)

i

' 4y4g 368// 208

In accordance with
Sechons 859A & M RO 1
859J of the Companies

OveZ
o Particulars of a charge yez

A fee 1s payable with this form You can use the Web
Please see 'How to pay' on the Please go to www com
last page >
<
¢ What this form 1s for X What this form 1s NOTJE
You may use this form to register You may not use this fcfi;
a charge created or evidenced by register a charge wherc k=S *A2HPN356*
an mstrument mstrument Use form M A15 26/09/2013 #4414

COMPANIES HOUSE

This form must be delivered to the Registrar for registration wathin

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the ime for delivery

D You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record

Company details _ P}_—l— T P

QWIO_I']_’T[O_EI—S—ITW »-Filling in this form

__ Please complete in typescapt or n
Company name in fuil | Hursit Limited bold black caprials
l All fields are mandatory unless
speafied or ndicated by *
u Charge creation date
Charge creation dale FT r9_ W r"? 2 W li 1 F’)‘ l
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge
Name Investec Bank plc
Name
Name
Name
if there are more than four names, please supply any four of these names then
tick the statement below
| confirm that there are more than four persons, secunty agents or
trustees entitied to the charge
B | S Department for Business CHFPO41 04113 Version 10 MRO1/1
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Y.
Particulars of a charge
u Description
Please give a short descnption of any land (including buildings}, ship, aircraft or Continuation page
intellectual property registered (or required to be registered) in the UK which 1s Please use a continuation page if
subject to this fixed charge or fixed secunty you need to enter more details

Descnption

Not applicable.

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or 1n Scotland) corporea! or incorporeal property not descnbed
ahove? Please tick the appropnate box

¥ Yes
] No

Floating charge

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

[C] Yes Continue

¥] No GoloSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

] Yes
[] No

CHFP041 04113 Version 10
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!
Particulars of a charge
E Trustee statement ©
You may tick the box if the company named in Section 1 1s acting as truslee of the |, ' This statement may be filed after
property or undertaking which 15 the subject of the charge ™ the registrabion of the charge (use
form MROG)
O
u Signature
Please sign the form here
Signature Signatire
Ttus form must be signed by a person with an interest in the charge
CHFPO41 04113 Version 10 MRO1/3
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Particulars of a charge

Presenter information

We will send the certificate fo the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate

to the company's Registered Office address

| lmr:;h Vanstone (ref 0997658/HWV)

| Osbgme Clarke

Address
|2 Temple Back East

lTemple Quay

| Biitol

‘ County/Ragion

™= [BIS'[ [s[E[G]
[TR

|T‘781 8 Bristol

Telephone
| 07T 917 4090

mertiﬁcate

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

mhecklist

We may return forms completed incorrectly or
with information missing

O

a

O

gono o

Please make sure you have remembered the
following*

The company name and number match the
information held on the public Register
You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons enbtled to
the charge

You have ticked any appropriate boxes in Sections 3, 5,
6,7&8

You have given a description in Section 4, f appropnate
You have signed the form
You have enclosed the correct fee

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

Important information

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

E How to pay

A fee of £13 15 payable to Companies House in
respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
*Companies House’

E\Nhere to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Regstrar of Companies, Companies House,
Secand Floar, The Linenhall, 32-38 Linenhall Strest,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

Oyez’ 7 Spa Road, London SE16 3QQ
www oyezforms co uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7702544

Charge code’ 0770 2544 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th September 2013 and created by HURSIT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

© 26th September 2013

Given at Companies House, Cardiff on 27th September 2013
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Share Charge

th
relating to a facility agreement dated 19 September 2013
{1) Hursit Limited

(2} Investec Bank plc

1N
Dated 19 September 2013

Osborne Clarke

2 Temple Back East

Temple Quay

Bnstol

BS1t 6EG

Telephone +44 117 917 3000
Fax +44 117 917 3005
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ik
This Charge 1s made as a deed on ‘ q September 2013

Between

(1) Hursit Limited (Company Number 07702544) whose registered office I1s at 4th Floor, 20 Old
Bailey, London, England EC4M 7AN (the "Chargor"), and

(2) Investec Bank plc (the "Secunty Agent”) as agent and trustee for the Secured Parties (as
defined in the Faciity Agreement defined below)

It is agreed as follows
1 Definitions and interpretation
11 Definitions

12 Unless otherwise defined in this Charge, terms defined in the Facility Agreement shall have the
same meanings when used In this Charge and the following expressions shall have the
following meanings

"Charged Property” means the whole or any part of the properly, assets, income and
undertaking of the Chargor from time to tme mortgaged, charged or assigned, or purported to
be mortgaged, charged or assigned to the Secunty Agent pursuant to this Charge, including,
where the context permits, the proceeds of sale or realisation thereof

"Company” means Hursit SPV 1 Limited (company number 08316666) whose registered
office1s at 41h Floor, 20 Oid Bailey, London, England EC4M 7AN

"Default Rate” means the default rate of interest set out in clause 103 of the Facility
Agreement

"Derivative Assets” mean all stocks, shares, warrants or other secunties, nghts, dividends,
interest or other property accruing, offered, 1ssued or denving at any time by way of dividend,
bonus, redemption, exchange, purchase, subshtution, conversion, consolidation, subdivision,
preference, option or otherwise attnbutable to any Secuntes or any Dervative Assets
previously descnbed

"Exchange Rate" means the prevaling spot rate of exchange of the Secunty Agent (as
conclusively determined by the Secunty Agent) at or around 11 a m on the date on which any
conversion of currency 1s to be effected pursuant to this Charge

“Facility Agreement” means the Facility Agreement made between the Chargor, the Security
Agent and others on or about the date of this Charge

"Financial Collateral” shall have the meaning given to that expression in the Financial
Collateral Regulations

"Financial Collateral Regulations™ mean the Financial Collateral Arrangements (No 2)
Regulations 2003 (S| 2003 No 3226)

“Insolvency Act™ means the Insolvency Act 1986 unless otherwise stated
"LPA" means the Law of Property Act 1825

“Nominees” mean any of the Secunty Agent, any other Secured Party, its agents, nominees
and any other person holding the Secunties and the Denvative Assets on behalf of the Secunity
Agent from time to time

1 OC_UK/18529351 1




13

“"Receiver” means any recewver appointed pursuant to this Charge, including, for the
avoidance of doubt, a receiver and manager, a manager or an administrative receiver

“"Securities” means all slocks, shares, loan notes, bonds, certificates of deposit, depositary
receipts, loan capital indebtedness, debentures or other secunties from time to time legally or
beneficially owned by or on behalf of the Chargor, together with all property and nghts of the
Chargor 1n respect of any account held by or for it as participant, or as beneficiary of a
nominee or trustee participant, with any clearance or settlement system or depository or
custodian or sub-custodian or broker in the United Kingdom or elsewhere, in each case, In,
and in respect of, the Company only

"Secunty Financial Collateral Arrangement” shall have the meaning given to that
expression In the Financial Collateral Regulations

"Share Secunty” means the Secunty constituted by this Charge
Construction

(a) Unless a contrary intention appears, Clause 12 (Construction) of the Facility
Agreement applies to this Charge, and shall be deemed to be incorporated into this
Charge, mutatis mutandis, as though set out in full in this Charge, with any reference
to "this Agreement” being deemed to be a reference to "this Charge"”, subject to any
other necessary changes

(b) Unless a contrary indication appears, any reference 1n this Charge to

)] "administrators™ are references to administrators appomnted under the
Insolvency Act, and include admirustrators appointed under the out-of-court
procedure under the Insolvency Act,

(n} the “Agent", "Chargor™, "Secured Party” or "Security Agent” shall be
construed so as to include its successors n title, permitted assigns, permitted
transferees and any delegate of any such person,

() "costs" means all costs, fees, charges or expenses of whatsoever nature
(including, without Imitation, legal fees) including, without hLmitation,
disbursements and any VAT to be charged on such costs, charges, expenses
and disbursements,

(v} the term "Finance Document” includes all restatements, amendments,
modifications, vanations and supplements including those providing for further
advances The terms of the other Finance Documents and of any side letters
between any of the parties to a Finance Document are incorporated into this
Charge to the extent required to ensure that any purpored disposition of any
freehold or leasehold property contained in this Charge 1s a valid disposition in
accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

(v} the term "Secured Party" includes any subsidiary or group company or
assignee of a Secured Party granting or continuing to grant facilites or
accommodation to the Chargor,

(v} "receivers” are references to receivers of whatsoever nature including,
without hmitatton, receivers and managers and admirustrative receivers, and

(v} the Table of Contents, Section, Clause and Schedule headings are references
to such Table of Contents, Section, Clause or Schedule of this Charge, are for
ease of reference only and do not affect the interpretation of this Charge and
references to this Charge include its schedules and any schedule fo this

2 OC_UK/18529391 1
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15

41

42

Charge shall have the same force and effect as If set out in the body of this
Charge

Trust

The perpetuity penod for any trusts i thuis Charge 15 125 years

Third Party Rights

(a) Unless expressly provided in this Charge, no express term of this Charge nor any term
implied under 1t 1s enforceable pursuant to the Contracts (Rights of Third Parties) Act
1999 by any person who 1s not a party to it Notwithstanding any term of any Finance
Docurnent, the consent 1s not required to rescind or vary this Charge at any time of
any person who 1s not a party to it

{b) For the avoidance of doubt, the terms of this Charge are intended to be enforceable by
each of the Secured Parties and any Receiver

Covenant to pay

The Chargor revocably and unconditionally covenants with the Secunty Agent to pay to the
Secunty Agent (as agent and trustee for the Secured Parties} or discharge on demand all the
Secured Obligations when the Secured Obligattons become due

Interest

The Chargor shall pay to the Secunty Agent interest on the Secured Obligations to the extent
unpaid when due (after as well as before any demand made or judgment obtained or the
hquidation or administration of the Chargor) at the Default Rate upon such days as the Securty
Agent from time to tme may determme, and such interest shall be compounded in the event of
it not being paid punctually with quarterly rests 1n accordance with the usual practice of the
Secunty Agent but without prejudice to the nght to require payment of such interest when due

Security
General provisions

All Security created under this Charge

(a) 1s made with full title guarantee,
(b) 1s continuing secunty for the payment and discharge of the Secured Obligations, and
(c) 1s created in favour of the Secunty Agent as agent and trustee, and the Secunty Agent

holds the benefit of this Charge on trust, for the Secured Parties on the terms of the
Facility Agreement

Charged Secunties and Denvative Assets

(a) The Chargor charges by way of first fixed charge, the Secunties specified in Schedule
1 to this Charge

(b) The Chargor charges by way of first fixed charge, all its Secunties not charged by
Clause 4 2(a)

(c) The Chargor charges by way of first fixed charge, all Derivative Assets of a capital
nature

()] The Chargor charges by way of first fixed charge, all Denvative Assets of an income
nature

3 OC_UK/18529391 1
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81

82

Notice of Charge

The Chargor shall, at the request of the Secunty Agent and at the Chargor's expense, promplly
register, endorse or cause to be registered or endorsed on such register and/or documents of
titte of, such of the Charged Property as the Secunty Agent reasonably requires, identifying
thereby the charge constituted by or pursuant to this Charge

Further assurance

The Chargor shall at any time if required by the Secunty Agent and at the Chargor's own
expense

(a) execute and deliver to the Secunty Agent, or carry out, such further legal or other
charges, assignments, securities, authonties, documents, acts and things as the
Secunty Agent 1n its discrebion may reasonably require of or in respect of the whole or
such part of the Securnties as the Secunty Agent may specify, iIn such form as the
Secunty Agent in its discretion may reasonably require, to secure the payment or
discharge of the Secured Obligations or to vest the whole or such part of the Secunties
in the Secunity Agent, Its nominee, a Receiver, or In any purchaser from the Secunty
Agent or a Recelver, or to perfect or protect the secunty created by this Charge, and

(b) pending the execution and delivery of any such further Secunty, hold such Secunties
upon trust for the Secunty Agent or in any other manner required by the Secunty Agent
subject to the provisions of this Charge

Deposit of documents and title deeds

White the Share Secunty subsists, the Chargor shall deposit with the Secunty Agent all stock
and share certificates or other documents of title to or representing the Secunties (including
without mitation the Secunities listed in Schedule 1 to this Charge) and the Dervative Assets
{together with duly executed blank transfers)

The Secunty Agent shall be entitled to provide for the safe custody by third parties of all stock
and share certificates and documents of title deposited with the Secunty Agent or its nominee
at the expense of the Chargor and shall not be responsible for any loss of or damage to any
such certificates or documents

Dividends, voting rights and Nominees
Dividends and voting nghts
For so long as no Event of Default has occurred, the Chargor may
(a) subject to Clause 7 (Deposit of documents and titfe deeds), recewve and retain all
dividends, interest and other income dernving from and receiwved by it in respect of the
Securities and the Derivative Assets, and
(b) exercise all voting and other nghts and powers attached to the Secunties and the
Denvative Assets provided that such exercise does not adversely affect the Secunhes
and the Denvative Assets and 1s not otherwise inconsistent with this Charge
Secunty Agent's powers of enforcement over the Secunties and the Dervative Assets
(@) Following the occurrence of an Event of Default
() the Secunty Agent may in i#s discretion (in the name of the Chargor or
otherwise and without any consent or authonty on the part of the Chargor)
exercise all the powers given to trustees by Section 10(3) and (4) of the

Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act
1961) In respect of those Secunties and Denvative Assets subject to a trust,
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(w)

()

(tv)

(v}

all dividends, interest and other income forming part of the Secunties and
Denvative Assets shall, unless otherwise agreed between the Secunty Agent
and the Chargor, be paid without any set-off or deduction whatsoever to an
interest bearing suspense account 1n the name of the Secunty Agent and shall
be retained by the Secunty Agent until applied as provided in this Charge as
part of the Secunties and the Dervative Assets, and any such monies which
may be received by the Chargor shall, pending such payment, be held i trust
for the Secunty Agent,

all voting nghts in respect of all Secunties and Denvative Assets charged by
Clause 4 2 (Secunties and Denvative Assels) may be exercised (without
obligation to do so) by the Security Agent (or its nominee) in such a manner as
it shall (in its absolute discretion) see fit,

(If directed to do so In writing by the Secunty Agent)} the Chargor shall procure
the registration in its books of the transfer of the Securnties and the Denvative
Assets to the Secunty Agent (or its Nominees), the entry of the Secunty Agent
(or ts Nominees) in the register of members of the Company as the holder or
holders of the Secunties and the Denvative Assets and the 1ssue of new share
certificates 1n respect of the Secuntes and the Dernvative Assets to the
Secunty Agent (or 1ts Nominees), and

upon the accrual, offer, issue or receipt of any Dernvative Assets, the Chargor
shall delwer or pay to the Secunty Agent or procure the delivery or payment to
the Secunty Agent of all such Denvative Assets or the stock or share
certificates or other documents of title to or representing them logether with
duly executed blank transfers

(b) The Secunty Agent shall not have any duty as to any Secunties or Derivative Assets
and shall not incur hability for

®

(n)

(1)

ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters in relation to any Secunties or
Denvative Assets or the nature or sufficiency of any payment whether or not
the Security Agent has or 1s deemed to have knowledge of such matters, or

taking any necessary steps to preserve nghts against prior parties or any other
rights pertaining to any Secunties or Denvative Assets, or

any failure to present any interest, coupon or any bond or stock drawn for
repayment or for any failure to pay any call or instalment or to accept any offer
or to notify the Chargor of any such matter or for any failure to ensure that the
correct amounts (f any} are paid or received in respect of the Secunties or the
Denvative Assets

Representations and warranties

The Chargor makes the representations and wamanties set out in this Clause 9
(Representations and warranties) to each Secured Party on the date of this Charge and as
contemplated in Clause 9 4 (Repetition) below

Status

It has the power to own and grant secunty as contemplated in this Charge over the Charged

Property

Ownership of the Charged Property

5 OC_UK/18529391 1
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10

10 1

102

103

1

111

(a) It 15 the sole legal and beneficial owner of the Charged Property as from the date it or
any part of & becomes charged under this Charge and its nghts in respect of the
Charged Property are free from any Secunty of any kind other than under this Charge

{b) Schedule 1 (The Securities) identffies all the Secunties tn respect of companies
incorporated in Engiand and Wales, beneficially owned by the Chargor at the date of
the Charge

(c) The Secunties hsted in Schedule 1 are al! fully paid

Future Secunty

Except as contemplated by this Charge, the execution of this Charge by it and its exercise of
the nghts and performance of its obligations under this Charge will not result in the existence
of or oblige the Chargor to create any Secunty over all or any of its present or future revenues
or assets

Repetition

The representations and warranties set out in this Clause 9 (Representations and Warrantes)
are given and made on and as of the date of this Charge, shall survive the execution of this
Charge and are continuing representations and warranties which are deemed to be repeated
during the continuance of this Share Secunty

General undertakings

The Chargor gives each of the undertakings contained in this Clause 10 (General
undertakings) to each Secured Party and each of the undertakings shall remain in force while
the Share Secunty subsists

Negative pledge and Restriction on dealing

The Charger shall not do any of the following without the prior written consent of the Secunty
Agent

{(a) create or allow the creation of any Security {other than the Share Security) over any of
the Charged Property,

(b) sell, lease, licence, transfer, loan or otherwise dispose of any of the Charged Property
(whether by a voluntary or involuntary single transaction or senes of transactions),

{c) permit or agree to any vanation of the nghts attaching to the whole or any part of the
Charged Property, or

(d) do, cause or permit to be done anything which may in the opinion of the Secunty
Agent, in any way depreciate, jeopardise or otherwise prejudice the value to the

Secunty Agent (whether monetary or otherwise) of the whole or any part of the
Charged Property

Miscellanecus undertakings

The Chargor shall punctually pay or cause to be paid all calls on, and all taxes, duties,
assessments and other outgoings payable in respect of, the Charged Property or any part
thereof

Defauit
Enforcement

(a) The Share Security shall become enforceable without further notice immediately
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121

(b)

0] on the occurrence of an Event of Default, or

(n) if the Chargor requests the Secunty Agent or any other of the Secured Parties
to appoint an administrator or a receiver over the whole or any part of its
undertaking or assets,

On and at any time after the Share Secunty becomes enforceable, the Secunty Agent
will be entitled to enforce all or any part of the Share Secunty in any manner it sees fit,
including without limitation by exercising ali or any of the powers conferred on a
morigagee by the LPA (as vaned or extended by this Charge) and all or any of the
nghts and powers conferred by this Charge

Consequences of default

On and at any time after the occurrence of an Event of Default, the Secunty Agent in its
absolute discretion may by written notice to the Chargor

(@)

(b)

(c)
(d)

declare the Secured Obligations fo be iImmediately due and payable, together with all
accrued interest thereon and any other sums then cwed by the Chargor under any
Finance Document and, upon that declaration, such sums shall become immediately
due and payable without demand or notice of any kind, all of which are hereby
expressly waived by the Chargor, and/or

declare the Secured Obligations to be due and payable on demand of the Secunty
Agent, and/or

declare the secunty conshtuted by the Finance Documents to be enforceable, and/or
appropriate (for the purposes of the Financial Collateral Regulations and subject to

Clause 11 3 (Fmancial Collateral) below} any part or the whole of the Financial
Collateral secured by this Mortgage

Financial Collateral

(a)

(b)

(c)

To the extent that any of the Charged Property constitutes Financial Collateral and 1s
subject to a Secunty Financial Collateral Arrangement created by or pursuant to this
Charge, the Secunty Agent shall have the nght, at any time after the Share Secunty
has become enforceable, to appropnate all or any part of the Charged Property in or
towards the payment or discharge of the Secured Obligations

The value of any Charged Property appropnated in accordance with this Clause 11 3
{Fmancial Collateral) shall be determined by such method as the Secunty Agent may
reasonably select (including independent valuation), at the tme the nght of
appropnation 1s exercised The Chargor agrees that the methods of valuation
provided for in this Clause 11 3 (Financial Collateral) are commercially reasonable for
the purposes of Regulation 18 of the Financial Collateral Regulations

To the extent that the Charged Property consttutes Financial Collateral, the Chargor
agrees that such Charged Property shall be held or designated so as to be under the
control of the Secunty Agent for all purposes of the Financial Collateral Regulations

Statutory power of sale

For the purposes of all powers under this Charge and implied by statute, and in particular the
power of sale under Section 101 of the LPA {Powers incident to estate or interest in a
mortgage), the Secured Obligations will be deemed to have become due immediately on the
date of this Charge and Section 103 of the LPA (Regulation of exercise of power of sale) and
Section 93 of the LPA (Restnction on consohdation of mortgages) will not apply
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131

132

Each of the Secunty Agent and the Receiver may exercise the statutory power of sale as
amended and vaned in the foregoing Clauses, and all other statutory powers, in respect of the
whole or any part of the Property

Receiver
Appointment of Receiver

(a) At any ime that, or at any time after, the Share Secunty becomes enforceable,
whether or not the Secunty Agent has entered into or taken possession of the whole or
any part of the Charged Property pursuant to thus Charge

() the Secunty Agent may, insofar as permitted by law, at its option, by wnting
under the hand of any authonsed officer of the Secunty Agent, appoint any
person to be a receiver of the Charged Property and such person shall, with
effect from the effective date of such appointment, be a Recewer provided
that this provision shall not apply solely by reason of the obtaining of a
moratorium, or anything done with a view to obtaining a moratonium, as a
preliminary to a creditors voluntary arrangement, by an eligible company (as
defined in Schedule A1 of the Insolvency Act) under the Insolvency Act,

(n} the Secunty Agent may, from time to time, i similar manner, remove the
Receiver and appoint another in his place,

() the Secunty Agent may, either at the time of appointment or at any time
thereafter, fix the remuneration of the Receiver {exciuding for the purposes of
this Clause the imitation set out in Section 109(6) LPA {(Appointment, powers,
remuneration and duties of receivers)),

(v) the Secunty Agent and any Nominee wherever situate may, without further
notice and without the restnctions contained in Section 103 of the LPA
(Regulation of exercise of power of sale), exercise in respect of all or any part
of the Secuntes and the Dernvative Assets all the powers and nghts
exercisable by the registered holder of the Secunties and the Denvative
Assets and all other powers conferred on mortgagees by the LPA as vaned or
extended by thus Charge, and

(v) the Security Agent and any Nominee wherever siuate may apply any
dividends, interest or other payments received or recevable by the Security
Agent or by such Nominee in respect of the Secunties and the Denvative
Assets as If they were proceeds of sale

(b} None of the restrictions imposed by the LPA in relation to the appontment of
recewvers, the giving of notice or otherwise shall apply

(c) The Receiver may from ttme to time delegate, by power of atiorney or otherwise, to
any person any of his powers and discretions, whether ansing by statute, the
provisions of this Charge or otherwise, upon such terms and for such pernods of time
as he may in his discretion think fit and may from time to time terminate any such
delegation Neither the Secunty Agent nor any Recetver shall be liable to the Chargor
for any loss or damage ansing from any such delegate's act, default, neglect or
misconduct of any nature whatsoever

Powers of Receiver

The Receiver has all the powers to do or abstain from doing anything which any Secured Party
or the Chargor could do or abstain from dong in relation to the Charged Property including,
without limitation the powers conferred by Secticn 109 of the LPA (Appointment, powers,
remuneration and duties of receivers) and, in the case of a Receiver who 1s an administrative
receiver, the powers conferred by Section 29 of the Insolvency Act (Definitons) and Schedule
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1 to the Insolvency Act (Powers of administrator or administrative recewver), and in particular
the Receiver may

(a)

(b)

(¢)

(d)

(e)

®

(g)

Possesston

take immediate possession of, get in and collect the Charged Property or any part
thereof,

Realisation of assets

sell, exchange, convert into money and realise the Charged Property or concur In so
doing by public auction or private contract and generally in such manner and on such
terms as he in his discretion may think fit Without prejudice to the generality of the
foregoing, he may do any of these things for any valuable consideration, whether full
market value or otherwise, including, without hmitation, cash, shares, stock,
debentures or other obligations Any such consideration may be payable in a lump
sum or by instalments spread over such penod as he in his discretion may think fit,

Registration

use the Chargor's name to effect any registration or election for tax or other purposes,

Borrowing

for the purpose of exercising any of the powers, authcnities or discretions conferred on
hirm by or pursuant to this Charge or of defraying any costs (including, without
Iimitation, his remuneration} which are incurred by him in the exercise of such powers,
authorities or discretions or for any other purpose, o raise and borrow money or (ncur
any other habihty either unsecured or secured on the Charged Property, either In
prorty to the Share Secunty or otherwise, and generally on such terms as he in his
discretion may think fit No person lending such money is to be concerned to enquire
as to the propnety or purpose of the exercise of such power or as to the application of
money so raised or borrowed,

Compromise

(1} settle or compromise any claim by, adjust any account with, refer to arbitration
any dispute with, and deal with any question or demand from, any person who
18, or claims to be, a creditor of the Chargor, as he may In his discretion think
fit, and

(n) settle or compromise any claim, adjust any account, refer to arbitration any
dispute and deal with any question or demand relating in any way fo the
Charged Property, as he in his discretion may think fit,

Proceedings

in the name of the Chargor, bnng, prosecute, enforce, defend or abandon all such
actions, suits and proceedings in relation to the Charged Property as he in his
discretion may think fit,

Subsidianes

(1) promote the formation of any subsidiary of the Chargor with a view to such
subsidiary purchasing, leasing, licensing or otherwise acquinng an mterest Iin
the Charged Property,

{n) arrange for the purchase, lease, licence or acquisition of an interest in the

Charged Property by any such subsidiary for any valuable consideration,
including, wathout imitation, cash, shares, debentures, loan stock, convertible
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133

134

135

136

137

loan stock or other securities, profits or a sum calculated by reference to
profits, turnover, royalties, licence fees or otherwise, whether or not secured
on the undertaking or assets of such subsidiary and whether or not such
consideration 15 payable or recevable in a lump sum or at any time or any
number of times by instalments spread over such penod, as the Receiver in
his discretion may think fit, and

() arrange for such subsidiary to trade or cease to trade as the Receiver in his
discretion may think fit,

(h} Receipts

give vahd receipts for ali monies and execute all assurances and things which he in his
discretion may think proper or desirable for realising the Charged Property,

(1 Delegation
delegate any cr all of his powers In accordance with this Charge, and
)] General powers
do all such other acts and things as the Receiver in his discretion may consider to be
incidental or conducive to any of the matters or powers set out in thus Charge or
otherwise mecidental or conducive to the preservation, improvement or realisation of
the Charged Property
Receiver as agent of the Chargor
The Receiwver i1s at all times and for all purposes the agent of the Chargor Subject to the
provisions of the Insolvency Act, the Chargor 1s solely responsible for all the Receiver's and the
Receiver's delegates’ acts, defaults, neglect and misconduct of any nature whatsoever and for
his remuneration and costs, to the exclusion of lability on the part of the Secured Parties
No obligation
The Receiver 1s not obliged to exercise any nor all of the powers set out in this Clause 13

Several power

Where more than one Recewver 1s appointed, each Receiver has the power to act severally
unless the Security Agent specifies otherwise n the appointment of such Receiver

Powers exercisable by the Secunty Agent

(a) The Secunty Agent may exercise all powers granted to the Recewver by this Charge,
whether as atiomey of the Chargor or otherwise

(b) The powers of the Receiver set out above are in addition to, and without prejudice to,
all statutory and other powers of the Secunty Agent and so that, inter alia, such powers
are and remain exercisable by the Secunty Agent in respect of that part of the
Charged Property In respect of which no appointment of a Recewver by the Secunty
Agent 1s from time to tme subsisting

Application of proceeds
The provisions of Sections 99 to 109 inclusive of the LPA are vaned and extended to the

extent that all monies received by the Receiver shall be applied (subject to the provisions of
the Insolvency Act, In so far as applicable to this Charge) in the following order
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14

141

142

15

161

152

16

16 1

(a) in full payment of his remuneration and the costs of realisation including, without
limitation, all costs of, or incidental to, any exercise of any power referred to in this
Charge, including, without imitation, all outgoings paid by the Receiver,

(b) providing for the matters specified in paragraphs (1) to {in) inclusive of Section 109 (8)
of the LPA (Appointment, pawers, remuneration and duties of receiver),

(c) in or towards satisfaction of any debts or other imposts which are by statute made
payable in preference to the Secured Obligations to the extent to which such debts or
imposts are made so payable,

(d) If so required by the Secunty Agent in its discretion, in or towards satisfaction of the
Secured Oblgations, and

(e) to the person or persons entitled to any surplus
Protection of third parties
Any person (including, without imitation, any purchaser, mortgagor or mortgagee) (in this

Clause 14 (Protection of Third Parties) a "purchaser”) dealing with the Secunty Agent or the
Receiver may assume without inquiry that

(a) some part of the Secured Obligations has become due,
(b) a demand for such Secured Obligations has been duly made, if required, and
{c}) such Secured Obligations have become due within the meaning of Section 101 of the

LPA {Powers incident to estate or interest in a mortgage)

No purchaser dealing with the Recewer or the Secunty Agent 1s to be concerned to enquire
whether any power exercised or purported to be exercised by the Recewer or the Security
Agent has become exercisable, or as to the propriety or regulanty of any sale by, or other
dealing with, the Receiver or the Secunty Agent Any such sale or dealing 1s deemed to be
within the powers conferred by this Charge and to be valid and effective accordingly  All the
protection to purchasers contained in Section 104 (Conveyance on sale) and Sechon 107
{(Mortgagee's receipt, discharges etc ) of the LPA and Section 42(3} of the Insolvency Act
(Prohibition upon enquiry into administrative receiver's powers) apply to any purchaser

No liability as mortgagee 1n possession

Chargee's hability

Neither the Secunity Agent nor the Receiver is

(@) lable to account as mortgagee in possession in respect of the Charged Property, nor

(b) hable for any loss upon realisation or exercise of any power, authonty or nght of the
Secunty Agent or the Receiver ansing under this Charge, nor for any act, default,

neglect or misconduct of any nature whatsoever

Possession

If the Security Agent or the Receiver enters into possession of the Charged Property, such
person may at any time go out of possession at their own discretion

Power of attorney
The Chargor revocably and by way of secunty appoints the Secunty Agent, each person

denving title from the Secunty Agent and the Receiver, jointly and severaily to be its attorney
(with full power to appoint substitutes and to delegate) for it, in its name, on its behalf and as
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162

17

171

172

173

174

175

18

181

182

its act and deed or otherwise to sign or execute any deed or document or do any act or thing
which the Chargor 1s, or may become, obliged to sign, execute or do pursuant to this Charge
or which the Security Agent, the Receiver or any person denving title from the Secunty Agent
or the Receiver in the absolute discretion of such person may think fit in connection with the
exercise of any of the powers of such person or the realisation of any of the Share Secunty

Without prejudice to the generality of the foregoing, the Chargor uncondiionally undertakes to
the Secunty Agent, and separately to the Receiver and to each person denving title from the
Secunty Agent or the Receiver, that it shall ratify and confirm anything done or purported to be
done by any attorney appointed pursuant to this Clause 16

Cumulative and continuing security

The Share Secunty constitutes a continuing security to the Secunty Agent regardless of the
intermediate payment or discharge of the whole or any part of the Secured Obligations and will
not be prejudiced or affected by any act, omission or circumstance which, but for this Clause
17, might affect or diminish their effectiveness

The Share Secunty 1s in addition to, are not in substitution for, are without prejudice to, and do
not merge with, any nights whatsoever which a Secured Party may have, whether in respect of
the Secured Obligations or otherwise, including, without imitation, any rnights ansing under any
other Secunty, any bill, note, guarantee, contract or applicable rule of law

The obligations of the Chargor under this Charge will not be affected by any amendment,
vanation, restatement or supplement of or o, or any navation, transfer or termination (in whole
or in part) of, any document relating to the Secured Obligations or any exercise by any Finance
Party (in its absolute discretion) of its nghts to refuse, grant, continue, vary, review, determine
or Increase any credit or facilities to the Chargor or any other person

Any receipt, release or discharge of the Share Security, or of any liabiity ansing under, this
Charge shall not release or discharge the Chargor from any hability which may exist
independently of this Charge to a Secured Party

Where the Share Secunty imitally take effect as collateral or further secunty to any other
Secunty held by a Secured Party then, notwithstanding any receipt, release or discharge given
In respect of such other Secunty, this Charge shall take effect as an mndependent security for
any monies, habiliies or other sums secured by such other Secunty

Avoidance of payments

No assurance, secunty or payment which may be avoided under the law or subject to an order
of the court made under any law relating to bankruptcy, insolvency, administration or winding-
up, including, without hmitation, the Insolvency Act, and no release, settlement or discharge
given or made by a Secured Party on the faith of any such assurance, secunty or payment,
prejudices or affects the nght of

(a) a Secured Party to recover any monies from the Chargor (including, without imitation,
any monies which 1t 1s compelled to refund under the Insolvency Act and any costs
payable by it incurred in connection with such process), or

(b} the Securty Agent to enforce the Share Secunty to the full extent of the Secured
Obligations, and

where any payment has been so received it will not be considered to have been paid for the
purposes of this Charge or for reduction or discharge of the Secured Obligations

The Secunty Agent, atits discretion, may retain the Share Secunty as security for the Secured
Obligations for a penod of one month plus any statutory penod within which any such
assurance, security or payment can be avoided or invalidated, notwithstanding any release,
settlement, discharge or arrangement given or made by a Secured Party
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183

19

191

192

20

201

202

21

22

221

222

23

If at any ttme within the penod referred to in Clause 18 2 (Avordance of Payments} any person
takes any step whatsoever relating to (1} the winding-up or administration of the Chargor or (1)
any arrangement with the creditors of the Chargor, then the Secunty Agent may retain the
whole or any part of the Share Secunty for such further period as the Security Agent may in its
discretion think fit Such Secunity will be deemed to have been held and to have remaned held
by the Secunty Agent as secunty for the payment of the Secured Obligations

Prior charges

If there subsists any prior Securify against the Charged Property and either any step i1s taken to
exercise any power or remedy conferred by such Securnty or the Security Agent or the
Receiver exercises any power of sale pursuant to this Charge, then the Secunty Agent may
redeem such prior Secunty or procure the transfer of such Secunty to itself and may settle and
pass the accounts of the person entitled to such Secunty Any accounts so settled and passed
are conclusive and binding on the Chargor

The Chargor shall reimburse the Secunty Agent for any costs incurred by the Secunty Agent In
exercise of its nghts under this Clause 19 {Prior charges)

Opening a new account

If the Secunty Agent receives notice of any subsequent Securty affecting the Charged
Property, then each Secured Party may open a new account for the Chargor in 1ts books

If a Secured Parly does not open such new account, then, unless the Secured Party gives
express wrntten notice to the contrary fo the Chargor, all payments by or on behalf of the
Chargor to the Secured Party will be treated as from time of recempt of notice of such
subsequent Securnity by the Secured Party as having been credited to a new account of the
Chargor and not as having been applied in reduction of the amount of the Secured Obligations
as at the time when the notice was received

Suspense account

A Secured Party may, in its discretion, credit to any suspense or impersonal account and hold
in such account, on such terms as the Secured Party in its discretion may think fit, alt monies
received, recovered or realised by the Secured Party pursuant to this Charge (including,
without imitation, the proceeds of any conversion of currency) pending the applicaton from
time to time (as the Secured Party may effect in 1is discretion) of such monies and accrued
interest, If any, in or towards satisfaction of the Secured Obligations

Changes to the Parties

The Chargor shall not be entitled to assign, transfer, novate or dispose of all or any part of, or
any interest n, its nghts, benefit or obligations under this Charge

The Security Agent may assign, transfer, novate or dispose of all or any part of, or any interest
in, ts nghts and obligations under this Charge, in accordance with the terms of the Facility
Agreement

Payments and withholding taxes

The Chargor shall pay and discharge the Secured Obligations without any set off,
counterctaim, restriction or condition, without regard to any equities between the Chargor and
the Secunty Agent and free and clear of, and without deduction or withholding for, or on
account of, any Taxes, except to the extent that the Chargor 1s required by law to deduct or
withhold any Taxes on any amounts payable under this Assignment, in which case it shall pay
to the Security Agent such additional amount as may be necessary in order to ensure that the
net amount recewved by the Secunty Agent after the required deducton or withholding
(including, without imitation, any required deduction or withholding on such additional amount)
be equal to the amount that the Security Agent would have recerved had no such deduction or
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24

241

242

24 3

25

251

26

261

27

271

27 2

273

withholding been made Any additional amount paid under this Clause shall be treated as
agreed compensation and not as interest

Currency

All monies received or held by the Secunty Agent or any Receiver in respect of the Secured
Obligations may be converted from time to ttime after demand has been made, into such other
currency as the Secunty Agent in its absolute discretion considers necessary or deswrable to
cover the obligations and habilites actual or contingent of the Chargor in that other currency at
the Exchange Rate for purchasing that other currency with the existing currency

Neither the Secunity Agent nor any Receiver shall be liable to the Chargor for any loss resulting
from any fluctuation in exchange rates before or after the exercise of any of its or their powers
or nghts under this Charge

No payment to the Secunty Agent (whether under any judgment or court order or otherwise)
shall discharge the obligation or hability of the Chargor 1n respect of which it was made unless
and until the Secunty Agent shall have received payment in full in the currency tn which such
obligation or hability was incurred and, to the extent that the amount of any such payment, on
actual conversion tnto such currency, shall fall short of such obligation or hability actual or
contingent expressed in that currency, the Secunty Agent shall have a further separate cause
of action against the Chargor and shall be entitled to enfoerce the secunty constituted by this
Charge to recover the amount of the shortfall and such amount wilf bear interest at the Default
Rate from the date of payment by the Secunty Agent until the date of reimbursement

Set-off

A Secured Party may set off any matured obligation due from the Chargor under the Finance
Documents (lo the extent beneficially owned by that Secured Party) against any matured
obligation owed by that Secured Party to the Chargor, regardiess of the place of payment,
booking branch or currency of either obligation If the obligations are in different currencies,
the Secured Party may convert either obligation at a market rate of exchange n its usual
course of business for the purpose of the set-off

Notices

(a) Subject to Clause 26 1(b), clause 33 (Notices) of the Facility Agreement {other than
clause 33 5 {Electrormc communications)) 1s incorporated into this Charge as If fully set
out in this Charge

(b) Any notices from or to the Chargor may be sent by or to the Secunty Agent directly,
rather than through the Agent

Miscellaneous

Every provision contained in this Charge shall be severable and distinct from every other
provision and if, at any time, any provision of this Charge 1s or becomes illegal, invahd or
unenforceable in any respect under any law of any junsdiction, neither the legality, validity or
enforceability of the remaiming provisions nor the legalty, valdity or enforceability of such
provision under the law of any other jurisdiction will In any way be affected or impaired

Clause 35 (Partial Invahdity), clause 36 (Remedies and Warers), and clause 39
{Counterparts) of the Facility Agreement apply to this Charge as though set out In this Charge
in full

Failure by one or more parties ("Non-Signatories”) to execute this Charge on the date of this
Charge will not invalidate the provisions of this Charge as between the other parties who do
execute this Charge Any Non-Signatones may execute this Charge (or a counterpart of this
Charge) on a subsequent date and will thereupon become bound by its provisions
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281

282

29

291

202

Release

Subject to Clause 18 2 (Avoidance of payments), upon irrevocable discharge in full of the
Secured Obligations the Secunty Agent shall, at the request and the cost of the Chargor,
release from the Share Secunty and reassign to the Chargor all the Chargor's nghts, title,
interest and benefit in and to the Charged Property

Where the Chargor sells or otherwise disposes of an asset to a purchaser which 1s not a
member of the Group, and such sate or disposal 1s permitted by the terms of the Facility
Agreement, the Secunty Agent shall, at the request and cost of the Chargor, release from the
Share Secunty all the Chargor's nghts, title, interest and benefit in and to the asset the subject
of the sale or disposal

Governing law
This Charge and any dispute, controversy, proceedings, claim or obhgaton of whatever nature
ansing out of or in any way relating to it, its subject matter or formation (whether contractual or

non-contractual) 1s governed by and shall be construed in accordance with English law

Clause 41 (Enforcement) of the Facility Agreement is incorporated into this Charge as if fully
set out in this Charge

In witness whereof this Charge has been entered into on the date written at the beginning of
this Charge and has been executed and delivered as a deed by the Chargor on the date written
at the beginning of this Charge
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Schedule 1
Securnties

Chargor

Name of company in which
Secunties are held

Securities held

Hursit Limited

Hursit SPV 1 Limited

1 fully paid Crdinary share

16
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Chargor

Executed as a Deed (buf not
delivered until the date
appearing at the head of
page 1) by Hursit Limited
acting by

PMARY TULRER
a director, In the presence of

Signature of witness

Name of witness EWimA

Signatures

e S S e St S e’
 §

l

Director

!
VIHITFIELD

Address of winess  REED SMiTH, THE BROADGA TE TOWER,
2o Tlmiox ST |, Ecam 228

Occupation of witness

Secunty Agent

Executed as a Deed (but not

delivered until the date

appeanng at the head of

page 1) by Investec Bank plc

acting by

an authorised signatory, and
Andrew Nosworthy

an auvththsegesdhatatory

M-Dabhg

Seuc | ToE

AMhnnanl Qinnatngy >

Aulnorisea signalory
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