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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9782053

Charge code: 0978 2053 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th September 2018 and created by INNER CIRCLE
INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 18th September 2018 .

Given at Companies House, Cardiff on 20th September 2018

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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THIS DEED is mads on e &?&LW\W 2018

DBETWEENM:

(1

PINER CIRCLE INVESTMENTS LTD a company incorporated in England and Wales
with company number 09782053 whose registered office is at Gable House, 239
Regents Park Road, London N3 3LF {the "Chargor’); and

(2} MOONSHIFT INVESTHMENTS LIMITED, a company incorporated and registered in
the British Virgin Islands, with its registered address at c/o Codan Trust Company
(Bvl) Limited, PO Box 3140, Road Town, Tortola, British Virgin islands (the
“Lender”).

WHEREAS

(A)  The Lender has agreed to make available to the Borrower certain loan facilities.

(B) Itis a condition precedent to those loan facilities being made available that the
Chargor enters into this Dead.

{CYy  1tis intended by the parties fo this Deed that this docurnernt will take sffect as a deed

despite the fact that a party may only execute this Deed under hand.

NOW THIS DEED WITNESSES as follows:

1

DEFIMITIONS
Inn this Deed:

Authorisation means an  authorisation, consent, approval,
resolution, licence, exemption, filing, notarisation or
registration;

Borrower means Xenneth Anderson —
N nose address is [N

Business Day a day (other than a Saturday or Sunday) on which
banks are open for general business in Londen;

Ghargor  Letior a letter in the form or substantially in the form of

of Authority Annaxure 1

Delegate means any delegate, agent, attorney or ¢odrustes
appointed by the Lender and/or any Receiver (as
anpropriate);

Director  Latier a lefler in the form o substantially in the form of

of Authorisation Part 2 of Annetire 2,

Director  Lefler 2 lstiar in the form or substanlially in the form of

-



of Resignation

Discharge Date

Dividends

Event of Default

Facility
Agreement

Finance
Documents

Insclvency Act

irrevocable
Appointment of
Attorney

LPA
Party

Roceivor

Regulations

Related Righis

Part 1 of Annexure 2,

the date on which the Lender is satisfied that all the
Secured Liabilities have been  irrevocably
discharged in full and no further Secured Liabilifies
are capable of arising;

all dividends and distributions of any kind, interest
and any other income received or veceivable in
relation 1o any of the Shares;

has the meaning given to that ferm in the Facility
Agreement;

means the £5,000,000 term joan agreement dated
on of about the date of this Deed belween,
amongst others, the Borrower and the Lender (as
fender);

has the meaning given fo that term in the Facility
Agreement;

the hsolvency Act 19886;

the wrevocable appoiniment of attorney in the form
of Annexure 3;

the Law of Property Act 1925;
a party to this Deed;

a receiver or receiver and manager or
administrative receiver of the whole or any part ol
ihe Security Assets;

the Financial Collateral Arrangements (No. 2)
Regulations 2003 (S1 2003 No. 3226},

in relation 1o the Shares, ail present and fuiure:

{a) all  Dividends, topether with all shares or
ather property derived from any Share and
all other aficiments, accretions, rghis,
benefite and advaniages of ali kinds
accruing, offered or otherwise derived from
of incidental to any Share (whether by way
of conversion, substilution,  exchangs,
redemplion, bonus, prefersnce, option or



Helevant
Currengy

Restrictions
Notice

Secured
Liabilities

Secured Party

Security

Security Assels

Security
Documenis

Shares

otherwise),

{b) money and proceeds of any nature paid or
payable in relation to the asset, including
sale proveeds and money paid Dy way of
damages, award or judgment made in
connection with that asset; and

(c) all rights and assets of any nature attaching
to, deriving from or exercisable as a result
of the Chargor's interest in or ownership ar
operation of the Shares;

in relation to each of the Secured Liabilities, the
currengy in which & is from time to fime
denominated,

a “restrictions notice” as defined in paragraph 1{Z)
of Schedule HB) of the Companies Act 2005,

all present and future monies, obligations and
liabilities (whether actual or contingent and whether
owed jointly or severally, as principal or surety or in
any other capacity whatsoever) of the Borrower fo
any Secured Party under any Finance Document
or otherwise (including, without Bmitation, those
arising under Clause 19.1 (Reinstatement)),
together with all interest (including, withowt
limitation, default interest) accruing in respect of
any of such monies, obligations and liabilities;

means the Lender, a Receiver or a Delegate;

has the meaning given to that term in the Facility
Agresment;

ali of the assets which from time to time are, or are
expressed to be, subject to the Becurily created by
or pursuant to this Deed;

has the meaning given to i in the Faolity
Agreament;

{(a) all shares, stocks, debentures, bonds, any
form of joan capital, warranis, coupons,
interests in collective investrmant schemas
and 2l other securities and invesiments of
any kind whatsosver (whether in certificated
or unceriificated  form) ownad by ihe



2.1

2.2

Chargor or in which it has an interest from
time to time (including, but not limited 1o,
ihe Shares (if any) listed in the Schedule to
this Deed); and

{b) shares, stocks, debentures, bonds, any
form of loan capital, warrants, coupons,
securities, investments, money or other
assets arising by way of conversion,
exchange, substitution, rights  issue,
redemption bonus, preference, option or
otherwise in relation to any of the assels
refarred to in paragraph (a) above;

Tax any tax, levy, impost, duty or other charge or
withholding of a similar nature {including any
penalty or interest payable in connection with any
failure o pay or any delay in paying any of the
same};

Transfer an undertaking of the Company in the form of

Undertaking Annexure 4, and

Warning Notice a “warning notice” as defined in paragraph 1(2} of
Schadule 1(B) of the Companies Act 2006.

CONSTRUCTION

Unless defined in this Deed, a term defined in the Facilily Agreement has the same
meaning in this Deed and in any notice given under or in connection with this Deed.

Unless a contrary indication appears, a reference in this Deed o

2.2.1

224

a document in “agreed form” is & document which is previously agreed in
writing by the Chargor and the Lender or, if not 50 agreed, is in the form
specified by the Lender;

‘sertificated” has the meaning given to it in the Uncertificated Securities
Regulations 2001;

this Deed, a "Finance Dosument” or any other agreement or instrument 18
4 reference o this Deed or that Finance Docurnent or other agresiment or
instrument zs amended, novated, supplemented, =xtended, replaced or
restated;

references to "indebledness” include:

{a) any obligation (whether incurred jointy or severally or as princigal or
sureiy) for the pavment or repayment of money, whether present or
fulure, actual or coningent;



2.3

2.4

(%3]

225

228

227

228

2.2.9

2.2.10

221
2212

2.213

) any obligation {such as post-insolvency interest) which would be
included in (a) above but for the fact that it is invalid or
unenforceable;

{c) any liability for darmages or in respect of a restitutionary claim; and

{d) any liability flowing from any recovery of a payment or discharge in
respect of any abligation referred to in (a) above on the grounds of a
preference or atherwise;

a ‘“person” includes any individual, firm, company, corporation,
government, stale or agency of a state or any association, trust, joint
venture, consortiurn, partnership or other entity (whether or not having
separate legal personality);

a “regulation” includes any regulation, rule, official direclive, request or
guideline (whether or not having the force of law) of any governmental,
inter-governmental or supranational body, agency, depariment or of any
regulatory, self-regulatory or other authority or organisation;

a “Security Asset” and a "Share” includes:

{a) any part of that asset;

{b) any present and future assets of that type; and

(c) aH Relaied Righis relating to assets of that type;

“Secured Liabilities” is deemed {0 include a reference to any part of them;

the “Lender”, the “Chargor”, any "Secured Party”, or any "Party” or any
other person shall be consirued so as to include iis successors in title,
perimitted assigns and permitied transferees;

a provision of law is a reference to that pravision as amended or re-enacted
from time to time;

the singular is deamed o include the phural and vice versa,
one gender is a reference to all other genders; and

a time of day is a reference 1o London time.

The term “Lendey” includes any subsidiary or group company or assignee of the
Lender granting or continuing 1o grant facilities or accommodation to the Chargor.

A reference to 2 “receiver’ is a reference o a receiver of whaisoever nafure
including, without limitation, a receiver, a manager and an administrative receiver.

Clause and Schedule headings are for sase of reference only.



25

2.7

28

29

2.10

211

2.12

2.13

3.2

A "Default’ (other than an Event of Default) is “continuing” if it has not been
remedied or waived and ap Event of Default is “continuing” if it has not been
remadiad or watved.

Any undertaking given by the Chargor under this Deed remains in force unfil the
Discharge Date and is given for the benefit of the Lender.

The absence of or incomplete details of any Security Asset in any Schedule does not
affect the validity or enforceability of any Security under this Deed.

It is intended that this Deed lakes effect as a deed notwithstanding the fact that a
party may only execute this Deed under hand.

If the Lender considers that an amount paid to it under any Finance Document or in
relation to any Secured Liability is capable of being avoided or otherwise set aside on
the liguidation or administration of the payer or otherwise, then that amount will not be
considered to have been ievocably paid for the purposes of this Deed.

In ihe event of a conflict between the terms of this Deed and the terms of the Facility
Agreement, the terms of the Facility Agreement will prevail.

Urless the context otherwise requires, a reference to a Security Assel includes the
proceeds of sale of that Securily Assetl.

This Deed is a Finance Document for the purposes of the Facility Agreement.
UNDERTAKING TO PAY
Payment

The Chargor covenants with the Lender, on demand, to pay, discharge and satisfy all
the Secured Liabilities when due and {0 indemnify the Secured Parlies against any
losses, costs, charges, expenses and liabilities arising from any breach or failure to
pay, discharge and satisfy the Secured Liabilities in accordance with their respective
terms.

Default Interest

324 if the Chargor fails 10 pay any amount under this Deed when it is due then
such amount shall bear interest (after as well as before judgment and
nayable on demand) at the Default Rate from the due date until the date
such armount is irrevocably and unconditionally paid in full to the Lender.

2.2 Dafaul interast will accrue from day to day and will be compounded &t such
intervals as the Lender stales are appropriste.

SECURITY
Mature of Securlty

All the Securily created under this Dead:



4.2

5.1

52

6.1

411 is created in favour of the Lender;

4.1.2 is a continuing security for the payment, discharge and performance of all
the Secured Liabilities except for any Secured Liabilities which, if secured
by this Deed, would cause such Securily to be unlawiful or prohibited by any
applicable law; and

4.1.3 is granted with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1894,

Creation of Security
The Chargor charges:

4.2.1 by way of a first fixed charge all the rights, interest and title to the Shares
owned by it or held by any nominee on its behalf, and

422 by way of a first fixed charge, all Related Rights.
NEGATIVE UNDERTAKINGS
Megative Pledge

The Chargor shall not create or permit to subsist any Security over any Security Assel
other than pursuant to this Deed.

Disposals

Except as permilted by, and in accordance with the terms of, the Facility Agreement,
the Chargor shall not sell, transfer, lease or otherwise dispose or purport or agree o
dispose of any of the Security Assets.

DELIVERY OF CORPORATE DOCLMENTATION
General

The Chargor shall, on the date on which they execule this Deed, deliver to the
Lender:

6.1.1 the corporate documents of the Chargor required to authorise the execution
and perfermance by them: of this Deed;

6.1.2 the Irrevocable Appainiment of Atiorney duly execuied by the Chargor;

8.1.3 in respect of each director of the Company, @ Director Lelter of Resignation
duly executed by that direcior;

614 in respect of each director of the Comgpany, a Director Letier of
Authorisation duly executed by that director,

615 a Chargor Lefier of Authority duly sxecuted by the Chargor, and
65.1.8 the Transfer Underiaking duly execuied by the Company,

7



5.2

6.3

7.1

Articles of association confirmation

Subject to Clause 6.3 (Amendment resolutions), the Chargor hereby confirms, on the
date on which it execules this Deed that

6.2.1 the articles of association of the Company (and any shareholder
agreement, and any other applicable document ar provision) allow for the
free and unrestricted transfer of the Shares and Related Rights to the
Lender or its nominee, or to a purchaser on enforcement of the Securily
consfituted by this Deed, free from any rights of pre-emption, forfeiture or
disenfranchisement; and

§.2.2 the Company is not, in any circumstances, entitled to any form of fien upon
the Shares.

Amendment resolations

if required to enable the Chargor to comply with Clause 6.2 (Articles of association
confirmation), it shall, on the date on which it executes this Deed, deliver to the
Lender:

6.3.1 a copy, cerlified by a director of the Chargor, of the documentation
delivered to the Registrar of Companies pursuant to which the arficles of
association of the Company have been allered to allow for the free and
unrestricted transfer of the Shares and Related Rights to the Lender or its
nominee, or to a purchaser on enforcement of the Security constituted by
this Deed, free from any rights of pre-emption, forfeiture or
disenfranchisement and to remove any right of the Company to any form of
fien over the Shares in any circumstances;

6.3.2 evidence of the amendment to any shareholder agreement to allow for the
free and unrestricted transfer of the Shares and Related Rights to the
Lender or its nominee, or to a purchaser on enforcement of the Security
constituted by this Deed, free from any rights of pre-emption, forfeiture or
disenfranchisement; and

633 any other amendments, conssnts, waivers, approvals and/or permissions
as the Lender may reouirs n order o permit the transfer of the Security
Assels to the Lender or its nomines, or to a purchaser on enforcement of
the Securty constituted by this Deed.

SHARES AND RELATED RIGHTS
Deposit of tite documentation
The Chargor undertakes to deposit with the Lender of the Lender's nominee!

74 on of hefore execution of this Deed, all share ceriificates or other
documents of title relaling to the Shares;



7.2

73

7.4

7.6

7.1.2 iimmadiately upon its acquisition of any Shares or Related Rights, all share
certificates and other documents of title or evidence of ownership relating to
such Share and/or Related Rights; and

713 promptly upon the accrual, offer or issue of any stocks, shares, warrants or
other securities in respect of or derived from the Shares or Related Rights
all share certificates and other documents of title or evidence of ownership
relating to each of such items,

together with stock transfer forms (or other appropriate transfer instruments) signed
by the Chargor (or its nominee, where appropriate) as transferor but with details of
the transferee, date and consideration left blank, on the basis that the Lender may
hold all those certificates, forms and documents until the Discharge Date.

Completion of transfers

The Lender is entitied at any time after an Event of Default has occurred to complete
the stock transfer forms {or other transfer instrumenis) on behalf of the Chargor in
favour of the Lender or its nominee, using the power of atiorney contained in
Clause 18 {Power of altorey) or otheswise.

Acquisifion of Ehares

Unless permitted by the terms of the Facility Agreement, the Chargor shall not:
7.3.1 acquire or enter into any agreement to acquire, any Shares; and
7.3.2 permit the declaration of or payment of any Dividend.

Girculars

The Chargor shall promptly deliver to the Lender a copy of every circular, notice,
report set of documents received by it or its nominee in connection with the Shares.

Calis

The Chargor shall pay all calls, instalments and other payments due in relation to the
Security Assets. If the Chargor fails to do so, the Lender may, at fis discretion but
without obligation, pay those calls, instalments or other payments on the Chargor's
behslf and the Chargor shall immediately on demand reimburse the Lender for any
such payment.

Alteration to righis
The Chargor shall nol:
761 vary, or agree to any variaiion in, voling righits attaching to the Shares;

762 cause of permit any of the Shares to be consolidated, sub-divided or
converted; and



7.7

8.1

8.2

7.6.3

take or allow the taking of any action on its behalf which may resolt in any
rights attaching to any Share or Helated Right being altered or fuither
Shares being issued (unless such further Shares are allotied to the
Chargor).

Other obligations i vespect of Shares and Related Rights

774

7.7.2

7.73

The Chargor shall comply with all requests far information relating to any
Share or Related Right which is within its actual or imputed knowledge and
with which it is required to comply by their arlicles of association or by any
law (including section 793, 820 to 825 of the Companies Act 2006).

The Chargor shali promptly supply a copy lo the Lender of any information
referred Yo in paragraph 7.7.1.

The Chargor shall comply with all other conditions and obligations assumed
by them in respect of any Share or Related Right.

YOTING RIGHTS, DIVIDENDS ETC

Yoting and other rights prior to an Event of Default

Prior 1o the ocourrence of an Event of Default:

8.1.1

8.1.2

the Chargor is entilled to exercise or direct the exercise of the voting and
other rights attached to any Share as it sees fit provided that:

(a) it does so for a purpose not inconsisient with its obligations under
any Finance Document; and

(b) the exercise or failure 1o exercise those rights doas not have an
adverse effect on the value of the Security Assets and does not
otherwise prejudice the Lender's interests under this Deed; and

the Chargor is entitied to receive and retain all Dividends.

Wating and other rights following an Event of Defaull

After an Event of Default has occurred:

8.2.1

8.2.2

the Lender will be entitled to exercise or direct the exercise {(or refrain from
exercising of refrain from directing the exercise) of the woting and other
rights aftached fo any Share as it sees fit in iis absolute discretion;

the Chargor shall comply, or procure compliance with, any directions of ihe
Lender in relation to the exarcise of those righls and shall promplly execuis
and deliver 1o the Lender all forms of proxy {or other appropriate forms of
authorisation) as the Lender may require in connaction with the exercise of
those righis;

i0



4.3

8.4

B.23

B.24

all Dividends shall be paid or transferred to the Lender (or to its order) and
any Dividends received by the Chargor shafl be held by the Chargar on
trust for the Lender and immediately paid by it to the Lender or to any
nominee designated by the Lender. The Lender will be entitled to apply
those Dividends in such manner as it sees fit; and

where any Shares are held in a Setilement System, the Chargor shall give
all necessary instructions to or via that Settlement System to ensure that
Dividends are paid or transferred to the Lender, or its nomines, and that
voting rights are exercisable by the Lender in accordance with paragraphs
8.2.1 and 8.2.2 above.

Voting rights

At any time:

831

8.3.2

the Lender may, in iis absolute discretion, and without any consent or
authority from the Chargor (but providing the Chargor with notice of any
such election) elect to give up the right to exercise (or refrain from
exercising) all voting rights in respect of the Shares conferred or to be
conferred on the Lender pursuant to paragraph 8.2.1 above, provided that
the Chargor shall compensate or otherwise make the Lender good in
respect of any loss or shortfall it may suffer as a consequence of such
alection;

once a notice has been issued by the Lender under paragraph 8.3.1 above,
on and from the date of such natice, the Lender shall cease to have the
rights 1o exercise or refrain from exercising voting rights in respect of the
Shares conferred o o be conferred on it pursuant io paragraph 8.2.1
above or any other provision of this Deed and all such rights shall be
exercisable by the Chargor. The Chargor shall be enfitled on and from the
date of such notice to exercise all voling rights in respect of the Shares
subject only to the proviso contained in paragraph 8.3.1 above.

Limited obligations of the Lender

Al any time when any Security Assels are registered in the name of the Lender or Hs
nominee, the | ender shall have no duty:

8.4.1

8.4.2

8.4.3

to make any payment or to ensure that any dividends, distributions, interest
or other monies payable in respect of those Securily Assets are duly and
prompily paid or recaived by &t or its nomines;

to verify that the amourts referred to in paragraph 8.4.1 are the correct
amounts paid or received,

to take any acton in connection with the teking up of any {or any offer of
any) stocks, shaves, righis, monies or other pioperly paid, distributed,
accruing or offered at any time by way of interest, dividend, redemption,

i



9.3

9.4

5.44

8.4.5

borus rights, preference, option, warrant or otherwise on, or in respect of,
or in substifution for, those Secunty Assets;

to perform any obligation of the Chargor in relation to those Security
Assets; or

to present or file any claim or take any other aclion o coilect or enforce the
payment of any amounk to which it may be entitled under this Deed.

REPRESEMTATIONS AND WARRANTIES

Represeniations

The representations and warranties set out in this clause are made by the Chargor to
the Lender on the dates set out in Clause 9.21 (Times for making representations).

Status

9.2.1

022

The Chargor is a limited liability corporation, duly incorporated and validly
existing under the law of England Wales.

The Chargor has the power to own its assets and carry on its business as #
is being conductad.

Titte fo the Securily Assetls

8.3.1

932

9.3.3

It is the sole, absolute, legal and beneficial owner of the Security Assets,

No person save for it has any right or interest of any sort whalsoever in o
o the Security Assets.

There are no agiesments or arangements (including any restrictions on
transfer or rights of pre-emption) affecting the Security Assets in any way or
which would or might in any way felter or otherwise prejudice the rights of it
or any morigagee of chargee of the Security Assets,

Status of Shares

9.4

9.4.2

9.4.3

The Shares are duly authorised, validly issued, fully paid, freely
transfarrable and not subject o any option to purchase or any similar right
and there ara no monies or liabifities outstanding In respect of any Share,

The constitulional docwmenis of the company(ies) whose shares are
subject to this Deed do not restrict or inhibit any transfer of the Shares on
the creation or enforcement of the SBecwily constituted, or expressed 1o be
constituled, by this Deed.

There are no agresmenis in forge which provide for the issue or alioiment
of, or grant any person the rght to call for the issue or allotment of, any
o o~
Shares.

17



9.5

9.6

9.7

8.9

2 RY

944 The Chargor is not aware of any adverse claim by any persen in respect of
the Security Assels or any interest in them,

045 There are no covenanis, agreements, reservations, conditions, interests,
rights or other matters whatsoever that materially and adversely affect the
Security Assets.

9.4.6 There is no breach of any law or regulation which malerially and adversely

affects the Security Assets.
Binding OCbligations

The obligations expressed to be assumed by it in this Deed are legal, valid, binding
and enforceable obligations.

Mon-conflict with other obligations

The entry into and performance by it of, and the lransactions contemplaied by, this
Deed do not and will not condlict with:

9.6.1 any law or regulation applicable to it;
9.6.2 its constitutional documentis; or
96.3 any agresment or instrument binding upon it or any of iis assels (or

constitute a defaull or termination event (however described) under any
such agreement or instrument).

Power and authority

9.7.1 it has the power to enter into and perform, and has taken all necessary
action to authorise its entry info and performance of, this Deed and the
transactions contemplated by this Deed.

9.7.2 No limit an its powers will be exceeded as a result of the borrowing, grant of
security or giving of guarantess or indernnities contemplated by this Deed.

Vadidity and admissibility in evidence
All Authonisations required or desirable:

081 to enable it lawdully to enter info, exercise its rights and comply with its
obligations in this Deed; and

282 1o miake this Dead sdmissible in evidence in its Relevant Junisdictions,
have bean obigined or effected and are in full force and effect.
Governing lavw and enforcemant

9.91 The choice of the governing low of s Deed will be recognised and
anforced in its Relevant Jurisdictions.



9.10

9.11

9.12

9.13

9.14

992 Any judgment obtained in relation to this Deed in the jurisdiction of the
goveming law of this Deed will be recognised and enforced in its Relevant
Jurisdictions.

No tax deductions

The Chargor is not required under the law of its domicile to make any deduction for,
or on account of, Tax from any pavment it may make under this Deed.

Mo filing or stamp taxes

9.11.1  Under the laws of its Relevant Jurisdiction it is not necessary that this Deed
be registered, filed, recorded, notarised or enrolled with any cowrt or other
authority in that jurisdiction or that any stamp, regisiration, notarial or
similar Taxes or fees be paid on or in relation to this Deed or the
transactions contemplated by this Deed except registration of particulars of
this Deed at Companies House under the Companies Act 2008 and
payment of associaled fees which registration, filing and fees will be made
and paid promiptly after the date of this Deed.

9.11.2  Any disclosure reguired to be made by it to any relevant taxing authority in
relation to stamp duty land tax payable on any transactions contemnplated
by or being financed by this Deed has been made.

ho default

No event or circumstance is outstanding which constitutes (or, with the expity of a
grace period, the giving of nalice, the making of any determination or any combination
of any of the foregoing, would constitute) a default or a termination event (however
described) under any other agreement or instrument which is binding on it or to which
any of its assets are subject which has or is reasonabiy likely to have a Material
Adverse Elfect.

Pari passu ranking

The Chargor's payment obligations under this Deed rank at least pari passu with the
claims of all the Chargar's other unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by law.

Mo misleading information

0441 Al information supplied by & or on its behalf to any Secured Paity in
connection with this Deed was true and accurate as at the dete it was
stated o be given.

9142 It has not omitied o supply any information which, if disclosed, would make
the information refeved o in peragraph 9.14.1 above untrue or misleading
in any respect.



9.16

9.16

917

9.18

9.19

820

8.21

0.14.3  As at the first Utiiisation Date, nothing has occcurred since the date of the
information referred 1o in paragraph 8.14.1 above which, if disclosed, would
make that information untrue or misleading in any material respect.

do proceeding pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral
hody or agency have been starled or threatened against the Chargor (including but
not limited to any winding-up proceedings or any cther insolvency procedure).

Ranking of Security

The Security created by this Deed constituies a first priority security interest of the
type described, over the assels referred to in this Deed and the Security Assets are
not subject o any prior of pari passu Security.

Assets not mmune o action

in any proceedings taken in any Relevent Jurisdiction in relation fo this Deed, the
Chargor will ot be entitled to claim for itself or any of its assets any immunity on any
grounds from any legal action or proceeding {including, without limmitation, sui,
attachment prior io judgment, execution or other enforcement).

Mo Securily Interest

It has not created or purporied o create nor permitted to subsist any Security (other
than in favour of the Lender} on or over any Security Asset.

Centre of main interests and establishments

Faor the purposes of The Council of the Eurcpean Union Regulation No. 1348/2000 on
Insolvency Proceedings (the "Reguiation™), the Chargor's cenire of main interest (as
that term is used in Article 3(1) of the Regulation) is situated in its Criginal Jurisdiction
and it has no “establishment” (as that term is used in Ardicle 2(h) of the Regulation} in
any other jurisdiction.

Persons with significant control

0201  The Chargor has compiied with ali notices relating o alf or any of the
Shares received by it pursuanl {o sections 790D and 790E of the
Companies Act 2008,

9.20.2 Mo Warning Notice or Restrictions Notice has hoen issued to the Chargor in
respect of all or any part of the Shares.

Times for making representations

9211  The representations set out in this Deed are made on the dale of this Deed.



10

10.1

10.2

10.3

0212 Unless a representation is expessed to be given at a specific date, each
representation under this Deed is deemed to be repeated by it on each day
untit the Discharge: Date.

9213 When a representation is repesled, it is applied to the circumstances
existing at the time of repefition.

UNDERTAKINGS
infonmation: miscellaneous
The Chargor shall supply to the Lender:

10.11 at the same time as they are dispaitched, copies of all documents
dispatched by it 1o iis shareholders generally (or any class of them) or its
creditors generally (or any class of them) at the same time as they are
dispatched;

10.1.2  on request, such information relating o the Seourily Assels as the Lender
may from time to fime require;

10.1.3  promptly on receipt, a copy of any notice, cerlificate or ather
cormimunication received by the Ghargor in relation to the Security Assets;

10.1.4  promptly upon becoming aware of them, the details of any litigation,
arbitration or administrative proceedings or investigations which are
current, thieatened or pending against it; and

10.1.5  promptly, such further information regarding the financial condition,
husiness and operations of it as the Lender may reasonably request.

Authorisations
The Chargor shall promptly:

10.2.1  obtain, comply with and do all that is necessary to maintam in full force and
affect;, and

10.2.2  supply ceriified copies to the Lender of,
any Autharisation reyuired under any taw ot regulation of a Relevant Jurisdiction to:

() enabla it to perform its obligations under this Deed and to ensure ihe
tegality, validity, enforceabitity ar admissibility in evidence of this Deed, oc

{i) own its assets and carny on ils business as it is being conducied.
Persons with significant coniro

The Chargor shall cormply with any notice served on it in respect of all or any pait of
the Shares pursuant to Part 21A of the Companies Act 2006 within the timeframe



104

10.5

10.6

10.7

10.8

10.2

specified in that notice and shall deliver a copy of any such notice to the Lender
promptly upon receipt.

Taxes

10.4.1  The Chargor must pay all Taxes due and payable by it prior to the accrual
of any fine or penaily for late payment.

10.4.2  The Chargor must ensure that its residence for Tax purposes is in s
Original Jurisdiction.

ferger

The Chargor shall not enter into amalgamation, demeiger, merger or corporale
reconstruction.

Mo action to block transfers

The Chargor shall procure that neither it nor the Company nor any of its or the
Company’s members, directors, officers or employees take any action or refrain from
taking any action that may, in any way, resuit in any transfer of a Share or Helated
Right to the Lender, its nominee or any third party being delayed or prevented.

Enforcement of rightis

The Chargor shall use its best endeavours to enforce any rights and insitiute,
continue or defend any proceedings relating to any of the Secwity Assets which the
Lender may require

Further restrictions
The Chargor shall not:

10.8.1 permit any person to be registered as the holder of any Share (other than
the Lender or any nominee on its behalf);

10.82  tske or siiow the taking of any action which may resull in any Shares being
issued after the date of this Deed (other than to the Chargor);

10.8.3  cause or parmit to be done anylhing which may in any way depreciate,
ieopardise or otherwise piejudice the value or marketability of any Security
Asset, the Securily held by the Lender or the effectiveness of the security
oreated by this Deed; or

10.84  exercise {of purgort to exercise) any voling rights in respect of any Share in
any manner which may have an adverse effect on the value of any Security
Asset or the ability of the Lender {o realise this Security.

Motice of hreach

The Chargor shall, promptly on hecoming aware of any of the same, nolify the Lender
in wriling of:

1



11

11.4

12

121

10.9.1 any representation or warranty set out in this Deed which is incorrect or
misteading in any material respect when made or deemed to be made or
repeated; and

10.9.2  any pravision of this Deed which is not complied with,
POWERS, PROTECTION AND DISCRETIONS OF THE LENDER
Rights and powers afc

Al the rights, powers, authorities and discretions which are expressly or inpliedly
conferred by this Deed on a Receiver may, after this Security has become
enforceable, be exercised by the Lender in respect of any Security Asset whether or
not a Receiver has been or is iater appointed.

Protections

All the protections and immunities which this Deed provides for a Receiver shall be
available to the Lender when the Lender is exercising the rights, powers, authorities
and discretions conferred on the Lender by this Deed.

Curing of bveaches and covernants

if the Chargor fails to comply with any provision of this Deed, then the Chargor shall
allow and hereby authorises the Lender or its nominee to do all such asts and things
and take such action on behalf of the Chargor as may be necessary to secure
compliance with that provision without becoming liable as a morigagee in possession.

ndemnity

The Chargor shall indemnify the Lender ageinst all losses, costs, charges and
expenses incurred by the Lender as a result of the faillure by the Chargor to comply
with any provision of this Deed and in connection with the exercise by the Lender ar
its noninee of their respective rights contained in Clause 11.3 (Curing of breaches
and covenants).

Expenses so ingurred

All monies expended and all costs incurred by the Lender or s nominee n cairying
out any of their respeclive powers and discretions referred to in Clause 11.3 (Curing
of breaches angd covenants) shall be considered to have been propery incurred by
the Lender or its nominee, shail be secured by this Security and shall he payable on
demand by the Chargor 1o the Lender.

ENFORCEMENT OF SBECURITY
Thmirg

The Securily created by this Deed will be immediately enforceable at any time after
the ocourrence of

i3



12.2

12.3

12.1.1

an Event of Default; or

1212  arequest being made by the Chargor to the Lender thal it exercise any of
its powers under this Deed.
Enforcerment

After this Security has become enforceable, the Lender may, without notice to the
Chargor or prior authorisation from any cour, in its absolute discretion:

12.2.%

1222

12.2.3

12.2.4

12.2.5

12.2.6

1227

enforce all or any pari of that Security (al any time and in any manner it
sees fit);

appoint a Receiver to all or any part of the Security Assets;

take passession of and hold or dispose of all or any part of the Security
Assets including, without limitation, all of the powers conferred on a
morigagee under the LPA {as varied or extended by this Deed) or any of
the powers conferred on a holder of o qualifying floating charge holder (as
defined in the Insolvency Act);

secure and perfect its title to all or any part of a Security Asset and / or
transfer any asset into its name or the name of iis nominee of, as
applicable, into an account in its own name or the name of its nominee;

exercise in relation to any Security Asset all the powers, authorities and
things which he would be capable of exercising if he were the absolute
legal and beneficial owner of that Securily Asset;

whether or not it has appointed a Receiver, exercise all or any of the rights,
powers, authorisations and discrelions conferred by the tPA (as varied and
extended by this Deed) on mortgagees, by this Ueed on any Receiver, or
corferred by the Insolvency Act or any other law on morigagess and
Receivers,; and

exercise the statutory power of sale and any other powers conferred by
section 101 of the LPA and the statutory powers of leasing as amendead
and varied in the forgoing clauses and all other statutory powers in respect
of the whole or any part of the Securily Assets.

Siatufory powers

12,31

12.3.2

For the purposes of all powers implied by stahwe, the Secured Liabilities
are deemed o have become due and payable on the date of this Desd.

The statuiory power of sale or other right of disposal conferred on the
Lendsr and on any Receiver by this Deed shall operate as a variation and
extension of the statutory power of sale under section 107 of the LPA and
such power shall arise (and the Secured Liabilities shall be deemed due
and payabis for that purpose) on execution of this Deed.

19



13

131

13.2

13.3

12.3.3  For the purposes of sections 98 and 100 of the LPA, the expression
“mortgagor” will include any incumbrancer deriving title under the Chargor
and neither sub-section (18) of section 99 nor sub-section (12} of section
100 of the LPA will apply.

12.34  The resifictions contained in section 83 and section 103 of the LPA shall
not apply to the Security constituted by this Deed.

RECEWER

Appointment of Recelver

13.11

13.1.2

13.1.3

13.1.4

At any time after the Security crealed under this Deed has become
enforceable, the Lender may without prior notice appoint:

{22) any one or more persons to be a Receiver of all or any part of the
Securily Assets; or

{b) twio of more Receivers of separate parts of the Security Assets; or
{c) appoint another person(s) as an additional Receiver(s).

Any appointment under paragraph 13.1.1 above may be by deed, under
seal or in writing under its hand.

Any restriction imposed by faw on the right of a mortgagee {o appoint a
Receiver {(including under section 109(1) of the LPA) does not apply to this
Deed.

At any iime, if so requested by the Chargor, without further notice, the
Lender may appoint a Receiver to all or any part of the Secured Assets as
if the Lender had become entiiled under the LPA to exercise the power of
sale confetred under the LPA.

Statuiory powers of appointment

13.2.1

13.2.2

FRemoval

The powers of appointment of a Receiver pursuant to Clause 13.1
{Appointment of Receiver) above shall be in addition to all statutory and
other powers of appointment of the Lender under the LPA {(as extended by
this Deed), the Insolvency Act or otherwise and shall be exercisable withowt
the resirictions contained in sections 103 and 109 of the LPA or othenwise.

Such powers of appoiniment of a Receiver shall remain exercisable from
time to time by the Lender in respect of any part of the Secunty Aszels,
despiie any prior appointment in respect of all or any part of the Secunily
Assals.

The Lender may from fime 0 thne by wating under is hand (subject io any
requirernernt for an ordey of the court in the case of an adminisirative recelver) remove

N



134

13.5

14

14.1

any Receiver appointed by it and may, whenever it thinks fit, appoint a new Recelver
in the place of any Recsiver who has been removed for any reason.

Remuneration

The Lender may from time to time fix the remuneration of any Receiver appointed by
it and any maximum rate imposed by any law (including under section 109(6) and {8)
of the LPA) will not apply. Any remuneration of any Recetver will form part of the
Secured Liabilities.

Agent of the Chargor

13.51

A Receiver will ba deemed {o be the agent of the Chargor for all purposes
and accordingly will be deemed fo be in the same position as a Recaiver
duly appointed by a mortgagee under the LPA. The Chargor is solely
responsible for the remuneration, expenses, confracts, engagements, acis,
omissions, defaults and losses of a Receiver and for any liabilities incurred
by a Receiver.

1352 No Secured Party will incur any liahility (either to the Chargor or to any
other person) by reason of the appointment of & Receiver or for any other
rRason.

1353 No Receiver shall at any time act as agent for any other Secuied Party.

POWERS OF RECEIVER

Statutory powars

14.1.1

14,12

A Receiver {(subjett to any reshictions in the insirument appointing him but
notwithstanding any winding up or dissolution of the Chargor) has {to the
exlent penmitied by law).

(&) all of the rights, powers, remedies and discretians of an
administrative receiver under Schedule 1 of the Insolvency Act, as if
stuch Schadule and all refevant definilions set out in the Insolvency
Act were set oult in this Deed; and

{h) otherwise, all the righis, powsrs, remsdies and discretions conferred
on & mortgagor, @ morlgages in possession and on 2 Heceiver
appointed under the LPA ar the Insolvency Act.

I there is more than one Regeiver holding office at the same time, each
Receiver may (unless the document appoiniing himm staies otherwisg)
exercise all of the powers conferred on a Receiver under ihis Deed
ndividually (and to the exclusion of any other Receiver) or logether with
any uther person appointed or substituted as a Receiver.



142  Additional powers

in addition to those powers, rights and discretions set oul in paragraph 14.1.1(a} and
14.1.1{h) above, a Receiver shall have the following rights, powers and discretions:

14.2.4%

14.2.2

14.2.3

14.2.4

14.2.5

Possession

A Receiver may take immediate possession of, get in and collect the
Security Assets or any part thereof.

Employees

(a) A Receiver may appoint and discharge any managers, officers,
sefvanis, contractors or other personnel and professional advisers
for the purposes of this Deed upon such terms as to remuneration
or otherwise as he thinks fil.

{b) A Receiver may discharge any person appointed by the Chargor.
Sale of assets

{a) A Receiver may sell, exchange, convert into money and realise any
Security Asset by public auction or private contract and generally in
any manner and on any terms which he thinks fit.

(b) The consideration for the sale of any Security Assel may consist of
cash, debentures or other obligations, shares, stock or other
vaiuable consideration and any such consideration may be payabile
in & lump sum or by instalments spread over any perod which the
Recetver thinks fil.

Registration

A Receiver may use the Chargor's name o efiect any regisiration or
election for tax or other purposes.

Borrowing

A Receiver may for the purposes of exercising any of ihe powers,
authorilies or discretions conferred on him by or pursuand o this Deed or of
defraying any costs (including, without Emitation, his remuneration) which
are incurred by him in the exercise of such powers, authorities or
discrations or for any other purpose, raise and borrow money or incur any
other habiiity efther unsecured or secured on the Securily Assets, gither in
priority 0 the Security created by this Deed or otherwise, and generatly on
such terms as he in his discretion may think fit. No person lending such
money is 10 be concerned to enguire as 1o ihe propriely or purpose of the
exercise of such power or o8 io the application of money so ralsed oF
borrowed.

a7



14.2.6

14.2.7

14.2.8

14.2.9

Advance credit

A Receiver may advance credit, in the ordinary course of the Chargor's
business, to any person.

fake calls

A Receiver may make, or require the directors of the Chargor to make,
such calls upon the shareholders of the Chargor in respect of any uncalled
capital of the Chargor as the Receiver in his discretion may require and
enforce paymeni of any call 50 made by action (in the name of the Chargor
or the Receiver as the Receiver in his discretion may think fit) or otherwise.

Compromise, legal action and mediation
A Receiver may.

(a) settie, adjust, refer to arbiiration, compromise and arrange any
claim, account, dispute, guestion or demand with or by any person
who is or claims to be a creditor of any Chargor or relating in any
way to any Security Asset;

{b) bring, prosecule, enforce, defend and abandon any action, suit or
proceedings in refation to any Security Asset which he thinks fit; and

() refor to mediation any guestion in relation o any Security Asset that
he thinks fit.

Subsidiaries
A Receiver roay.

(=) promote the formation of any subsidiary of the Chargor with a view
to such subsidiary purchasing, leasing, ficensing or otherwise
acguiring an interest in the Security Assets;

(i) arrange for the purchase, lease, licence or acquisition of an intarest
in the Security Assets by any such subsidiary for any valuable
consideration,  including, without  limitation, cash, shares,
debentures, loan stock, convertible loan stock or other securities,
profits or a sum calculated by reference {o profits, tunover,
rovatties, licence fees or otherwise, whether or not secured on the
underiaking or assels of such subsidiary and whether or not such
consideration is payable or receivakle in & lump swin of at any time
or any number of imes by instalmenis spread over such period, as
the Receiver in his discration may think it and

{6 arrange for such subsidiary to frade or cease o trade as the
Recsiver in his discretion may think it

23



4.3

14.4

14.2.10

14.2.11

14.2.12

14.2.43

Receipts

A Receiver may give valid receipts for ail monies and execute all
assurances and things which he in his discretion may think proper or
desirable for realising any of the Security Assets.

Delegation

A Receiver may delegate his power in accordance with this Deed.

Lending

A Recelver may lend money or advance credit to any customer of the
Chargor.

Cther powers

A Receiver may:

(a)

(b)

{d)

(&)

do all ather acls and things which he may consider desirable or
necessary for realising any Security Asset or incidental or conducive
to any of the rights, powers, remedies or discretions conferred on
the Lender or any Receiver under or by virtue of this Deed or by
laws;

exercise every power which the Receiver in its absolute discretion
considers desivable for maintaining or enhancing the value of the
Security Assels or in connection with the enforcement of the
Security created by this Deed or the realisation of any Secuily
Asset;

exercise in relation fo any Securily Assel all the powers, authorities
and things which he would be capable of exercising if he wete the
ahsoluie legal and beneficial owner of that Security Asset;

any other acts and things #t lowiully may do as agent for the
Chargor; and

use the name of the Chargor for any of the purposes set out in this
Clause 14,

Powers to be additional

The powers conferred by this Deed in relation to the Securily Assels on ibe Receiver
shall be in addition to, and not in substitution for, the powers conferred on receivers
under the LPA and the Insolvency Act.

Powers o be axercizable by the Lender

1441

The Lendey may exercise s powers granted to the Recelver by this Desd
wirether as altorney of the Chargor or olherwise,

w4



14.5

15

15.1

14.4.2 The powers of the Receiver sei out above are in addition to, and without
prejudice to, all stalutory and other powers of the Lender as provided in
Glause 12.3 (Statutory powers) of otherwise and so that, infer alia, such
powers are and remain exercisable by the Lender in respect of that part of
the Secured Assels in respect of which no appointment of a Receiver by
the Lender is from time to time subsisting.

Lonflict
If and to the extent that there is any ambiguily or conilict between:

1451  the powers conferred on the Receiver by the LPA and those powers listed
in Schedule 1 of the Insolvency Act; and

14.5.2  the powers conferred by this Clause 14,
the powers conferred by this Clause 14 shall prevail.
APPLICATION OF PROCEEDS

Order of application

Subject to Clause 15.2 (Prospective liabilities), all amounts from time to time received
or recavered by the Lender pursuant to the terms of any Finance Document or in
connection with the realisation or snforcement of alt or any part of the Transaction
Security (for the purposes of this Clause 15, the "Recoveries") shall be held by the
Lender on trust to apply them at any time as the Lender (in ils discretion) sees fit, to
the extent permitied by applicable law {and subject o the provisions of this Clause
15}, in the following order:

15.1.1 in payment of all costs aad expenses incurred by any Secured Party under
or in connection with this Deed and all remuneration due to any Receiver
under or in connection with this Deed;

15.1.2  in payment to the Lender for application in accordance with clause 25.2
(Partial payments) of the Facility Agreement; and

15.1.3  the balance {f any) will be applied as reguired by law.
Progpective labilities

Following enforcement of any of the Securily iaken in accordance with the terms of
this Deed] the Lender may, in its discretion, hoid any amount of the Recovertes in an
interest bearing suspense or imparsonal accouni(s) in the name of the Lender with
such financial institution (including itself) and for so long as the Lender shall think fit
{the inferest being credited o the relevant acoount) for iater application under Clause
15,1 (Order of appiication) in respect of:

15.2.1 any suim dus oF owing 1o the Lender, any Recelver or any Delegaie; and
15,22 any part of the Secured Liailities,

2h



18.5

16

6.1

1523  any sum thai the Lender reasonably considers, n each case, might
hecome due or owing at any time in the future.

Investment of proceeds

Prior 10 the application of the proceeds of the Recoveries in accordance with Clause
15.1 (Order of application) the Lender may, in its discretion, hold all or part of those
proceeds in an interest bearing suspense or impersonal account(s) in the name of the
Lender with such financial institution (including itself) and for sa long as the Lender
shall think fit {the interest being credited to the relevant account) pending the
application from time to time of those monies in ihe Lender's discretion in accordance
with the provisions of this Clause 15.

Currency Conversion

15.4.1 For the purpose of, or pending the discharge of, any of ihe Secured
Liabiliies the Lender may convert any monies received, recovered or
realised by the Lender from one curvency to another, at a market rate of
exchangs.

15.4.2 The obligations of the Borrower to pay in the due currency shall only be
satisfied to the extent of the amount of the due currency purchased after
deducting the costs of conversion.

Parmitied Deductions
The Lender shall be entitled, in its discretion:

15.5.1 {0 set aside by way of reserve amounts required to meet, ard to miake and
pay, any deductions and withholdings {(on account of taxes or glherwise)
which it is or may be required by any applicabie law to make from any
distribution or payment made by it under this Deed; and

1552  {o pay all Taxes which may be assessed against # in respect of any of the
Secwity Assets, or as a conseqguence of performing its duties, or by virtue
of its capacity as Lender under any of the Finance Documents or otherwise
{other than In connection with its remuneration for performing its duties
under this Deed).

PROTECTION OF PURCHAGERS

Mo purchaser or other person desling with any Secured Pary shall be bound to
enaquig.

16.1.1  whether any of the Secured Liabilities have becoms dus andfor payable;

16.1.2  whether any event has hoappened upon which any of the powers conlerred
by this Deed may have arizen or be exercisable ov is being propey
exercised,

1613 whather any monay remains due under the Finance Documents; or
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16.2

16.3

17

17.1

17.2

16.7.4  how any money paid to that Secured Party is to bre applied.

No purchaser dealing with any Secured Pagity or the Security is to be concerned to
enquire whether any power exercised or purported to be exercised hy the Secured
Pasties has become exercisable, or as {o the propriely or regularity of any sale by, or
ather dealing with, the Secured Parties.  Any such sale or dealing is deemed o be
within the powers conferred by this Deed and to be valid and effective accordingly. Al
the protection to purchasers contained in section 104 and section 107 of the LPA and
section 42(3) of the Insclvency Act appiy to any purchaser.

The receipt of any Secured Party shall be conclusive discharge to any purchaser and,
in making any sale or other disposal of any of the Securily Assels or making any
acquisition, any Secured Party may do so for such consideration, in such manner and
on such terms as it thinks fif.

LIABIITY OF LENDER AND RECEIVER
Liahility

MNeither the Lender, any Recgiver nor any of their respaciive Delegates and sub-
delegates, (whether as mortgagee in possession or otherwise) shall either by reason
of:

17.1.17  iaking possession of or realising all or any part of the Securily Assats; or
17.1.2  iaking any action permitted by this Deed,

be liable to the Chargor or any other person for any costs, losses or liabifities relating
to any of the Security Assets or for any act, default, amission or misconduct of the
Lender, any Receiver or their respective Delegates and sub-delegates in relafion o
the Security Assels or othemwise.

Exoneration

17.2.1 None of the Lender, any Receiver or any of their respective Delegates and
sub delegates shall have any duty:

{=) to perform the Chargor's obligations or exercise any rights in
relation to any Security Asset;

1s)] in ensure that any Related Righls are made available and to ensure
that the correct amount has been received in relation to any Related
Right;

{c} to lzke up any offer in relation 1o any Securily Asset;

{1} 0 investigate, appraise or report on the siaius, propriely or validity
of the acis of the Recelver oy Lender,

(e) o give any noiification fo anyone in refation o any Sacurity Assel;

27
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18.1

n to take any action to enforce any olher person’s obligations as
regards any Security Asset; or

Q) o take any aclion to preserve any rights refating to any of the
Security Assets.

47.2.2  MNone of the Lender, any Receiver or any of their respective Delegates and
sub delegates shall:

(a1} be liable to comply with the obligations assumed by the Chargor in
respect of any of the Security Assels;

{b) be under any cbligation or liability by reason of, or arising out of, this
Deed; or

{c) be required to make any snquiry as the nature or sufficiency of any
pavment received by a Secured Party or to present or file any claim
ar take any other action to coliect or enforce the payment of any
amount or to enforce any other right to which the Lender may be
eritled.

Protection of the Receiver

Fach Receiver and the Lender shall be entitled 1o all the rights, powers, privileges
and immunities which the LPA andlor the Insolvency Act confer on morigagees and
recetvers.

Reimbursement and indemnity

The Lender and every Receiver and Delegate may, in pricyity to any payment io the
other Secured Patties, indemnify itself out of the Security Assets in respect of, and
pay and retain all sums necessary to give effect to, the indemuity in Ciause 32
(!ndemnity to the Lender).

POWER OF ATTORNEY

The Chargor, by way of securily for the performance of its obligations under this
Deed, irevocably and saverally appoints the Lender, each Receiver and each of their
respective Delegates and sub-delegates to be its aftorney (with full power of
substilution and delegation) and in s name, on its behall and as ils act and deed 10

18.1.4 exercise voling righls in respect of the Shares in accordance wilh the terms
of this Deed,

18.12  execute, deliver and perfect all other documents, deeds and agreements
and do all such things which the aliorney may consider to be required or
aesiable for

{a} carrying vut any obligation imposed on any Charger by this Deed or
any agresment binding on any Chargor 1o which the Lender i3 &
party (inchuding, but not livited o, the execution and delivery of any

A
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10.1

19.2

charges, assignments or other security and any transfers of the
Security Assets and perfecting and/or releasing the Securily created
or intendetd to be created in respect of the Security Assets); and

(i enabling the Lender and any Receiver {and each of their respective
Delegates) to exercise any of ihe rights, powers, awthorilies and
discretions conferred on them pursuant to this Deed or by law
{(including, after the Security constituted by this Deed has become
enforceable as provided in this Deed, the extercise of any right of a
legai or beneficial owner of the Security Assets or any part of the
Security Assels).

The Chargor shall ratify and confirm ali things done and all documents executad by
any attorney in the exarcise o purported exercise of all or any of ifs rights, powers,
authorities and discretions referred o in Clause 18.1.

The Chargor covenants (for the purpose of the irrevocable naiure of the power aof
attorney granted in this Clause 18) with each Receiver appointed pursuant to this
Deed, to join in and concur with the exercise by such Receiver of any powers of such
Receiver to act on behalf of the Chargor.

PROTECTIVE PROVISIONS
Reinstatement

in any discharge, release or arangement (whether in respect of the obligations of any
obligor or any security for those obligations or otherwise} is made by the Lender in
whole or in part on the basis of any payment, securily, or other discretion which is
svoided or must be restored in insolvency, bankiuptcy, liquidation, administration,
receivership or otherwise, without imitation, then the liability of the Chargor under this
Deed will continue and be reinstated as if the discharge, release or arrangement had
not oocurred.

Waiver of defences

The obligations of, and the Security created by the Chargor under this Deed will not
be affecied by any act, omission, matter or thing which, bui for this Clause 19.2,
wouid reduce, release or prejudice any of its obligations under, o the Securily
created by, this Deed (without fimitation whether or not knovm 1o the Ghargor or the
Lender), including:

18.2.1 any tine, waiver or consent grabted or agreed to be granted to, or
composiion with, any Borrower or Chargor or any other person;

19.2.2 the release of any Borrower or Chargor or any other person under the
terms of any composition or arangement with any creditor,

1823  the taking, varation, compromise, exchange, renewal or release of, or
refusst or neglect lo perfest, teke up or enforce any rghls Against, of
Securily over assals of, any Borrowsr or Chargor or any oihsr person of

9
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194

any non-presentation  or non-observance of any formality or other
requirement in respect of any instrument or any failure {o reafise the full
value of any Security;

19.24  any incapacity or lack of power, authority or legal personality of or
dissolhution or change in the members or status of any Borrower ar Chargor
or any other person;

1925  any amendment, novation, supplement, extension (whether at maturity or
otherwise) or restatement (in each case however fundamental and of
whatsoever nature, and whether or not onerous) or replacement of a
Finance Document or any other document or Securily or of the Secured
Liabilities (including, without Bmitation, any change in the purpose of, any
extension of, or any variation or increase in any facility or amount made
available under any facility or the addition of any new facility under any
Finance Document or other documents); and

19.26  any unenforceability, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or security or of the
Secured Lizbiliies or any insolvency or similar proceedings relating fo any
Borrower or Chargor or any other parson.

Without prejudice to the generalitly of this Clause 19.2, the Chargoy expressly
confirms that it intends that the Secwrity created by it under this Deed shall extend
from time to time to any (however fundamental} varation, increase, exiension or
addition of or to any of the Finance Documents and/or any facility or amount made
available under any of the Finance Documents for the purposes of of In connection
with any of the following: acquisitions of any nature; increasing working capital;
enabling distributions to be made; camying out restruciurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities available 1o new
borrowers; any other varation or extension of the purposes for which any tacility or
amount might be made available from time fo time; and any fees, costs andfor
expenses assuciated with any of the foregoing.

nediale recourse

The Chargor waives any right it may have of first requiring the Lender to proceed
against ar enforce any other rights or Security or claim payment from any person
hefore claiming from it under this Deed. This waiver applies irespective of any law or
provision of this Deed o the contraty,

Approprialions

Uniil all amounts which may be or become payable by ihe Bomowsr under or in
connection with the Finance Documenis have been irrevocably paid in full, the Lender
{07 any husiee or agent on its behall) may:

19.4.9 refrain from applying or enforcing any other moneys, security or righis held
or received by the Lender {or any trustes or agent on ils hahatf) in respeat

]
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201

of those amounts, ar apply and enfarce the same in such manner and arder
as it sees fit (whether against those amounts or otherwise) and the
Borrower shait not be entitled to the benefit of the same; and

19.4.2  hold in an interest-bearing suspense account any moneys received from
the Chargor or on account of any fiability arising under this Clause 19.

Nen-competition

Until the occurrence of the Discharge Date or unless the prior wiitten consent of the
Lender is obtained, the Chargor shall not exercise any rights which it may have by
reason of performance by it of its obligations under this Deed:

18.51 to be indemnified by any person, including the Borrower;

19.52 o claim any contribution from any other provider of Secunty or any
guarantor of the Secured Liabilities;

1853  totake the hensfit (in whole or in part and whether by way of subrogation ot
otherwise) of any of ihe riphis of the Lender under the Finance Documents
or of any other guarantee, indemnity or Security taken pursuant to, or in
connection with, the Sanured Liabilities by the Lender;

10.54  to bring leyal or other proceedings for an order requiring the Borrower 1o
make any payment, or perform any obfigation, in respect of which that
Borrower has given a guarantee, undertaking or indernily under any
Finance Document;

19.85  to exercise any right of set-off against the Borrower, and/or

19.5.8  to claim rank, prove or vote as a creditor of the Borrower in competition with
the Lender

If the Chargor receives any benefit, payment or distribution contrary to the terms of
this Clause 19.5, it shall hold that benefit, payment or distribution (to the extent
necessary to enabte all amounts which may be or become payable to the Lender in
conmection with the Secuved Liabilities to be repaid in Aull) on trust for the Lender and
shall promptly pay or fransier the same o the Lender or to the Lender's nomines.

Additional Securlty

This Deed is in addition to, and independert of, and is not In any way prejudiced by,
any other guarantee o security now or subsequently heid by the Lender.

DELESATION AND DISCRETION
relegation

201 The Lender andfor any Receiver may detegale by power of atiorsy or in
any oiher manngr alf or any of the rights, powers, authorities and
discrations which are conferred and are exercisable by it under this Deed

o
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211

212

{including the power of attorney granted under Clause 18 (Power of
attarney)) to any persan o persons on such terms and conditions as il sees
fit.

20.1.2  No such delegation pursuant to this Clause 19 shall preclude either the
subsequernt exercise of any such right, power, authority or discretion by the
Lender or a Receiver itself or any subsequent delegaiion or revocation of
any such right, power, authorily or discration.

20.1.3  MNeither the Lender nor any Receiver will have any lability 1o the Chargor or
any other person for any loss or liebility arising from any act, default,
omission or misconduct by any Delegate.

Discretion

Any right or pawer which may be exercised or any determination which may be made
under this Deed by the Lender or any Receiver may be exercised by it in ils absolute
and unfettered discretion, without any obligation to give reasons.

EFFECTIVENESS OF SECURITY
Continuing Security

The Seguwiity constitufed by this Deed shall remain in full force and effect as
continuing security for the Secured Liabilities until the Discharge Date and shall not
be released before then by any seilement of account, intermediate payment,
discharge or satisfaction of all ar any of the Secured Liabilities or for any other
feason.

Cumulative rights

The Security created by or pursuant to this Deed and the rights, powers and remedies
of the Lender under this Deed shali be cumulative and shall be in addilion to and
ingependent of every other Security, guaranies, right, power or remedy which the
Lender may at any time have in connection with the Secured Liabilities, including the
rights, powers and remedies provided by law, and accordingly, the Lender shall not
be obliged belore exercising any such rights, powers or remedies!

21.2.1 to make any demand of, or take any action or obtain any judgment in any
court against, the Chargar;

2129 1o moke or Te any caim or proof in owinding-up or dissolution of the
Chargor, of

21.2.3 o enforce or seek to enforce any ather Security held by it in respect of the
Secured Labilities.
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21.4

215

216

No merger of Security

Mo prior Security held by the Lender (whether in its capacity as trustee or otherwise)
or any other Secured Party over the whole or any other pait of the Security Assets
shall merge with the Security constituted by this Deed.

Mo prejudice

The Security crested by or pursuant o this Deed shall not be prejudiced by any
unenrforceability or invalidity of any other agreement or document or by any time or
induigence granted to the Chargor or any other person, or the Lender or by any
variation of the terms of tha lrust upon which the {ender holds the Security created by
or purstant to this Deed or by any other thing which might otherwise prejudice that
Security.

Remedies and waivers

2151 No waiver of any right or remedy, nor any consent given under this Deed,
shall be effective unless it is made in witing by the waiving or consenting
party. A waiver shall not be deemed a waiver of any other breach or
default and a consent shail not be deemed to apply in any other
circumstance other than the one for which it was given. No waiver of
consent shall prevent the parly giving # from subseguently refying on the
relevant provision.

2152  HNo failure 1o oxercise, nor any delay in exercising, on the parl of the
L.ender, any righi or remedy under a Finance Document shall operate as a
waiver of any such rght or remedy or constitute an election 1o affirm any of
the Finance Documents. Mo election o affirm any Finance Document on
the part of any Secured Party shall be effective unless it is in writing. No
single or padisl exercise of any right or remedy shall prevent any further or
other exercise of that right or remedy oy the exercise of any other right or
remedy. The rights and remedies provided in each Finance Document are
curmulative and not exclusive of any rights or remedies provided by law.

Partial invalidity

21.6.1 t, at any ime, any provision of this Deed is or becomes llegal, invalid or
unanforceable in any respect under the faw of any juisdiclion, neither the
legality, validity or enforceability of the remaining provisions por the legality,
validity or endorceability of such provision undar the law of any olher
jurisdiction shall in any way be affeclied or impairad.

2162 I any pan of the Becurily crealed o intended 1o be oreated by or pursuant
10 this Desd is invalid, unenforcesble or ineffective Tor any reason, that
shall not affect or impair any ofher part of the Security constitited under
this Dieed.
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22.2

Further assurance

2171

21.7.2

21.7.3

The Chargor shall promiptly, at its own cost:

{a) enter into and execute a transfer of any Share into the narag of the
Lender or & nominee of the Lender or a purchaser from the Lender
or a nominee of such purchaser; and

) execute and deliver to the Lender alf other documents which may be
requested by the Lender in order o enable (following dating of the
stock transfer forms) the Lender or its nominess at any ime and
without notice to be registered as the owner of, or othenwise obtain
a legal title to, any Shares or Related Rights.

The Chargor shall promptly, at its own cost, do whatever the Lender
requires:

(a) to create, perfect andfor prodect the Secwrity created or intended be
created by this Deead;

{b) to creats, perfect andfor protect the riority of the Security created
or intended be cieated by this Deed;

() to facilitate the exercise of any rights, powers and remedies vestad
in the Lender or any Receiver {or their respective Delegates) by this
Deead andfor by the law; andior

{d) to facilitate the realisation of the Security Assels.

in order io salisfy its obligations under paragraphs 21.7.1 and 21.7.2
above, the Chargor shall immediately, upon the request of the Lendet,
execute any transfer, morigage, charge, assignment or assurance over all
or any of the assets infended fo constitule the Security Assets (whether in
favour of the Lender or its nominee or ofherwise) and make any registration
or notarisation and give any notice, instructions, arder or direction in
respect of the Securily Assets.

PRIOR SECURITY INTERESTS

in the avent of any action, proceeding or step being isken 10 exemcise any powars or
remedies confoered by any prioy ronking Security against any of the Security Assels
or in case of exercise by the Lender or any Recelver of any power of sale under this
Deed, the Lender may redeern such prior Security or procure the transfer of such
Securily o isell,

The i_ender may seille and agres the accounts of the hoider of the prior Securlty and
ary scoowis so sellfed and agreed will, In the sbsence of manifesi eyor, be
conclusive and binding on the Chargor,

34
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24.2

All principal monigs, interest, costs, charges and expenses of and incidental o any
redemption or transfer will be paid by the Chargor to the Lender on demand together
with accrued interest on such sums at the rate from time to time applicable to unpaid
sums specified in the Facility Agreement from the time or respective times of the
same having been paid or incurred until payment of such sums (both before and after
judament).

SUBSEQUENT SECURITY INTERESTS

' the Lender receives, or is deemed o be affected by, nolice whether actual or
constructive of any subsequent Securlly or other interest (other than as permitted by
the Facility Agreement) affecting all or part of the Security Assets, it may open a new
account for the Chargor in its books. If ihe Lender does not open a new account, it
shall nevertheless be treated as if i had done so at the time i received or was
deemed to be affected by such notice. Unless the Lender gives express written
notice to the contrary to the Chargor, all payments made by the Chargor o the
Lender will, as from the time of receipt or deemed receipt of the relevant notice by the
Lender, be treated as having been cradited to a new account of the Chargor and not
#s having peen applied in redudtion of the Secwred Liabilities.

SUBPENSE ACCOUNT
Contingencies

If this Security is enforced al a time when no amount is due under the Finance
Documenis but 21 a time when amounts may or will become dug, the Lender (or the
Receiver) may pay the procesds of any recoveries effected by it into a suspense
account in which event, Clause 24.2 (Suspense accouni) shall apply to such
proceeads.

Suspense account

All monies received, recoverad or realised by the Lender under this Deed (including
the proceeds of any conversion of currency) may in the absolute discretion of the
Lender be credited to any interest bessing suspense or impersonal accouni(s)
maintained with & bank, building society or financial institufion (including Hself) for so
long as il may think fit (the interest being credited o the relevant account) pending
iheir application from fime to fime at the Lender's absolute discretion, in or towards
the discharge of any of the Secured Liabilities.

RELEASE OF SECURITY

Upon the ocowrence of the Discherge Date and sublect always o Clause 25.2, the
Lender shall, at the request and cost of the Chargor, release and cancel the Security
constituted by this Deed and orocure the reassignment to the Chargor of the property
and assets assigned to the Lender pursuant to this Deed, in each case without
recourse o, or any representation or warranty by, the Lender or any of iis Delegates,
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27.2

Following any discharge of the Chargor made by the Lender in refiance on any
payment or security the Lender may retain the security constituted by this Deed (and
Al documents of title or other documents necessary 1o protect such Security) until the
expiry of the maximum period within which such payment or securily can be avoided,
reduced or invalidaied for any reason. If the person other than the Chargor making
such payment or giving such securily goes inlo figuidation or administration or
equivalent proceedings in any foreign jurisdiction within that period the Lender may
retain the security constituted by this Deed for as long as it sees fit.

SET-OFF

The Lender may at any fime set off any matured obligation due from the Chargor
under this Deed (fo the extent beneficially owned by the Lender) against any matured
obligation owed by the Lender to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in different
currencies, the Lender may convert either obligation at a market rafe of exchange in
its usual course of business for the purpose of the set-off.

FINANCIAL COLLATERAL

To the extent that any of the Security Assets constituie "financial collateral” and this
Deed constitules a “securtly financial collateral arangement” (as those terms ‘are
defined in the Regulations), the Lender shall, upon the Security created by this Deed
becoming enforceable pursuant to Clause 12.1 and lo the extent permitted by the
Regulations, have the right to appropriate all ar any part of the Security Assels in or
towards the discharge of the Secured Liabifities without obtaining any court
authorisation and in such order as the Lender may in Hs absclule discrelion
determine.

The Paities agree that the value of any Security Asset appropriated in accordance
with sub-clause 27.1 above shall be:

2721 in the case of cash denominated in the currency of denomination of the
Secured Liabilities, the amount of such cash plus any accrued but unposted
interest attributable to such cash on the date of appropriation; or

27.2.2  in the case of any other cash, the amount of the currency of denomination
of the Secured Ligbililies that the Lender couid purchase with the amount of
such cash (plus any accrued but unposted iderest allibuiable o such
cash) on the dale of appropriation at its spot rate of exchange for such
purchase in the Relevant interbank Market at or about 11:060 a.m. on that
d=ie; or

2¢.2.3  in the case of Shares, the price of those Shares al the me the nght of
appropriation is exercised as isted on any recognised market index, as
determined by an independent vatuation of as determined by such ather
method as the Lender may selact.
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28

28.1

282

29

291

29.2

30

The Parties agree thal the meihod of valuation provided for in this Clause 27 is
commercially reasonable for the purposes of the Regulations,

CURRENCY
Relevant Currency

The Chargor is obfiged under this Deed to discharge the Secured Liabilities in the
Relevant Currency.

Receipt in wiong curency

if at any time the Lender receives a payment (including by set-off) referable to any of
the Secured Liabilittes from any sowrce in a currency oiher than the Relevant
Currency, then that payment will {ake effect as a payment to the Lender of the
amount in the Relsvant Currency which the Lender i= able to purchase (afler
deduction of any relevant costs) with the amount of the payment so received at its
spot rate of exchange for such purchase in the Relevant Interbank Market at or about
11:00 a.m. on that date.

PAYMIENTS 70 BE MADE WITHOUT DEDUCTION
No detluctions

All sums payable by the Chargor under this Deed shall be paid in the Relevan!
Currency in immediately available funds and shall be paid to the credit of such
account as the Lender may designate.  All such payments shall be made in full
without set-off of any stm owing by the Lender to the Chargor or counterclaim and
free and clear of any deductions of or withholding for or on account of any Tax or for
any other reason, except to the exent thal any such deduction or withholding is
required by law.

Grossing-up

If at any time ihe Chargor is required by law to make any deduction or withholding
from any pavment due from the Chargor to ithe Lender, the Chargor shaff
simultanaously pay to the Lender whalever additional amount is necessary o enmve
that the Lender receives a nel sum equal o the payment it would have received had
no deduction or withholding been made.

CERTIFICATES AN DETERMINATIONS

A certificate or determination by the Lender or a Receiver of a rate or an amouni for
the tirne being dus under this Deed is, in the absence of manifest error, conclusive
eyitience of the metiers to which i relaies.
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314

31.2

32

321
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ASTICHNMENT AND TRANSFER
Chargor consents to assignmentiiransier by Lender

The Chargor consents {o {he assignment and/or transifer by the Lender of any one-or
more of its rights andfor obligations under this Deed. The Lender may, without
consutting with or obtaining sonsent from the Chargor al any time charge, assign or
otherwise create Security in or over its rights, benefits and interests under this Deed
to secure any obligations of any Secured Party.

Mo assignmentfiransfer by Chargor

The Chargor may not assign of transfer any one or more of its rights and/or
obiigations under this Deed,

INDERMMNITY TO THE LENDER

The Chargor shall promptly inderonilfy the Lender and every Recelver and Delegate
against any cost, loss or fiability incurred by any of them as a result of:

3211 any failure by the Chargor to comply with its obligations under Clause 33
(Costls and expernses),

32.1.2  acting or relying on any notice, request or instruction which it reasonably
believes to be genuing, correct and appropriately authorised;

3213  ihe taking, holding, protection, perfection, preservation or enforcement {or
the attempt to do so) of the Security constituted under this Deed;

3214  the sxercise or purporied exercise of any of the rights, powers, authoritins,
discretions and remetdies vested in the Lender, each Receiver and their
Delegates and sub-delegates by this Deed or by law;

32.1.5  any defaull or delay by the Chargor in the performance of any of the
obligations expressed to be assumead by it in this Deed,

L2
re
i
o

instructing lawyers, accountants, iax advisers, surveyors or other
professional  advisers or expenls as permited under the Finance
Documents; or

32.1.7  acting as Lender, Receiver or Delegate under this Deed or which othenwise
relates o any of the Security Assets (otherwise, in each case, than by
reason of the relevant Lender's, Recelver's or Delegate’s gross negligence
ar wiiful misconduct).

COSTS AND EXPENSES
Transachon sxponses

The Borrower shall prompily on demand pay the Lender on a full indemnity basis the
amount of afl costs and expenses {including lega! fees) reasonably nourred by it 7
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33.3

34

341

34.2

343

34.4

connection with the negatiation, preparation, printing, execution, and perfection of this
Deed, any other documenis referred to in this Deed and the Security constituted by
this Desd,

Amendment costs

Ii the Borrower requests an amendment, waiver or consent in connection with this
Deed, the Borrower shall, within three Business Days of demand, reiimburse the
tender on a full indemnily basis for the amouni of all costs and expenses (inclding
fegal fees) reasconably incured by the Lender in responding to, evaluating,
negoliating or complying with that request or requirement.

Enforcement and preservation costs

Tha Chargor shall, within three Business Days of demand, pay o the Lender on a full
indemnity basis the amount of all costs and expenses {including legal fees) incurred
by it in connection with the enforcement of or the greservation of any vights under this
Deed and any proceedings insfituied by or against any Secured Parly as a
ponsequence of taking or holding the Securily constituted by this Daed or erilorcing
these rights.

MISCELLANEQUS
Variations

Mo variation of the terms of this Deed shall be valid unless such variation is in writing
and signed by the Chargor and the Lender.

Thivd party righis

321 Gther than any Secured Party a person who is not a Party to this Deed has
no night under the Contracts (Rights of Third Parlies} Act 1989 {the “1mira
Parties Act') fo enforce, or enjoy the benefit of, any term of this Dead

34.2.2  MNotwithsianding any term of this Deed, the consent of any person who is
not & Party is not required to rescind or vary this Deed at any time.

Perpetuity period
The frusts created by this {eed have a perpetuity period of 125 vears,
Counterparts

This Desd may be excouled v any nwmber of counlerpants, and this has the same
effect as i the signatures on the counterparts were on a single copy of this Deed,

Megality and compliance with law
Mo provision of this Deed shall oblige the L ender 1o take any steps which:

34.5.1 mmay be iilegat or contrary ta applicable law or regulation; or

a8
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3452 it expects will result in any expense or liability accruing 1o 1t, the payment of
which is not, in its sole opinion, assured to i or i is not indemnified andfor
secured andfor prefunded 1o its satisfaction against such liability.

The Lender shall be entitlad to take any action or to refuse 1o take any action whict:
the Lender regards as necessary for the Lender to comply with any applicable law,
regulation or fiscel requirerment;

MOTICES
Communications in writing

Any communication 10 be made under or in connaction with this Deed shall be made
in writing and, unless otherwise stated, may be made by fax ¢r letier.

Addresses

The address and fax number (and the departiment or officer, if any, for whose
atiention the communication is to be made) of each Parly for any communication or
document to be made or defiveraed under or in connection with this Deed is:

35.2.1  inthe case of the Lender, that identified by its narme below; and
35.22  inthe case of the Chargor, that entified by is name below,

or any substitute address fax number or depariment or officer as the Chargor may
notify io the Lendar (or the Lender may notify to the Chargor, if a change is made by
the Lender) by not less than five Business Days’ notice.

Delivery

3831 Any communication or document made ar delivered by the Lender o the
Chargor under or in connection with this Deed shall only be effective:

(&) if by way of fax, when received in legible forms; or

(b} if by way of leiter, when it has been left at the relavant address or
five Business Days afier being deposiied in the post postage
prepaid In an envelope addressed o the relevant parly at that
address,

arwl, in the case of the Lender, f a particular departmeant or officer s
specified as part of s address delails provided under Ciause 352
(Addresses), if addressed o that department or officar.

35.3.2  Any communication or document o be made or delivered to the Lender will
he effective only when actually teceived by the Lender and then only if 1 =
expressly marked for the attention of the depariment or officer identified
with the Lender’s signature below (or any subsiiluie depariment or officer
as he Lender shall speciy for this purpose).
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35.3.3  Any commupication or docurnent which becomes effective, in accordance
with paragraphs 35.3.4 and 35.3.2 above afler 5.00pm in the place of
receipt shall be deemed only o become effective on the following day.

354  English language
35.4.1  Any notice given under or in connection with this Deed must be in English.

3542 Al other documenis provided under or in connection with this Deed must
be:

(a) in English; or

{b) if not in English, and if 80 required by the Lender, accompanied by &
certified English translation and, in this case, the English ranslation
will prevail uniess the document is & constitutional, statutory or other
official document,

36 GOVERNING LAW AND JURISDICTION
3681 Governing law

This Deed and any non-contractual obfigation arising out of or in conneclion with it
are governed by English law.

362 Jurisdiction of English courts

36.21  The courts of England have exclusive jurisdiction to setile any dispute
arising out of or in cannection with this Deed (including a dispute relating to
the existence, validity or tenmination of this Deed or any non-contraciual
obligation arising out of or in connection with this Deed) (a "Dispute”).

36.2.2  The Parlies agree that the courls of England are the most appropriate and
oonvenient courts 1o settle Disputes and accerdingly no Party will argue to
the contrary.

368.2.3  Motwithstanding Clause 38.2.1 above, the Lender shall nof be prevented
from taking proceedings relaling 1o a Dispule in any other courls with
jurisdiction. To the extent allowed by law, the Lender may take concurrent
proceadings i any numbar of jurisdictions.

THIS DEED 1S BEXECUTED AS A DEED 8Y THE CHARGGR AND THE LENDER AND I®
UELIVERED AND TAKES EFFECT OR THE DATE AT THE BEGINNING OF THIS DEED.
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Chargor

THE SCHEDULE

Mame of Company

Inner CircleBurden Leisure Limited

Investments Lid

42

Description of Shares Amount of Bhares

{Class and nominal
vahue}

All shares owned by
the Chargor from tirme
to time.



CHARGOR

EXECUTED as a BEED by INNER
CIRCLE INVESTMENTS LTD acling
by a directar, in the
presence of a witness:

“Bieoter T
Address. [
Occupation..]ftﬁ %
Addresses for notices
Address for Motices: Kings Couwrd, 12 King Street, Leeds LS1 2HL
Fax MNa:
Afttention of: David Hinchcliffe, Katie Reed and Ben Procior
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LENDER

EXECUTED as a DEED by MOONSHIFT )
INVESTMENTS LIMITED as Lender. a company )
incorporated in the British Virgin 1slands acting by

WW’{N QJWLV( who, i
accordance with the laws of that teritory, is
acting under the authority of the company

Authdﬁéed signatory .

in the presence of:

Witness  Corn LORGHTLET

Narme PGS, Grieh oAl Lot T e/
Address : ISR ' T

Occupation .. P BN

Addresses for notices

Address for Notices: Caommerce House, Wickhams Cay 1, Road Town, Tortola, British
Virgin fslands

Fax No:

Atlention of: Anton Goldstein

44



ANNEXURE 1

Chargor Leiter of Authority

To: Moonshift Investments Limited
c/o Codan Trust Company (BV1) Limited
#O Box 3140
Road Town
Toitola, British Virgin Islands

Dated: [ - -]

Dear Sir

Charge over Shares between (1) Inner CGircle investments {td and (2) Moonshifi
invesiments Limited dated 2018 {(the “Share Charge”) im relation to the shares of
Burndan Laisure Limited {the “Company”)

We hereby unconditionally and irrevocably authorise you 1o date and otherwise complete the
share transfer forms in respect of the shares of the Company deposited by us with you
pursuart to the Share Charge following your first written demand to us pursuant to the Share
Charge.

Yours faithfully

Signed by Inner Circie )
Investmeants Lid acting by
, & tirector )
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ANNEXURE 2
Part 1

Director Letter of Resignation

To: Burnden lLeisure Limited
University of Bolion
Stadium Way
Lostock
Bolton
BLO 6JW (the "Company”)

Dated: {70
Dear Sirs
Resignation of Director

| hereby tender my resignation as a director and employee of the Company and from all
other offices and positions in the Cormpany with effect from the date of this resignation letter.
b confirm that | have no claim for compensation of any sort whatsoever either in respect of my

resignation from such positions or otherwise and that the Company is in no way obligated or
indebied to me,

Yours faithfully

Signed by )

G



AMNEXURE 2
Part 2

Director Lefier of Authorisation

To: Moonshift Investments Limited
c/o Codan Trust Company (BVI) Limited
PO Box 3140
Road Town
Tortola, British Virgin Islands

Dated: [ .7 ]

Dear Sirs

Charge over Shares between (1) lner Circie Investmenis Lid and (2} Moonshift
investments Limiled dated 2098 {the “Bhare Charge™) in relation to the
shares of Burnden Leisure Limited {the “"Company”)

Words and expressions used in the Share Charge shall have the same meaning when used
in this letter.

| refer to my executed but undated Director Letter of Resignation as director of Burnden
L eisure Limited provided in accordance with the Share Charge and | hereby authorise you to
date the letter following your first written demand on the Chargor pursuant to the Share
Charge.

Yours faithfully
Bigned by 3
Dirgotor )



ANNEXURE 3

Irrevocable appointment of attorney

Charge over Shares between (1) inner Circle investments Lid and (2) Moonshift
investments Limited dated 2018 (the “Share Charge”) in ralation to the shares
of Burnden Leisure Limited {the “Company’™}

Date:

Wa, Chargor {the "Chargor”), hereby irevocably appoint Moonshift Investrnents Limited (the
“Lender’) as atlorney in the event that there has been a written demand made on the
Chargor by the Lender pursuant to the Share Charge following the occurrence of an Event of
Default (as defined in the Share Charge) to sign resolutions in writing of Company and to
vote at meetings of the shareholders of the Company in respect of any existing or further
shares in the Company which may have been or may from time to lime be issued and/or
registered in our name. This appointment as attorney is irrevacable by reason of being
coupled with the interest of the aforesaid shares.

i WITNESS whereof we, Chargor, have executed this Deed as a deed on the day and year
first above wiritten.

EXECUTED as a DEED by INNER )
CIRCLE INVESTMENTS LTD acling

by , @ director in the )
presence of : )

Director

Signature of Wilness:
Mame:
Address:

Occupation:
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ANNEXURE 4

Transfer Undertaking

To:  WMoonshift investments Limited
cfo Codan Trust Company (BVI) Limided
PO Box 3140
Road Town
Tortola, British Virgin Islands

Dated: [+ 5]

Dear Sirs

Charge over Shares between (1) Inner Circle Investmenis Lid and (2} Moonshift
investments Limited dated 2018 {the “Share Charge”) in relation 1o the shares
of Burnden Leisure Linnited {(the “Company™}

We refer {o the Share Charge whereby, inter alia, the Chargor granted a charge over the
Security Assets In favour of the Lender.

Capitalised words and expressions used in this letter which are not expressly defined herein
have the same meanings ascribed to them in the Share Charge.

This is the Transfer Undertaking referred to in paragraph 6.1.6 of the Share Charge.

in consideration of the Lender entering into the Share Charge and for other vatuabie
consideration receipt of which is hereby acknowledged, the Company hereby irrevocably and
unconditionally undertakes to register in the Company's register of members all share
transfers o the Lender or its nominee in respect of the Shares submitted to the Company by
the Lender.

Yours Taithiully

Director
for and on behaif of
Burnden Leisure Limited
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