings are for ease of reference only and shall not affect

1.8.2

1.3.3

1.34

the construction of this Deed;

references fo clauses and schedules are references fo the clauses of and
schedules to this Deed;

references to this Deed or any other agresment or instrument shall be construed
as references to this Dead, that agresment or instrument as amended, novated,
supplemented, extended or restated,;

references to a person shall be construed to include that person's pemmitted
assigns, permitted transferees or successors in title and shall be construed as
including any individual, firm, trust, parinership, joint venfure, company,
corporation, unincorporated body of persons or any stale or agency thereof,
whether or not having separate legal perschality;
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1.4

1.6

1.8

1.7

1.8

3.2

1.3.5 references to a provision of law are references to that provision as amended or re-
enacted;

13.6 words importing the singular shall include the plural and vice versa and words
denoting any gender shail include all genders;

1,37 an Enforcement Event is "continuing” if it has not been waived or cured;

43,8 the words "Including” shall not be construed as limiting the generality of the words
preceding it; and

1.3.9 uniess the context otherwise requires, any reference fo “Shares” or “Dividends”
includes any part of that Charged Assets, any proceeds of those Shares and any
present and fulure assets of that type,

Any covenant by the Chargor under this Deed remains in force during the Security Period and
is given for the benefit of the Security Trustee.

Notwithstanding any terms of this Deed, the consent of any person who is not a Party is hot
required to rescind or vary this Deed at any time.

The Chargor's obligations under this Deed are joint and several.
General

The fact that no or incomplete details of any Charged Assets are inserted in Schedule 1
(Shares) does not affect the validity or enforceability of the security created by this Deed,

Third Party Rights

A person who Is not a Parly has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Deed.

UNDERTAKING TO PAY

The Chargor shall pay each of its Liabilities when due or if they do not specify a time for
payment, iImmediately on demand by the Security Trustee,

SECURITY
Mortgage of Shares

The Chargor, with full title guarantee and as continuing security for the payment and
discharga of all Liabilities, charges in favour of the Security Trustee by way of fixed charge:

3.41  all present and future Shares and Dividends, and

3.1.2 where any Share is held in a system for the deposit and seftlement of transactions
In investments, all rights against the operator of such system or any participant in
respect of such Shars.

Potential Registration of Securlty Trustee

The Chargor shall on the date of this Deed or, in the case of Shares acquired after the date of
this Deed, on the date of such acquisition, defiver to the Security Trustee the share
cortificates relating to the Shares and stock transfer forms executed by the Chargor but
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4.2

4.3

8.1

52

undated and with the transforge left blank. The Security Trustee shall only be entitled to
complete such stock transfer form while an Enforcement Event is continuing.

RESTRICTIONS AND FURTHER ASSURANCE
Security

The Chargor shall not create or permit to subsist any Security over any Charged Asset except
for the Charges.

Disposal

The Chargor shall {nor agres to} enter into a single transaction or a serles of transactions
(whether related or not and whether voluntary or involuntary) to seli, lease, transfer or
otherwise dispose of any Shares.

Further assurance

The Chargor shall, at its own expense, promptly do whatever the Security Trustee reasonably
requires:

431 o create, perfect or protect the Charges, the Security infended to be created by
thiz Deed or the priority of the Charges; or

4,32 to fagilitate the realisation of the Charged Assels following the occurrence of an
Enforcement Event that is continuing; or

4.3.3 the exercise of any rights, power or discretion exercisable by the Security Trustee
or any Delegate,

including executing and/or stamping any fransfer, conveyance, charge, assignment or
assurance of the Charged Assets (whether to the Security Trustee or fts nominees or
otherwise), making any registration and giving any notice, order or direction,

CHARGED SHARES
Voting and other rights

Subject to Clause 5.2(Voling and other rights Iif the Charges bscome Enforceable) the
Chargor shall be entitied to exercise or direct the exercise of the voting and other rights
aftached to any Shares (or abstain from so doing) as it sees {it provided that the exercise or
faflure to exercise those rights would hot have Material Adverse Effect on the value of the
Shares and would not otherwise prejudice the validity of the Security hereby created.

Voting and other rights if the Charges become Enforceable

At any time while an Enforcement Event is continuing and the Security Trustee has given
notice to the Chargor:

521 the Security Trustee shall be entilled fo exercise or direct the exercise of the
voting and other rights attached to any Share as it sees fit; and

5.2.2 the Chargor shali comply or procure the compliance with any directions of the
Security Trustee in respect of the exercise of those rights and shall promplly
execute andfor deliver to the Security Trustee such forms of proxy as it may
require in connection with such exercise,
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5.3

5.4

6.1

6.2

6.3

64

8.5

Acquisition of Shares
The Chargor shall prompily hotify the Security Trustee of:

53.1 its acquisition of, or agreement to acquire, any Shares; and

5.3.2 the declaration, payment, allotment, offer or issue of any Dividend.
Communications
The Chargor shall promptly deliver to the Security Trustee a copy of every circufar, nofice,
report, set of accounts or other documents received by it or its nomines in connection with the
Shares or in connection with or from the lssuer,
GENERAL UNDERTAKINGS
Authorisations

The Chargor shall promptiy:

6.1.1 obtain, comply with and do all that is necessary to maintain in full force and effect;
arnid

8.1.2 supply certified copies to the Securlty Trustee of,
any Authorisation required under any law or regulation of its jurisdiction of incorporation to
enable it to perform its obligations under the Loan Stock and to ensure the legality, validity,
enforceability or admissibility in evidence in its jurisdiction of incorporation of the Loan
Stock,

Perfection Reguirements

824 The Chargor shail promptly comply with he Perfection Requirements.

822 Immediately following the exscution of this Deed (or, if later, the date of creation of
the relevant Charged Assets), the Chargor shall deposit with the Security Trustee:

a) all certificates refating to the Shares together with stock transfer forms
executed in blank; and

B) all other documents as the Security Trustee {acting reasonably) may from
time to time require for perfacting its title to the Shares or for vesting or
enabiing [ to vest the Shares In itself or its nominees or in any purchaser

Compllance with laws

The Chargor shall comply in all respects with all laws to which it may be subject, ¥ failure so
to comply has or is reasonably likely to have a Material Adverse Effect.

No prejudicial conduct

The Chargor shall not do, or permit to be done by its Subsidiary, anything which could
materially prejudice the validity of the Charges.

Information
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5.6

6.7

The Chargor shall:

6.5.1 provide the Security Trustee with all information which it may reasonebly request
in relation to the Charged Assels; and
8.52 notify the Security Trustee of the occutrence of any Enforcemant Event (and of the
steps, if any, being taken to remedy it} or of any circumstance which with the
passage of time is likely to become an Enforcement Event promptly upon
hecoming aware of |
Merger
The Chargor shall not enter into any amaigamation, demerger, merger or corporate
reconstruction,
General
6.71 The Chargor shall ensure that at all times any unsecured and unsubordinated

6.7.2

8.7.3

B.7.4

6.7.5

a)

b)

6.7.8

a)

claims of a Sscured Party under this Dead rank at least pari passu with the claims
of all its other unsecured and unsubordinated creditors except those creditors
whose claims are mandatorily preferred by laws of general application to
companies.

The Chargor shall not enter info a single transaction or a series of transactions
(whether related or not) and whether voluntary or involuntary fo sell, transfer or
otherwise dispose of any Share,

The Chargor shall promptiy pay all calls or other payments which may become
due in respect of the Shares.

The Chargor shall, at the request of the Security Trustee (acting reasonably),
procure all consents, waivers and approvals which are necessary, under the
arficles of association of any lssuer or otherwise, for the transfer of the Shares to
the Security Trustee or its nominee or to a purchaser upon the enforcement of this
Deed and to procure the amendment of the share transfer provisions of each
Issuer's articles of assotiation in such manner as the Security Trustee may require
in order to permit such a transfer.

Until the security created under this Deed becomes enforceable, the Chargor shall
he entitled to:

receive and retain all dividends, distributions and other moneys paid on or
derived from the Shares; and

exercise all voting and other rights and powers attaching to the Shares
provided that it must not do so In a manner which Is prejudicial fo the
interests of the Security Trustee under this Deed,

After the security created under this Deed becomes enforceable the Chargor shall:

hold all dividends, distributions and other moneys paid on or derived from the
Shares on trust for the Security Trustes and pay the same immediately upon
recaipt into an account designated by the Security Trustee; and
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74

7.2

7.3

74

5] comply and procure that its nominees comply with any directions from the
Security Trustee concerning the exercise of all voting and other rights and
powers attaching to the Shares.

8.7.7 At any time after the security created under this Deed becomes enforceable, the
Chargor shall permit the Security Trustee to complete the instrument(s) of transfer
for the Shares on behalf of the Chargor in favour of itself or such other person as it
may select.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this Clause 7 fo the
Security Trustee on the date of this Deed.

Status

7.4.4  Itis a limited liability corporation, duly incorporated and validly existing under the
law of its jurisdiction of incorporation.

712 It and each of its Subsidiaries has the power to own its assets and carry on its
business as it is being conducted.

Binding obligations

The obligations expressed to be assumed by it in the Loan Stock are legal, valid, binding and
enforceable, subject fo

7.2.1  any general principles of law limifing its obligations or the snforceabllity of the
Security expressed to be created by the Loan Stock Instrument; or

7.22 inthe case of this Deed, the Perfection Requirements.
Non-tonflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the Loan
Stock do not and will not conflict with:

7.3.1  any law or regulation applicable to it

7.3.2 its and each of its Subsidiaries’ constitutional documents; or

7.3.3 any agreement or instrument binding upon it or any of its Subsidiaries or any of its
assets or any of its Subsidiaries’ assets or constitute a defauit or termination event

(howsoever described) under any such agreement or instrument,

not (except for the Charges) result in the existence of, or oblige it to create, any Security over
any of its assets.

Power and authority

7.4.4 It has the power to enter into, perform and deliver, and has taken ali necessary
action to authorize its entry into, performance and delivery of.

a) this Deed and the transactions contemplated by It;
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7.5

7.8

7.7

7.8

7.9

7.10

7.11

b} the Loan Stock to which it is a party and the transactions contemplated by the
Loan Stock.

7.42 Al authorisations required to enable it lawfully to enter into, exercise its rights and
comply with its obligations in this Deed and to make this Deed admissible in
evidence in England and Wales have been obtained or effected and are in full
force and effect except any Perfection Requirements, which will be prompily
obtained or sffected after the date of this Deed

7.43 No limit on its powers will be exceeded as a result of the grant of security
contemplated in this Deed.

No default

751 No Enforcement Event or event or circumstance which would (with the expiry of a
grace period, the giving of notice, the making of any determination under the Loan
Stock or any combination of any of the foregoing) be an Enforcement Event is
continuing, or might reasonably be expected to result from the entry into or
performance of, or the transactions contempiated by, the Loan Stock.

Ranking

7.6.1  Subject to the Perfection Requirements this Deed creates in favour of the Security
Trustee the Security which it is expressed to create with the first ranking priority.

7.6.2 Without limiting paragraph 7.6.1 above, its payment obligations under the Loan
Stock rank at least pari passu with the claims of all its other unsecured and
unsubordinated creditors, except for obligations mandatorily preferred by law
applying to companies generally.

Beneficial Ownership

It is the sole, absolute legal and beneficial owner of the Charged Assets charged by it.
Shares Fully Paid etc.

The shares described in Schedule 1 (Shares) are duly authorised, validly issued and fully
paid, non-assessable and freely transferable and constitute shares in the capital of fimited
companies. There are no moneys of liabilities outstanding or payable in respect of any of the
Sharss.

Share Capital

The Shares constitute ali the share capital in that Subsidiary and no perscn has or is entitied
to any conditional or unconditional option, warrant or other right to subscribe for, purchase or
otherwise acquire any issued or unissued shares, or any interest in shares, in the capital of
{hat Subsidiary.

No existing Security

Except for the Charges, no Security exists on or over the Charged Assets.

Winding-up
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712

7.13

8.1

8.2

83

8.4

No mesting has been convened, order made or resolution passed for its Winding-up, no such
step is intended by it and, so far as it is aware, no pstition, application or the like is
outstanding for its Winding-up.

Repetition

Each of the representations and warranties in Clauses 7.1 (Status) to 7.14 (Centre of main
interest) are deemed to be made by the Chargor by reference to the facts and circumstances
then existing at all times during the continuance of this Security.

Centre of main interest

For the purposes of The Council of the European Union Regulation No, 1346/2000 on
insolvency Proceedings {the "Regulation”}, its centre of main interest {as that term Is used in
Article 3(1) of the Regulation) is situated in England and Wales and it has no “establishment’
(as that term is used in Article 2(h) of the Regulation) in any other jurisdiction.

ENFORCEMENT EVENTS
Each of the events or circumstances set out in Clause 8 is an Enforcement Event:
Administration

Any corporate action, legal proceedings or other procedure or step is taken in relation to the
administration of the Chargor (other than any frivolous or vexatious proceedings which are
stayed or discharged within 15 Business Days of the Chargor being aware thergof).

Non-payment

The Chargor does not pay any of its Liabilities immediately upon i becoming due at the place
and in the currency in which it is expressed to be payable.

Insolvency

8.3.1 The Chargor is unable or admits inability to pay ifs debts as they fall due,
suspends making payments on any of its debts or, by reason of actual or
anticipated financial difficulties, commences negotiations with one or more of ils
creditors (for an aggregate amount of at least £60,000) with a view to rescheduling
any of its indebtedness.

8.3.2 in the opinion of the majority of the directors of the Chargor acting reazonably, the
value of the assets of the Chargor is less than its liabilities (taking into account
confingent and prospective liabilities).

8.3.3 A moratorium Is declared In respect of any indsbtedness of the Chargor.
Insolvency proceedings
Any corporate action, legal proceedings or other procedure or step Is taken in relation to:
8.41 the suspension of payments, a moratorium of any indebtedness, Winding-up,
dissolution, agministration or reorganisation (by way of voluntary arrangement,

scheme of arrangement or otherwise) of the Chargor other than a solvent
liquidation or recrganisation;
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8.5

8.6

8.7

88

8.2

9.3

8.4.2 a composition, assignment or arrangement with any creditor (for an aggregate
amount of at least £100,000);

84.3 the appointment of a Houidator (other than in the solvent liguidation of the
Chargor), receiver, administrator, administrative receiver, compulsory manager or
other similar officer int respsct of the Chargor or any of its materiai assets; or

8.4.4 enforcement of any Security over any assets of the Chargor,

or any analogous procedure or step is taken in any jurisdiction.

Creditors’ process

Any expropriation, altachment, sequestration, distress or execution affects any material asset
of the Chargor or of a member of the Group.

Security

Any Security Document s not in full force and effect or does not create in favour of the
Security Trustes the Security which it is expressed o create with the ranking and priority it is
expressed to have.

Articles

The provisions of article 8 of the Company's articles of association apply.

Group Companies

Any of the events or circumstances specified in clauses 8.1 to 8.8 above occur or subsist in
relation to any other member of the Group.

ENFORCEMENT
When enforceable

As between the Chargor and the Security Trustes the Charges shall be enforceable when an
Enforcement Event has occurred and is continuing.

Powers on enforcement

At any time after the security created under this Deed becomes enforceable, the Security
Trustee may, without notice to the Chargor and whether or not it has appointed & Recelver,
exercise:

9.2.1 &l or any of the powers, authorities and discretions conferred on mortgagess by the
LPA (as varied or extended by this Deed);

822 all of the powers listed In schedule 1 of the Insolvency Act 1986; and
9.2.3 all or any of the powers conferred by this Deed.
No Liability as Mortgagee In Possession

Neither the Security Trustee nor any Receiver shall be liable to account as a mortgagee in
possession in respect of all or any part of the Charged Assets or be liable for any Joss upon
realisation or for any neglect, default or omission for which a mortgagee in possession might
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9.4

16

101

10.2

10.3

10.4

1

11.1

11.2

otherwise be liable, except to the extent caused by its own gross negligence or witful
misconduct

Section 103 LPA

Sections 93 and 103 of the LPA shall not apply to this Deed.
SECURITY TRUSTEE'S RIGHTS

Power of sale

The statutory power of sale, conferred on the Security Trustee and on any receiver by this
Deed shall operate as a variation and extension of the statutory power of under section 101 of
the LPA and such power shall arise (and the Liabilities shall be deemed due and payable for
that purpose} on the date of this Deed.

Discretion

Unless otherwise specified in this Deed, any liberty or power which may be exercised or any
determination which may be made hereunder by the Security Trustee or any Receiver may be
exercised or made in its absolute and unfeltered discretion without any obligation to give
feasons.

Power to Remedy

if at any time the Chargor does not comply with any of its obligations under this Deed, the
Security Trustee may (but shall not be obliged to) do so on the Chargor's behalf on such
basis as the Security Trustee may decide and the Chargor irrevocably authorises the Security
Trustes, its employees and agents, at the Chargor's expense, to do all such things as are
necessary or desirable to rectify such default.

At any time after the Charges become enforceable, the Security Trustee shall have the rights
set aut in Schedule 2 (Rights of Securily Truslee).

APPOINTMENT OF RECEIVER

Appeintment and Removal

At any time after the security created under this Deed becomes enforceable, or if requested to
do so by the Chargor, the Security Trustee may (by deed or otherwise and acting through its

authorised officer):

11.1.1 appoint one or more persons jointly or severally to be a Receiver of the whole or any
part of the Charged Assets;

11.1.2 remove (so far as it Is lawfully able) any Receiver so appointed; and
11.1.3 appoint another person as an additional or replacement Receiver.
Restrictions on appointment
11.2.4 Except as provided below, any restriction imposed by law on the right of a

mortgagee to appoint a Receiver (including under section 109(1) of the LPA} does
not apply to this Deed.
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11.2.2 The Seourity Trustee is not entitied to appoint a Recelver solely as a result of the
obtaining of a moratorium {or anything done with a view to obtaining a moratorium)
under section 1A to the insolvency Act 1986,

11.2.3 The Security Trustee may not appoint an administrative receiver (as defined in
section 29(2)) of the Inscivency Act 1986) over the Charged Assets if the Security
Trustea is prohibited from doing so by section 72A of the Insolvency Act 1986 and
no exception to the prohibition on appointing an administrative receiver applies.

11.3  Capacity of Recelvers
Each Receiver shall be:

11,31 an agent of the Chargor. The Chargor shall be solely responsible for the Receiver's
contracts, engagements, acts, omissions, defaults, losses and liabilities and for the
payment of the Receiver’s remuneration; and

41.3.2 entifled to remuneration for his services at a rate to be fixed by the Security Trustee
from time to time {without being limited fo the maximum rate specified in section
108(6) of the LPA 1925)

12 POWERS OF RECEIVER
121 General Powers
Every Receiver shall have all the powers:

12.1.1 conferred by the LPA 1925 on mortgagors and on mortgagees in possession and
receivers appointed under that Act;

12.1.2 set outin Schedule 1 to the Insolvency Act 1886 and, in the case of an administrator,
Schedule B1 to the Insolvency Act 1986; and

12.4.3 conferred from time to time on recelvers by statute,
12.2  Additional Powers

In addition {o the powers referred to in clause 12.1 (General Powers) a Receiver shall have
the power, at the cost of the Chargor and either in his own name or in the name of the
Chargor or (with the written approval of the Security Trustes) in the name of that Security
Trustee:

12.2.1 1o take possession of, collect and get in aff or any part of the Charged Assets;
12.2.2 exercise all voting and other rights attaching to the Shares;

12.2.3 to borrow or raise money and secure the payment of any money in priority to the
charges created by this Deed for the purpose of exercising his powers and/or
defraying any costs or expenses incurred by him in such exercise;

12.2.4 ‘o sell all of any part of the Charged Assets in any manner and on such terms as he
thinks fit. The consideration for any such transaction may consist of cash or of
shares or secutities or other obligations (and the amount of such consideration may
be dependent on profit or turnover or be delermined by a third party) and may be
payabie in a lump sum or in instalments;
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13
13.14

13.2

14

12.2,5 to redeam any prior security in respect of ali or any of the Charged Assets and to
seltle and pass the accounts of the holder of such prior security and any accounts §o
settled and passed will, in the absence of manifest error, be conclusive and binding
on the Chargor. All moneys pald to the holder of such security in accordance with
such accounts shall form part of the Liabilities;

1226 fo take such proceedings and to settle, adjust, refer to arbitration, compromise
andfor arrange any claim, account or demand which the Security Trustee or the
Receiver may think fit;

12,2.7 to appoint managers, officers, agents, accountants and workmen at such salaries
and for such periods as the Receiver may determine and to discharge any person
appointed by the Chargor;

12.2.8 to exercige in relation to all or any part of the Charged Assets all such powers and
rights as he would be capable of exercising if he were the absolute baneficial owner
of the Charged Assels;

12.2.9 give a valid receipt for any moneys and execute any assurance or thing which may
be proper of desirable for realising any Charged Assets; and

12.2.10 to do all ofher acts and things as may be considered by the Receiver to be incidental
or conducive to the above or otherwise expedient for or incidental or conducive to
the preservation, improvement or realisation of the Charged Assets.

ORDER OF DISTRIBUTIONS
Application of proceeds

13.1.1 All amounts received or recovered by the Security Trustee or any Receiver in
exercise of its rights under this Deed shall be applied In the order provided in
Clause 13.2 {Order of distributions).

13.1.2 Only money actually paid by the Receiver to the Security Trustee shail he capable
of being applied in or towards the satisfaction of the Liabilities and the Chargor
shall have no rights in respect of the application by the Security Trustee of any
sums received, recovered or realised by Security Trustee under this Deed

Order of distributions
The order referred to in Clause 13.1 (Application of proceeds) is:

13.2.1 in or towards the payment of the Liabilities in such order as the Security Trustee
thinks fit; and

13.2.2 in payment of any surplus to the Chargor or other person entitied to it.
LIABILITY OF SECURITY TRUSTEE AND DELEGATES

The Securily Trustee or any Receiver shall not (either by reason of taking possession of the
Charged Assets or for any other reason and whether as mortgagee in possession or
otherwise) be fiable to the Chargor or any other person for any costs, losses, liabilities or
expenses relating to the realisation of any Charged Assets or from any act, default, omission
or misconduct of the Security Trustee or their respective offlcers, employees or agents in
relation to the Charged Assets or in connection with the Loan Stock except fo the extent
caused by its or his own gross negligence or wilful misconduct.
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15
16.1

16.2

16
16.1

18,2

18.3

17
17.1

POWER OF ATTORNEY

Appointment

The Chargor by way of security irrevocably appoints the Securily Trustee, each person to
whom the Security Trustee shall from time to time have delegated the exercise of the power
of attorney conferred by this clause and any Receiver jointly and severally to be ifs attorney

and in its name and on its behalf to execute, daliver and perfect all documents and to do all
things which the attorney may consider fo be required or desirable for;

16.1.1 carrying out any obligation imposed on the Chargor by this Deed (including the
execution and delivery of any deeds, charges, assignments or other security and any
transfers of the Charged Assets) which the Chargor is obliged to do (but has not

done within 5 Business Days of being required or requested by the Security Trustee
fo do s0); and

15.1,2 enabling the Security Trustee and any Receiver fo exercise any of the powers
conferred on them by or pursuant fo this Deed or by faw.

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such
attorney shall do in the proper exercise of the power of attorney granted by this Deed.

PROTECTION OF THIRD PARTIES
No duty to enquire
No person dealing with the Security Trustee shall be concerned to enquire!

16.1.1 whether the rights conferred by or pursuant fo the Loan Stock or this Deed are
exercisable;

16.1.2 whether any consents, ragulations, restrictions or directions relating to such rights
have been obtained or compiied with;

16.1.3 otherwise as to the propriety or regularity of acts purporting or intended to be in
exercise of any such rights; or

16.1.4 as to the application of any money borrowed or raised.
Receipts

The receipt of the Security Trustee or its delegate or any Receiver shall be conclusive
discharge to a purchaser in any sale or disposal of any of the Charged Assets.

Protection to purchasers

All the protection to purchasers contained in Sections 104 and 107 of the LPA, Section 42(3)
of the Insolvency Act or in any other applicable legislation shall apply to any person
purchasing from or deafing with the Security Trustes.

SAVING PROVISIONS

Continuing Security
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The Charges are continuing Security and will extend o the ultimate balance of the Liabilitles,
regardiess of any intermediate payment or discharge in whole or in parl,

17.2  Reinstatement
¥ as a resuit of insolvency or any similar event:
17.2.4 any payment by the Chargor is avoided, reduced or must be restored; or

17.22 any discharge or arrangement (whether in respect of the obligations of the
Chargor or any security for those obligations or otherwise} is made in whole or in
part on the basis of any payment, security or other thing which is avolded, reduced
or must be restored,

a) the Tiability of the Chargor shali continue or be reinstated as if the payment,
discharge or arrangement had not occurred; and

b} the Security Trustes shall be entitied to recover the value or amount of that
payment or security from the Chargor, as if the payment, discharge or
arrangement had not ocourred.

17.3  Waiver of defences

The obligations of the Chargor under this Deed will not be affected by an act, omission,
matter or thing which, but for this Clause, would reduce, release or prejudice any of its
obligations under this Deed (without limitation and whether or not known to it or the Security
Trustee) including:

17.3.1 any time, waiver or consent granted to, or composition with, the Chargor or other
persol,

17.3.2 the release of the Chargor or any other person under the terms of any composition
or arrangement;

17.3.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of
any persom;

17.3.4 any non-presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any security;

17.3.5 any incapacity or lack of power, authority or legal personatity of or dissolution or
change in the members or status of any person;

17.3.6 any amendment, novation, supplement, extension, rastatement (however
fundamental and whether or not more onerous) or replacement of the Loan Stock
or any other document or security;

17.3.7 any unenforceability, illegality or invalidity of any obligation of any person under
the Loan Stock or any other document or security; or

17.3.8 . any insolvency or similar proceedings.

174  Chargor Intent
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17.6

17.6

17.7

17.8

Without prejudice to the generality of clause 17.3 (Waiver of defences), the Chargor expressly
confirms that it intends that the security under this Deed shall extend from time to time to any
(however fundamental) variation, Increase, extension or addition of or to the Loan Stock or
amount made avaitable under the Loan Stock.

Immediate recourse

The Chargor waives any right it may have of first requiring the Security Trustes (or any
trustee or agent on its behalf) to proceed against or enforce any other right or gecurity or
claim payment from any person or file any proof or claim in any insolvency, administration,
Winding-up or liquidation proceedings relative to any other person before claiming from the
Chargor under this Deed. This walver applies irrespective of any law or any provision of the
Loan Stock to the contrary.

Financial Collateral

17.6.1 For the purposes of this clause, the expressions "financial collateral arrangement’,
“financial collateral” and "financial instrument” have the meaning given to them by
the Financial Coliateral Arrangements (No.2) Regulations 2003 (Amendment)
Regulations 2009.

1762 This Deed constitutes a financial collateral arrangement. Any part of the Charged
Assets that consfitutes financial collateral may be appropriated by the Security
Trustee at any time after an Enforcement Event occurs and is confinuing.

17.6.3 ifthe Security Trustee exercises its power of appropriation:

a) any Charged Assets that consists of a financial instrument shall be valued as
the cash payment which the Security Trustee would have received on a
disposal of that Charged Assets for immediate payment; and

b) any Charged Assets that consists of a balance on an account shall be valued
as the amount standing to the credit of thal account, together with any
accrued interest not credited to the account at the fime of the appropriation.

The exercise of any right of appropriation shali not prejudice or affect any other right or
remedy avaflable in respect of the remainder of the Charged Assets or any Liabifities that
remain unpaid

Appropriations

Until all amounts which may be or bacome payable by the Chargor under or in connection
with the Loan Stock or this Deed have been imevocably paid in full, the Security Trustee (or
any trustee or agent on its behalf) may without affecting the liability of the Chargor under this
Deed:

17.8.1 refrain from applying or enforcing any other moneys, security or rights held or
received by the Security Trustee (or any trustee or agent on its behalf) in respect
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 entitied to the benefit of the same; and

17.82 hold in an interest-bearing suspense account any moneys received from the
Chargor or on account of the Chargor's liability under this Deed.
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17.9

17.10

18

18.1

18.2

18.3

19

19.1

Defarral of Chargor's rights

Until alt amounts which may be or become payable by the Chargor under or in connection
with the Loan Stock and this Deed have been irrevocably paid in full and unless the Security
Trustes otherwise directs, the Chargor shall not exercise any rights which it may have by
reason of performance by it of its obligations under the Loan Stack or by reason of any
amount being payable, ot liability arising, under this Clause 17:

17.91 to be indemnified by any other person that has granted any Security or any
guarantee in respect of the Liabilities;

17.0.2 to claim any contribution from any other provider of Security for or guarantor of the
Chargor's obligations under the Loan Stock; andfor

17.9.3 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Security Trustes under the Loan Stock or of any
other guarantee or security taken pursuant to, or in connection with, the Loan
Stock by the Securily Trustes,

If the Chargor receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts which
may be or become payable to the Security Trustee by the Chargor under or in connection with
the Loan Stock to be repaid in full on trust for the Security Trustee and shall promptly pay or
transfer the same to the Security Trustee or as the Security Trustes may direct for application
in accordance with Clause 13 (Order of distributions).

Additional Security

The Charges are in addition to and are not in any way prejudiced by any other guaraniess or
security now or subsequently held by the Security Trustee.

DISCHARGE OF SECURITY
Final redemption

Subject to Clause 18.2 (Retention of securify), if the Security Trustee is satisfied that all the
Liabilities have been irrevocably paid in full and that all facilities which might give rise to
Liabilities have terminated, the Security Trustee shall at the request and cost of the Chargor
release, reassign or discharge (as appropriate) the Charged Assets from the Charges.

Retention of securlty

If the Security Trustee considers acting reasonably that any amount paid or credited to it
under the Loan Stock is capable of being avolded or otherwise set aside on the Winding-up of
the Chargor or any other person, or otherwise, that amount shall not be considered to have

been paid for the purposes of determining whether all the Liabilities have been irrevocably
paid.

Consoclidation
Section 93 of the LPA shall not apply to the Charges.
EXPENSES AND INTEREST

Transaction expenses

SHOOSMITHS_nb380609_v4_1_4_Share_Chargs_-_Wildne!_ - further_{nvestment.doc

20




182

19.3

184

20
201

Each Chargor shall promptly on demand pay the Security Trustes the amount of all costs,
losses, liabilities and expenses (including legal fees) incurred by it in connection with the
negotiation, preparation, printing and execution of this Deed provided that the amount of such
fees has been agreed in accordance by a Chargor,

Amendment costs

If any Chargor requests an amendment, waiver or consent the Chargor shall, within three
Business Days of demand, reimburse the Security Trustee for the amount of all costs, losses,
liabiliies and expenses (including legal fees) incurred by the Security Trustee in responding
to, evaluating, negotiating or complying with that request provided the amounts are agreed in
advance with that Chargor.

Enforcement costs

Each Chargor shall, within three Business Days of demand, pay to the Security Trustes the
amount of all costs, losses, liabilities and expenses {including legal fees) incurred by the
Security Trustee in relation to the Loan Stock (including the administration, protection,
realisation, enforcement or preservafion of any rights under or in connection with the Loan
Stock, or any consideration by the Security Trustee as to whether to realise or enforce the
same, and/or any amendment, walver, consent or release).

Default Interest

19.4.1 If any Chargor fails to pay any amount payable by it under the Loan Stock on its
due date, interest shall accrue on the overdue amount from the due date up to the
date of actual payment (both before and after judgment) at a rate equal to the sum
of & per cent above the base rate for the time being of the Bank of England. Any
interest accruing under this Clause 19.4 shall be immediately payable by the
Chargor on demand by the Security Trustee.

19.4.2 Default interest (if unpaid) arising on an overdue amount will be compounded with
the overdue amount at the end of each interest period applicable to that overdue
amount but will remain immediately due and payable.

PAYMENTS
Demands

Any demand for payment made by the Security Trustee shall be valid and effective even if it
contains no statement of the relevant Liabilitles or an inaccurate or incomplete statement of
them,
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20.2

20.3

21
21.1

21.2

21.3

22

23
231

Payments

All payments by the Chargor under this Deed (including damages for its breach) shall be
made in the Currency of Account and to such account, with such financial institution and in
such other manner as the Security Trustee may direct,

Continuation of accounts
At any time after.

20.3.1 thae receipt by the Security Trustee of notice (either actual or otherwise) of any
subsequent Security affecting the Charged Assets; or

20.3.2 any step is taken in ralation to the Winding-up of the Chargor,

the Security Trustee may open a new account in the name of the Chargor with the Security
Trustee (whether or not it permits any existing account to continug). If the Security Trustes
does not open such a new account, it shall neverthelsss be freated as if it had done so when
the relevant event occurred. No moneys paid Into any account, whether new or continuing,
after that event shall discharge or reduce the amount recoverable pursuant to the Loan Stock
to which the Chargor is patly.

RIGHTS, AMENDMENTS, WAIVERS AND DETERMINATIONS

Remedies and walvers

No failure to exercise, nor any delay in exercising, on the part of the Securily Trustee any
right or remedy under the Loan Stock shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy, The rights and remedies provided in the Loan Stock are cumulative and
not exclusive of any rights or remedies provided by law.

Amendments and waivers

Any term of this Deed may be amended or waived only with the consent of the Security
Trustee and the Chargor.

Certificates and Determinations

Any certification or determination by the Security Trustee specifying any amount due from the
Chargor, in the absence of manifest error, conclusive evidence of the matters fo which it
relates.

PARTIAL INVALIDITY

If, at any time, any provision of the this Deed or the Loan Stock is or becomes illegal, invalid
or unenforceable in any respect under any law of any jurisdiction, neither the legaiity, validity
or enforceability of the remaining provisions nor the legality, validity or enforceabiiity of such
provision under the law of any other jurisdiction will in any way be affected or impaired.

NOTICES

Communications in writing
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23.2

233

234

235

24

25

26
281

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

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication Is to be made) of each Parly for any communication or document to be made
or delivered under or in connection with this Deed is that identifled with s name below, or any
substitute address, fax number or officer as the Party may natify to the other by not less than
five Business Days' notice.

Delivery

Any communication or decument made or delivered to the Chargor under or in connection
with this Deed will only be effective:

2331 if by way of fax, when received in legible form; or

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

and, if a particular depariment or officer is specified as part of its address details provided
under Clause 23.2(Addresses), if addressed to that department or officer.

Any communication or document to be made or delivered to the Security Trustee will be
effective only when actually received by the Security Trustee and then only if it is expressly
marked for the attention of the depariment or officer identified with the Security Trustee's
signature below (or any substiiute department or officer as the Security Trustee shall specify
for this purpose).

Any communication or document which becomes effective, in accordance with Clauses 23.3
and 23.4 above, after 5.00 p.m. In the place of receipt shall be deemed only to become
effective on the foliowing day

COUNTERPARTS

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

GOVERNING L.AW

This Deed and any non-contractual obligations arising out of or in connection with it is
governed by English law,

JURISDICTION
Jurisdiction of English courts

a) The couris of England have exclusive jurisdiction o settls any dispute arising out of or
in connection with this Deed (including a dispute relating fo non-contractual obligations
arising out of or in connection with this Deed or a dispute regarding the existence,
validity or termination this Deed) {a "Disptite®).

by The Parties agree that the courts of England are the most appropriate and convenient
courts to settie Disputes and accordingly no Party will argue to the contrary,
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This Deed has besn delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1

Shares

T Chargor .7 -1 Name of company and jurisdigtion (If. | .-
‘ot England and Wales) in whil
shares.are hold ;

Wikdnet Limited TWiidnet Holdings Limiied (registered i | 666,661 Ordinary A shates of
England and Wales with company | £040 each and 181,780
number 05011309) Ordinary B shares of £0.10

each
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SCHEDRULE 2

Rights of Security Trustee

The Security Trustee shall have the right, either in its own name or in the name of the Chargor or
otherwise and in such manner and upon such terms and conditions as the Security Trustee thinks fit,
and either alone or jointly with any other person:

(&

(b)

(©)

{4

(e)

U]

(0)

()

Take possession

to take possession of the Charged Assels, and to require paymaent fo it of all Dividends;

Deal with Charged Assets

to sell, transfer, assign, exchange or otherwise dispose of or realise the Charged Assels o
any person either by public offer or auction, tender or private contract and for a consideration
of any kind {which may be payable or delivered in one amount or by instalments spread over
a period or deferred),

Borrow money

to borrow or raise monsy either unsecured or on the security of the Charged Asssts (either in
priority to the Charges or otherwise);

Rights of ownership

to exercise and do (or permit the Chargor or any nominee of it to exercise and do) all such
rights and things as the Security Trustee would be capable of exercising or doing if it were the
absolute beneflcial owner of the Charged Assets;

Chlaims

to settle, adjust, refer {o arbitration, compromise and arrange any claims, accounts, disputes,
quesiions and demands with or by any person relating io the Charged Assets;

Legal actlons

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings in relation to
the Charged Assets,

Redemption of Security

to redeem any Security {(whether or not having pricrity to the Charges) over the Charged
Assets and fo seltle the accounts of any person with an interest in the Charged Assets; and

Other powers

to do anything else it may think fit for the realisation of the Charged Assets or incidental to the
exercise of any of the rights conferred on the Security Trustes under or by virtus of the Loan
Stock to which the Chargor is parly, the LPA or the Insolvency Act.
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SIGNATURES

SIGNED as a DEED by )

WILDNET LIMITED )

acting by a director in the presence of. ) Director

Print name:

Signature of witness "

Name o I SCAMAR .

(in BLOCK CAPITALS)

Address 9\ EATIW ém &

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

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

QOccupation ﬁ) CCOUNTANT
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SIGNED as a DEED by )

ALPINE RISK SERVICES LLP AS)

SECURITY TRUSTEE FOR ITSELF

AND THE SECURED PARTIES acting by} duly authorised by Aleuin GP Limited to sign on its
behalf as a Member

a member in the presence of;

Print name: D) B

Signature of witness - ......

; N..”.’..(:.&Uba-mjo

Name /UQMMAA/

(in BLOGK CAPITALS)

Address 3-6‘”0"\’4’?725
............. lantaom.........

o Sl 287

Occupation /qc@mrrmvr’
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