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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9825851

Charge code: 0982 5851 0008

The Registrar of Companies for England and Wales hereby certifies that a
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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th November 2020 .

Given at Companies House, Cardiff on 26th November 2020

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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-and-
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VIGILIS SERVICES LIMITED
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SUPPLEMENTAL SHARE CHARGE
relating to shares in

VIGILIS SERVICES LIMITED
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THIS DEED is dated ) O sdove-m@ets 2020 (this "Deed"}

BETWEEN:

(1)

{2)
(3)

VIGILIS (HOLDINGS) LIMITED | a private limited company incorporated and existing under the
laws of England with registered number 09825851 and whose registered office is al 20 St
Dunstan's Hill, Londen, EC3R 8HL, England (the "Chargor”); and

INVESTEC BANK PLC as security trustee for the Secured Parties (the "Security Agent”)
VIGILIS SERVICES LIMITED, a private limited company incorporated and existing under the

laws of Gibraltar with registered number 113603 and whose registered office is at 57/63 Line
Wail Road, Gibraltar GX11 1AA (the "Company”).

BACKGROUND:

(1)

EGV {Holdings) Limited, the parent of the Chargor has entered info a senior debt facilities
agreement in the sum of £34,500,000.00 dated 29 June 2020 as amended ¢ 6 August 2020 with
Investec Bank plc as Arranger, Original Lender, Agent, Security Agent and Orlginal Hedge
Counterparty to which Eaton Gate {Holdings) Limited and the Chargor acceded as guarantors
{pursuant to a deed of accession dated 29 June 2020} as amended and restated on or about the
date of this Deed. (the “Facilities Agreement”).

The Chargor, amongst others, intend to secure the Secured Liabilities under the Facilities
Agresment.

The board of directors of the Chargor and of the Company are each satisfied that the Chargor
and the Company respectively are entering into this Dead for the purposes of its business and
that doing so benefits the Chargor and the Company.

iT 15 AGREED as foilows:

1. INTERPRETATION
1.4 Definitions
in this Deed:

“Act” means the Conveyancing and Law of Property Act 1881 as amended by ihe Land Law and
Conveyancing Act of Gibraltar,

“Administrator” means an administrator appointed In accordance with the ferms of the Insolvency Act
2011 or the UK Insolvency Act to manage the Chargor's affairs, business and property;

“Administrative Receiver” means a receiver of the whole, or substantially the whole, of the business,
undertaking and assets of the Chargor to be appointed out of courl by the Security Agent or by the court;

“Declared Default” means an Event of Defauli which has resulted in the Agent exercising any of its rights
to demand repayment under clause 24.20(Acceleration) of the Facilities Agreement,



“Default Rate” means the rate of interest specified in, and calculated In accordance with, clause 10.3
{Default interast) of the Facilities Agreement;

“Dividends"” means all dividends, Interest and other income paid or payable in respect of the Shares or
any Security Assats;

“Event of Default” shall have the meaning given to such term in the Facilities Agreement;
“Financial Collateral” has the meaning ascribed to that term in the Financial Collateral Act;

“Financial Collateral Act” means the Financial Collateral Arrangements Act 2004 of Gibraltar;
“Original Share Charge” means the share charge dated 29 June 2020 between the Chargor, the
Company and the Security Agent;

‘Receiver” a person appoinied by the Security Agent 10 be a receiver or recelver and manager, not belng
an Administrative Receiver, of all or any part of the Charged Assets of the Chargor,

“Related Rights” means in relation {o the Shares, all allotments offered or arising in respect thereof or
incidental thereto and all stocks, shares, loan capital, securlties, bands, investments, rights, assets,
distributions or property accruing, deriving, offered, paid or payable from time to time on or after the date
of this Deed on all or any of the Securities whether by way of dividend, distribution, inferest, exchangs,
capital reorganisation, conversion, redemption, benus, rights, preference, option or otherwise in respect
thereof or in substitution or exchange for any of the Shares;

“Secured Liabilities” means all present and future obligations and liabilities {whether actual or
contingent and whether owed jointly or severally or in any other capacily whatsoever) each Transaction
Obligor (or any of them) to any Finance Parly under sach Finance Document;

“Secured Partles” shall have the meaning given 1o such term in the Facililies Agreement;

“Security Document” has the meaning given to Transaction Security Document in the Facliifies
Agreement;

“Security” means the security created by this Deed,
“Security Assets” means the Shares and the Related Rights;

“Security Financial Collateral Arrangement” has the meaning ascribed o that term in the Financial
Collateral Act;

“Security Interest” means any mortgage, charge, pledge, fien, encumbrance, right of sel off or any
securlty interest howsoever created or arising;

“Security Period” means the period beginning on the date of this Deed and ending on the date on which
the Securlty Agent is satisfied that the Secured Liabilities have been irrevocably and unconditionally
satisfied and discharged in full and all facilitles made available by the Finance Parties {or any of them)
under the Finance Documents (or any of them) have been cancelled and no Finance Parly is under any
further actual or contingent obligation to make advances or provide other financial accommodation to any
Chargor or any other person under any of the Finance Documents;



“Shares” means all of the issued share capital in the Company legally and beneficially owned by the
Chargor.

"UK Insolvency Act” means the Insolvency Act 1986 of the United Kingdom

1.2

Construction

Unless otherwise provided in this Deed, terms defined In, or construed for the purposes of, the
Facilities Agreement, as applicable, have the same meanings when used in this Deed,

The charge granted by the Chargor under this Deed is glven by the Chargor as beneficlal owner.

A reference in this Deed to any assets includes, unless the context otherwise requires, present
and future assets.

Words importing the masculine gender shall include females.

The headings and sub-headings to this Deed are insered only for reference to the provisions
hereof and shall not affect the construction of such provisions.

Unless a confradictory indication appears, any reference in this Deed lo the “windlng-up”,
“dissolution” or “administration” of a company or corporation shall be construed s0 as o
Include any equivalent or analogous procesdings under the law of the jurisdiction in which such
company or corporation is incorporated or any material jurisdiction in which such company or
corporation carries on business, including the seeking of liquidation, winding-up, recrganisation,
dissoiution, administration, arrangement, adjustment, protection from crediters or reliaf of
debtors.

Unless otherwise stated, any reference In this Deed to any agreement or document (including
any reference to this Deed) shall be construed as & reference o such agresment or document
as amended, supplemented or otherwise modified from time to fims.

A cartificate of the Security Agant as to the amount of any Secured Liabilities owed shall be prima
facie svidence (absent manifest error) of the existence and amount of such Obligation.

Any reference in this Deed to a statute or statutory provision shall, unless the contrary is
indicated, be consirued as a reference 1o such statute or statutory provision as the same shall
have been or may be amended or re-enacted.

If the Security Agent requires the Shares or any other asset fo be registered in the name of a
nominee (subject to approval of the Gibraltar Financial Services Commission) for the Sacurity
Agent, any reference In this Deed fo the Security Agent shall, if the context so permits or requires,
be construed as a reference to each of the Security Agent and such nominee.

the Chargor, the Security Agent, each obligor or guaranior under the Facilities Agreement any
Receiver, any Administrator or any Administrative Recelver or any other person shall be
construed s as fo include their successors in title, permitted assigns, permitted transferees and
(in the case of any Receiver, any Administrator or any Administrative Receiver, their lawful
substitutes andfor replacements).
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3.1

References in this Deed to the Secured Liabllities shall be construed in relation to the Securlty
Documents so as to include (i) any increase or reduction in any amount made available
thereunder and/or any alteration andfor addition to the purposes for which any such amount, or
increased or reduced amount, may be used, (i) any ancillary facifities provided in substitution for
or in addition to the facilities originally made available theraunder, (i} any rescheduling of the
indebtedness Incurred thersunder whether in isolation or in connection with any of the foregoing
and (iv) any combination of any of the foregoing.

This Deed is a Security Document.

It is infended that this document takes effect as a deed notwithstanding the fact that a party may
only execute this document under hand.

PAYMENTS
Payments

Any payment made by the Chargor under this Deed shall be made free and clear of and without
any deduction for, or on account of, any set-off or counterclaim.

If the Security Agent considers that an amount paid under a Security Document is capable of
being avoided or otherwise set aside on the liquidation or administration of the payer or otherwise,
then that amount will not be considered {o have bsen irrevocably paid for the purposes of this
Dead.

Covenant {o Pay

The Chargor as primary obligor and not merely a8 surety, hereby covenants with the Sacurity
Agent, for the banefit of the Secured Parties, that it will on demand pay and discharge all Secured
Liabilitles when the same become dug in accordance with the terms of the Finance Documents.
The Chargor shall pay interest at the Default Rate on the sums payable under this Deed from the
date on which the liabllity was incurred to the date of actual payment, both before and after
judgment.

SECURITY

Fixed Security

As a continuing securlty for the payment and discharge of the Secured Liabiiities and subject to Clause
21 herein, the Chargor as lagal and beneficial owner hereby:

{a)

mortgages and agrees to mortgage to the Security Agent all of the Security Assets, the same to
bs a security by way of a first equitable mortgage and to that intent deposits with the Securlty
Agent the share cerlificates (duly executed under seal) and Share Transfer Forms {duly executed
in blank} in respect of the Security Assets together with all other documents of title or evidence
of ownership in relation to the Security Assets as provided herein;



3.2

charges and agrees to charge to the Security Agent all present and future Related Rights
accruing to all or any of the Securlly Assets, the same to be a security by way of a first fixed
charge; and

charges and agrees to charge te the Security Agent by way of floating charge (o the extent that
they are not the subject of the mortgage or fixed charge under paragraphs (a) or {b) above) its
interest in the Security Assets and the Related Rights.

Title Documents

The Chargor shall forthwith afier the execution of this Deed in relation to the Securily Assets in issue at
the date hereof and, in relation to any future Security Assets promptly after the date of acquisition or issue
of such future Security Assets, daposit with the Security Agent (and the Security Agent shall, during the
entirety of the Security Period, be entitled to hold):

()

(o)

if not already held by the Security Agent pursuant o the Original Share Charge, all certificates
and documents of title relating to the Security Assets;

if not already held by the Security Agent pursuant to the Original Share Charge, a shars fransfer
form in the form set out in Schedule 3 in respect of the Security Assets duly executed by the
Chargor {or, at the sole discretion of the Security Agent, such instruments of transfer In blank)
and other documents as the Security Agent may from time {0 lime require for perfecting its title
to the Security Assels or for vesting or enabling it to vest the Security Assets in itself or its
nominee or in any purchaser,;

a written undertaking of the Company duly executed as a desd and addressed to the Security
Agent in the form sef ouf In Schedule 4, by which the Company, inter alia, undertakes to register
the Securily Agenl W ils nominesg as 2 registered member of the Company (subject to the
approval of the Gloraltar Financial Services Commission) and give effect to the appropriate
resignation of directors and secretary on presentation {upon the approval of the Gibraltar
Financial Services Commission) of the documents referred 1o in clauses 3.2(a) and 3.2(b} above
(Title Documents) of this Deed {the “Company’s Undertaking”);

a copy of the register of members of the Company (certified by the secretary of the Company
from time fo time as being a true, complete and up-to-date copy) evidencing the entry of the
appropriate memorandum, as required by clause 3.6 (Registration Memcrandum in Register of
Members), of the security constituted by andior created under or pursuant fo this Deed; and

an irrevocable proxy and power of attorney in the form sef out in Schedule 2 in respect of the
Security Asgets.



33 Location and Risk of Security Assets

The Chargor covenants and agrees with the Security Agent that the Security Agent may hold all or any
of the Security Assets (and all or any of the documsnts referred to in clause 3.2 (Title Documents) in any
of its branches or with any correspondents or other agents whether in Gibraltar or in any other jurisdiction
and the Security Agent accepts no responsibiiily or liability whatsoever over the Security Assets (and all
or any of the documents referred to in clause 3.2 {Title Documents) and the Company agrees that the
Security Agent shall have no responsibility or liability whatsoever over the Security Assets {and all or any
of the documents referred to in clause 3.2 (Tille Documents).

34  Security Agent

All security created pursuant to this clause 3 is created in favour of the Security Agent as Security Agent,
and the Security Agent holds the benefit of this Deed on trust, in each case for the Secured Parties.

3.5  Registration Memorandum in Register of Members

The Company shall make an appropriale memorandum of the security constituted by and/or created
under or pursuant to this Deed from tims fo time in the register of members of the Company by inserting
the following wording:

“All the shares in Vigilis Services Limitad owned from time to time by Vigilis (Holdings) Limited, in
particular, the shares owned on the date of the present registration, have been charged in favour of
Investec Bank Plc (as Security Agent) pursuant to a Mortgage of Shares dated [e] 2020 as amended
from time to ime and entered into between the sald Vigils (Holdings) Limited {as chargor), Investec Bank
Pic (as Security Agent) and Vigilis Services Limited {as the company)”.

38 No Contravention of Regulatory Requirements

Notwithstanding any other provision of this Deed, nothing in this Deed shall require the Chargor to
undertake any action or comply with any undertaking to the extent that such action or undertaking would
contravene any provision of the Financial Services {Investment and Fiduciary Services) Act 1988 (as
amended from time to time) or any direction or notice issued by the Gibraltar Financial Services
Commission or otherwise breach any regulatory requirement or restriction.

For the avoidance of doubt, the transfer of the Shares to the Security Agent or ifs nominee or to a
purchaser upon enforcement of this Deed, shall be subject to the prior written consent of the Gipraitar
Financial Services Commission under the applicable Gibraltar regulatory requiremenis relating to change
of control in respect of the Company, for as long as the Company is licensed and regulated by the
Gibraltar Financial Services Commisston,

4, REPRESENTATIONS AND WARRANTIES
41 Representations and Warranties
The Company and (in respect of the representations and warranties set out in clauses 4.3, 4.4, 4.5(i),

4.29 and 4.30 each of the Chargor and the Company) makes the representations and warranties set out
in this clause 4 to the Security Agent,



4.2 Status

(a) It is a limited liability corporation, duly incorporated and validly existing under the law of its
Original Jurisdiction,

(b) Each of its Subsidiaries is a limited liabllity corporation, duly incorporated and validly existing
under the law of its jurisdiction of incorporation.

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

43  Legal validity

This Deed constifutes, the legal, valid and binding Secured Liabilities of the Chargor and the Company,
enforceable In accordance with ifs terms except to the extent that the enforceability thereof may be limited
by appiicable bankruptcy, insolvency, recrganisation, moratorium or similar laws generally affecting
craditor's rights and by equitable principles (regardiess of whether enforcement is sought in equity or law)
and a valid lien on the Shares and no limit on the Chargor's powers will be exceeded as a result of the
grant of the Security or the performance of its Secured Ligbilities hereunder,

44 Non-confiict

Neither the execution, delivery or performance by the Chargor under this Deed, nor compliance by it with
the ferms and provisions thereof, nor the consummation of the transactions contemplated hersin or
therain, will,

{1 except as could not, individually or in the aggregale, reasonably be sxpscted to have a Material
Adverse Effect, confravense any applicable law, siatute, rule or ragulation, or any order, wrlt,
injunction or decree of any governmental authority binding on the Chargor;

(i) except as could not, indlvidually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, conflict with or result in any breach or contravention of, or the creation of, any
fien (except for any liens that may arise under the Security Documents) under, or require any
payment to bs made under any contractual obligation to which the Chargor is a party or affecting
the Chargor or the properties of the Chargor or any of its Subsidiaries; or

(it} violate any provision of the constifutional documents, statutes or memorandum and articles of
association of the Chargor.

45 Authorisations

) Except for the registration of the particulars of this Deed at the Companies House in England and
Wales under Section 859A of the Companies Act 2006 and payment of associated fegs, no
approval, consent, exemption, authorisation, or other action by, or notice to, or filing with, any
governmental authority and subject to the registration of this Deed at Companies House in
England and Wales, no material approval, consent, exemption, authorisation, or other action by,
or notice to, or filing with any other person, in each case, is necessary or raquired in connection
with the execution, delivery or performance by, or enforcement against, the Chargor of this Deed,
except for those approvals, consents, exemptions, authorisations or other actions which have
already been obtained, taken, given or made and are in full force and effect.



{in It has the power to enter Into, perform and deliver, and has taken all necessary action {0 authorise
its entry into, performance and delivery of, the Transaction Documents to which it is or will be a
party and the transactions confemplated by those Transaction Documents.

{iii) No limit on its powers will be exceeded as a result of the borrowing, grant of security or ghving of
guaraniees or indemnities contemplated by the Transaction Documents to which it is a party.

4.8 Governing law and enforcement
Subject to the Legal Reservafions:

(a) the choice of govering law of the Finance Documenis will be recognised and enforced in ifs
Relevant Jurisdictions; and

(b) any judgment obtained In relfation to a Finance Document in the jurisdiction of the governing law
of that Finance Document will be racognised and enforced in its Relevant Jurisdiciions.

47 Insolvency

No:

{a) corporate action, legal proceeding or other procedure or step described in clause 24.7
(Insclvency Proceedings) of the Facllities Agreement whether in the United Kingdom of Gibraltar,
or

(b) creditors’ process described in clause 24.8 (Creditors’ process) of the Facilities Agreement

has been taken or, to the knowledge of the Company, threatened in relation (o a member of the Group;
and none of the circumstances described in clause 24.6 (Insolvency) of the Facilities Agreement
applies to a member of the Group.

4.8 No filing or stamp taxes
Under the laws of its Relevant Jurisdiction it is not necessary that the Finance Documents be filed,
recorded or enrofled with any court or other autherity In that jurisdiction or that any stamp, registration,

notarial or similar Taxes or fees be paid on or in relation to the Finance Documents or the transactions
contemplated by the Finance Documents except:

(a) registration of particulars of the Transaction Security Documents at Companies House in England
and Wales under section 859A of the Companies Act 2006 and payment of assoclated fees

which registrations, flings, taxes and fees will be made and paid promptly after the date of the relevant

Finance Document,

4.8 Deduction of Tax

It Is not required to make any deduction for or on account of Tax from any payment it may make under

any Finance Document to a Lender which is:

(a) a Qualifying Lender.

(i) falling within paragraph (a){}} of the definition of Gualifying Lender as defined in the
Facility Agreement;



411

(i) except where a Direclion has been given under section 931 of the ITA in relation {o the
payment concerned, faling within paragraph (a){if) of the definition of Qualifying Lender,;
or

(il falling within paragraph (b of the definition of Gualifying Lender; or

a Treaty Lender and the payment is one specified in a direction given by the Commissioners of
Revenue & Customs of England under Regulation 2 of the Double Taxation Relief (Taxes on
Income) {General) Regulations 1570 (S1 1970/488).

No defauit

No Event of Default and, on the date of this Agreement and the Closing Date, no Defauit is
continuing or is reascnably Tkely to result from the making of any Loan or the entry into, the
performance of, ot any fransaction contemplated by, any Transaction Document,

No other event or circumstance is outstanding which constitutes {or, with the expiry of a grace
period, the giving of notice, the making of any determination or any combination of any of the
foregoing, would constitule) a default or termination event (howevér described) under any other
agreement or instrument which is binding on it or any of its Subsidiaries or to which its (or any of
its Subsidiaries'} assats are subject which has or is reasonably likely to have a Material Adverse
Effect.

No misleading information

Save as disclosed in writing to the Agent and the Arranger prior to the date of this Deed:

(@)

(o)

any material factual information contained in the Information Package was true and accurate In
all material respects as at the date of the relevant report or documant confaining the information
or {as the case may be) as af the date the information is expressed to be given,

the Base Case Mode! has been prepared in accordance with the Accounting Principies as applied
to the Qriginal Financial Statemants, and the financlal projections contained in the Base Case
Model have been prepared on the basis of recent historical information, are fair and based on
reasonable assumptions and have been approved by the board of directors of the Parent;

any financial projection or forecast contained in the information Package has been prepared on
the basis of recent histerical information and on the basis of reasonable assumptions and was
fair (as at the date of the relevant report or document containing the projection or forecast) and
arrived at after careful consideration;

the expressions of opinion or intention provided by or on behalf of an Obligor for the purposes of
the Information Package were made after careful cansideration and (as at the date of the relevant
report or document containing the expression of opinion or intention} were fair and based on
reasonable grounds,

no event or circumstance has occurred or arisen and no information has been omitted from the
Information Package and no information has been glven or withheld that results in the
information, opinions, intentions, forecasts or projections contained in the Information Package
being untrue or misleading in any material respect; and



)

all other written information provided by any member of the Group (including its advisers) to a
Finance Party or the provider of the Report was true, complete and accurate in all material
respacts as at the date it was provided and is not misleading in any respect.

The representations and warranties made with respect to the Report are made by the Company in this
clause 4,11 only so far as it is aware after making due and careful enquiries.

4.12

(a)

Original Financial Statements

fts Original Financial Statemenis were prepared In accordance with the Accounting Principles
consistently applied unless expressly disclosed to the Agent In writing to the contrary.

its unaudited Criginal Financial Statements fairly present its financial condition and its results of
operations for the relevant Manth or Financlal Quarter unless expressly disclosed to the Agent in
writing to the contrary prior fo the date of this Agresment.

its audited Criginal Financial Statements fairly presant its financial condition and its results of
operations during the relevant financial year unless expressly disclosed to the Agent In writing to
the contrary prior to the date of this Agreement.

Thare has been no material adverse change in its assets, busingss or financial condition {or the
assets, business or consolidatad financial condition of the Group, in the case of the Parent) since
the date of the Accountants' Report.

its most recent financial statemeants delivered pursuant to clause 21.1 {Financial Statements} of
the Facilities Agreement;

have been prepared In accordance with the Accounting Principles as applied to the Original
Financial Statements and the Base Case Model: ang

fairly present its consolidated financlal condition as at the end of, and its consolidated resuits of
operafions for, the period to which they relate.

The budgets and forecasts supplied under the Facilities Agreement were arrived at after careful
consideration and have been prepared in good faith on the basis of recent histerical Information
and an the basis of assumptions which were reasonable as at the date they were preparsd and
supplied.

Since the date of the most recent financial statements delivered pursuant fo 21.1 (Financial
Statements) of the Facllity Agreement there has been no material adverse change in the assets,
business or financial condition of the Group.

No proceedings

No litigation, arbitration or administrative proceedings or investigations of, or before, any court,
arbitral body or agency which, if adversely determined, are reasonably likely to have a Material
Adverse Effect have (lo the best of its knowledge and bslief (having made due and careful
enquiry)) been started or threatened against it or any of its Subsidiaries.

10



(c)
4.17

No judgment or order of a court, arbitral body or agency which is reasonably likely to have a
Material Adverse Effect has (fo the best of its knowledge and belief (having made due and careful
enquiry}) besn made against it or any of its Subsidiaries.

Na breach of laws

It has not (and none of its Subsidiaries has) breached any law or regulation which breach has or
is reasonably likely {0 have a Material Adverse Effect.

No labour dispuites are current or, to the best of its knowledge and belief {having made due and
careful enquiry}, threatened against any member of the Group which have or are reasonably
likely to have a Material Adverse Effect.

Environmental laws

The Company is In compliance with ciause 18.3 of this Deed and fo the best of its knowledge
and belief (having made due and careful enquiry) no circumstances have occurred which wotld
prevent such compliance in a manner or to an extent which has or is reasonably likely to have a
Material Adverse Effect.

No Environmental Claim has been commenced or (to Ihe best of its knowledge and belief (having
made due and careful enquiry}) is threatened against any member of the Group where that claim
has or is reasonably likely, if determined against that member of the Group, to have a Material
Adverse Effect.

Taxation

It is not (and none of its Subsidiaries is) materially overdue in the filing of any Tax returns and it
is nol (and none of its Subsidlaries is) ovardué in the payment of any amount in respect of Tax
of £10,000 (or its equivaient in any other currency) or more.

No claims or investigations are being, or are reasonably likely to be, made or conducted against
it {or any of its Subsidiaries) with respect {o Taxes such that a liability of, or claim against, any
member of the Group of £10,000 {or its equivalent in any other currency) or more is reasonably
likely to arise.

It is resident for Tax purposes only in its Original Jurisdiction.

Anti-corruption law

It has conducted its businesses In compliance with applicable anti-corruption laws and has instituted
and maintained policies and procedures designed to promote and achieve compliance with such laws.

418
(2)

(b

Security and Financlal Indebtedness

No Security or Quasi-Security exists over all or any of the present or future assets of any member
of the Group other than as permitted by the Facilities Agreement or this Deed.

it does not have any Financial Indebtedness outstanding other than as permitted by the Facilities
Agreement or this Deed.

11



419 Ranking

Subject to the Legal Reservations and any abligations mandatorily preferred by law applying to
companies generally, the Transaction Security has or will have first ranking priority and it is not subject
to any prior ranking or pari passu ranking Security.,

4.20  Good title to assets

Subject to any Permited Security, it and each of its Subsidiaries has a good, valid and marketable fitle
to, or valid leases or licences of, and all necessary Authorisations t0 use, the assets necessary o carry
an its business as presently conducted.

421  Legal and beneficial ownership

it and each of its Subsidiaries is the sole legal and beneficial owner of the respective assets over which
it purports to grant Security.

422  inteliectual Property

it and each of ifs Subsidiaries:

(a} is the sole tegal and beneficial owner of or has licensed to it on normal commercial terms all the
inteliectual Property which is matetial In the context of its business and which is required by it in
arder to carry on is business as it is being conducted and as contemplated in the Base Cagse
Model:

(b} does not (nor does any of ils Subsidiaries), in carrying on its businesses, infringe any Intellectual
Property of any third party in any respect which has or is reasonabty likely to have a Material
Adverse Effect; and

(c) has, to the extent it considers it commercially reasonable {taking Info account the costs and
resources required and the related benefit to the Group) taken all formal or procedural actions
(including payment of fees) required to mainiain any material Intellectual Property owned by it
which Is required by it In order to carry on its business as it is being conducted.

4.23 Accounting Reference Date

The end of the annual accounting period of each of the Company is the Accounting Reference Date.
4.24  Centre of main interests and establishments

For the purposes of Regulation (EL) 2015/848 of 20 May 2015 on insolvency procesdings (recast)
(Reguiation), its centre of main interest (as that term is used in Article 3{1) of the Regulation) is

situated in ifs Original Jurisdiction and it has no "establishment” (as that term is usad in Article 2(10) of
the Regquiation) in any other jurisdiction.

4.25 Pensions

{a) Neither it nor any of its Subsidiaries is or has al any time been an employer of an occupational
pension scheme which is not 2 money purchase scheme.

{b] Neither it nor any of its Subsidiaries Is or has at any ime been "connected” with or an "associaig’
of (as those terms are used in sections 38 and 43 of the Pensions Act 2004 of the England and
Wales}) such an employer,
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4.26

No adverse consequences
itIs not necessary under the laws of its Relevant Jurisdictions:

(i} in order o enable any Finance Party to enforce its rights under any Finance Document;
or

(ii) by reason of the execution of any Finance Document or the performance by it of its
obligations under any Finance Document,

that any Finance Party should be licensed, qualified or otherwise entitled to carry on business
in any of its Relevant Jurisdictions.

No Finance Party Is or wilt be deemed to bg resident, domiciled or carrying on business in its
Relevant Jurisdictions by reason only of the execution, performance and/or enforcement of any
Finance Document.

Sanctions

Neither it nor any of its Subsidiaries, nor any directors, officers or employees of it or any of its
Subsidiaries:

(i} is a Restricted Party or is sngaging in or has engaged In any transaction or conduct that
could result in it becoming a Restricted Party;

{ii) has recelved notice or Is otherwise aware of any claim, proceeding or investigation
involving it with respect to a breach of applicable Sanctions;

{iii) is engaging or has engaged in any fransaction that evades or avoids, or has the purpose
of evading or avoiding, or breachss or attempts to breach, directly or (so far as it is aware
having made due and careful enguiry) indirectly, any Sanctions applicable to it; or

(iv) has engaged oris engaging, directly or (s far as it is aware having made due and careful
enguiry) indirectly, in any trade, business or other activities with or for the benefit of any
Restricted Parly.

No Loan, nor the proceeds from any Loan, has been used, directly or {so far as it is aware having
made due and careful enquiry) indirectly, fo lend, contribute, provide or has otherwise been made
available to fund any aclivity or business in any Sanctions Authority or to fund any activity of or
business with any Restricted Party, or in any other manner that resulted in any violation by any
person of Sanctions.

Times when representations madse

All the representations and warranties In this clause 4 are made on the date of this Deed,

(i) The repeating representations contained in clauses 4.12 (a) to 4.12 {d) (inclusive) are
deemed to he made by the Company and the representations set out in clauses 4.3, 4.4,
4.5(1), 4.29 and 4,30 are deemed 0 be made by the Chargor and the Company (as
applicable):.

13



4,28

(A} on the date of each Utilisation Request;

{(8)  oneach Utilisation Date;

(C)  on the first day of each Intsrast Period;

(D)} on the date of each Incremental Facility Notice; and
(E}) on each Establishment Date.

{i The repealing representations contained in clauses 4.12 (a) fo 4.12 (d) (inclusive) will
cease to be deemed to be made by the Company once subsequent financial statements
have been delivered under the Facilities Agreement.

Each representation or warranty deemed to be made after the date of this Deed shall be deemed
to be made by reference 1o the facts and circumstances existing at the date the representation
or warranty Is deemed 10 he made.

The Shares

Asg of the date hereof:

4.30

The Chargor Is the sole legal and beneficial owner of the Shares,

The Shares and, to the extent applicable, the ather Securify Assets, are fully paid up and
constitute 100% of the entire issued share capital in the Company; and

The Shares are duly issued and non-assessable.

Other Security interest

Save for the security created pursuant to the Original Share Charge, the Security Assets are free from
any Security Interest.

5.

5.1

UNDERTAKINGS

Duration

The undertakings in this Clause 5 remain in force until the release in accordance with Clause 17.

Cails and other obligations

The Security Agent shall not be required to perform or fulfil any Secured Liabilities of the Chargor
in respect of the Security Assets or o make any payment, or to make any enquiry as to the nature
or sufficiency of any payment recaived by i or the Chargor, or to present or file any claim or take
any other agtion to collect or enforce the payment of any amount to which it may have been or to
which it may be entitled under this Deed at any time or fimes.

After the Security becomes enforceable, if the Security Agent (or the Security Agent's nominee)
in its capacity as registered holder of the Shares receives an offer of rights to subscribe for Shares
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6.2

it shall notify the Chargor and the Chargor shall be entitied to sell (or allow to be sold) such rights
nil pald and apply the proceeds in accordance with Clause 12, provided that If the Chargor put
the Security Agent in sufficlent funds within the period allowsd for the acceptance of such rights
the Security Agent (or the Security Agent's nominee) shall take up such rights and the shares
50 subscribed shall form part of the Security Assets,

The Chargor must on each occasion on which the Company issues and/or allots further shares
to the Chargor:

(i) promptly deposit with the Security Agent or, as the Securily Agent may direct, all
original certificates and other decuments of titls or evidence of ownership in relation
to the Security Assats in the name of the Chargor;

(ii) promptly deposit with the Security Agent or, as the Security Agent may direct,
undated stock transfer forms of the Security Assets duly executed by the Chargor in
blank.

The Security Agent is not obliged to:
(i) perform any obligation of the Chargor;

(if} make any payment; o

{iii} make any enguiry as to the nature or sufficiancy of any payment received by it or the
Chargor,

in respect of any Securily Asssts.
DIVIDENDS AND VOTING
Prior to an Event of Default

Until the occurrence of a Declared Default , the Chargor shall be entitied to exercise ali voting
and other rights in refation to the Shares,

Until the occurrence of a Declared Default , the Chargor shall be entitled to recsive and retain all
Dividends.

On the occcurrence of a Declared Defauit

On the occurrence of a Declared Default | the Security Agent shali be entitled to cause the Shares to be
registered in its name {subject to the approval of the Gibraltar Financial Services) and may (in the name
of the Chargor and otherwise without further consent or authority from the Chargor) {ake any of the
following actlons in its sole discretion:

(@)

{b)

axercise or refrain from exercising any voting rights in respect of the Shares and revake, or cause
{0 be revoked, any proxies given pursuant to Clause 6.1,

apply all dividends, interest and other monies arlsing from the Shares as if they were proceeds
of sale under this Deed,



exercise or refrain from exercising the rights of a legal owner of the Shares, including the right,
In refation to the Company, to participate in:

(i} the reconstruction, amaigamation, sale or other disposal of the Shares (including
the exchange, conversion or reissue of any Shares as a conseguéence thereof),

(i) the raalisation, modification or variation of any rights or liabilities attaching to any
such Shares,

(i) the exercise, renunciation or assignment of any right to subscribe for any such
Shares, and
{iv) exercise (or enable its nominea or nominees o exercise) any other rights or

powers atfaching to the Securily Assets,

and all rights resulting from any such action shali form part of the Security Assets, without any further
consent or authority on the part of the Chargor and irrespective of any direction given by the Chargor.

On the oceurrence of a Declared Default if any Security Asset remaing registered in the name of the
Chargor, the Chargor irrevocably appoints the Security Agent or its nominee as its proxy o exercise all
voting rights in respect of those Security Assets at any time after this Deed has become enforceabls.

7.

(a)

WHEN SECURITY BECOMES ENFORCEABLE

The Security consfitutad by this Deed shall become immedialely enforceable and the powsr of
sale and other powers conferred by Section 19 of the Act, as varied or amended by this Deed,
shall be immadiately exercisable, in each case, upon the oceurrence of a Declared Defaut .

After the Security constituted by this Deed has become enforceable, the Security Agent may
enforce all or any part of the Security at any time and in any manner as directed in accordance
with the Facilities Agreement and the Finance Documents.

ENFORCEMENT OF SECURITY
(Ganeral

After the security constituted by and/or created under or pursuant o this Deed from time to time
has becoma enforceable, the powers of sale under the Act and all other powers of the Security
Agent {including those under the Financial Coliateral Act) shall immediately be exercisable
without notice to the Chargor or priar authorisation (other than from any court) and the Security
Agent may in its absolute discretion enforce all or any part of the security constituted by andfor
created under or pursuant to this Deed in the manner and on the terms as It sees fit.

The statutory power of sale shall arise on the execution of this Deed (and the Secured Liabilities
shall be deemed to have become due and payable for that purpose), provided that the Security
Agent shall not exercise such power of sate until the security constituted by and/or created under
or pursuant to this Deed has become enforceable.
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(c} Any restriction imposed by law on the power of sale (including under section 20 of the Act) oron
the right of a mortgagee fo consolidate mortgages (including under section 17 of the Act) does
not apply to the security constituted by andfor created under or pursuant to this Deed and the
Securily Agent or any Receiver, Administrative Recelver or Administrator shall have the right to
consolidate all or any of the security constituted by andfor created under or pursuant to this Deed
with any other Security Interast In existence at any time.

82 Shares

After the security constituted by this Deed has become enforceable, the Security Agent may exercise (in
the name of the Chargor and without any further consent or authority on the part of the Chargor) any
nowers or rights which may be exercised by the person or persons in whose name any Share are
registered or who is the holdar of any of them or atherwise (including alt the powers given o truslees by
the Trustees Act 1835 of Gibraltar in respect of securities or property subject to a trust} including (without
limitation);

(a) to sefl, transfer, assign, exchange or otherwise dispose of all or any of the Security Assets In any
manner permitied by law upon such terms as the Administrative Agent shall in the exercise of its
reasonable discretion determing in accordance with the Facilities Agreement;

(b} collect, recover or compromise and give a good discharge for any moneys payable to the Chargor
in respect of the Security Assets or in connaction with them; and

{c) act generaily in relation to the Security Assets in such manner as the Securify Agent is directed
in accordance with the Facilities Agreement.

8.3  Noliability as mortgagee In possession

Neither the Security Agent nor any Receiver will be liable, by reason of entering Into possession of a
Security Asset, to account as morigagee in possession or for any loss on realisation or for any defaulf or
omission for which a mortgagee in possession might be liable for any reason other than for their own bad
faith, gross negligence or wiiful misconduct.

84  Agentof the Chargor

Each Recejver is deemed to be the agent of the Chargor for all purposes and accordingly Is deemed (o
be in the same position as a Receiver duly appointed by a morigagee under the Act, The Chargor along
shall be responsible for his contracts, engagements, acts, omissions, defaults and losses and for liabilities
Incurred by him and the Security Agent shall not incur any liability {either o the Chargor or to any other
nerson) by reason of the Security Agent making his appoiniment as a Receiver or for any other reason
other than for their own bad faith, gross negligence or wilful misconduct.

8.5 Privileges
At any time while there shall have occurred and be continuing an Event of Default, each Receiver and
the Security Agent is entitled to all the rights, powers, privileges and immunities conferred by the Acton

morigagees and receivers when such receivers have been duly appointed under the Act, except that
Section 20 of the Act does not apply.
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8.8  Protectlon of third parties

Save for the Chargor, no parson (including a purchaser) dealing with the Security Agent or a Receiver or
its or his agents will be concerned {0 enquire:

{a) whether the Secured Liabllities have become payable; or

{b) whether any power which the Security Agent or the Recsiver is purporting to exercise has
bacome exercisable or is being properly exercised; or

(c) whether any money remains due under the Security Documents;
{d) how any money paid to the Securlty Agent or to the Receiver is to be applied;

(e)  whether the security constituted by and/or created under or pursuant to this Deed has arlsen or
become exercisable or enforceable;

(f) as to the necessity or expediency of the stipulations and conditions subject to which any sale of
any Security Assets shail be made, or otherwise as io the propriety, regularity or validity of any
sale of any of he Security Assets.

8.7 Other powers

At any time while there shall have occurred and be continuing an Event of Default and the Security Agent

shaill have notified the Chargor of the exercise of ils rights under Clause 7, 10 the extent not prohibited by

the Facilities Agreement, the Security Agent may:

{a) do all other acts and things which it may reasonably consider desirabig or necessary for realising
any Security Asset or incidental or conducive to any of the rights, powers or discretions conferred
upon it under or by virtue of this Deed;

(b} exarclse in relation to any Security Asset ali the powers, authorities and things which it would be
capable of exercising if it were the absolute beneficial owner of that Security Asset; and

{c) use the name of the Chargor for any of the above purposes.

9. RECEIVER

81 Appointment of Recelver or Adminisirative Receiver

At any lime after the security constituted by and/or created under or pursuant to this Deed becomes
enforceabls, andfor (i) any corporate action or other steps are taken or legal proceedings started by or
in respect of the Chargor or any Obligor or guarantor under any Securlty Document with a view to the
appeintment of an Administrator, and/or {iii) if the Chargor so requests, the Security Agent may without
further notice, under seal or by writing under hand of a duly authorised officer of the Security Agent .

(a) appoint any person or persens to be a Receiver of all or any part of the Securily Assets or, o the
extent any security constituted by and/or created under or pursuant to this Deed is a floating
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9.2

charge, appoint any person or persons to be an Administrative Receiver {provided that, without
prejudice to any other provision of the Finance Documents or under any law,; and

from lime to time remove any person appointed to be a Receiver under the terms of this Deed
immediately upon giving written notice of such removal and appoint another in his place In
accordance with the Insolvency Act 2011,

More than one Appointment

Where more than one person is appointed Receiver and/or Administrative Receiver, they will have power
to acl separately (Unless the appointment by the Securily Agent specifies to the contrary).

9.3

9.3.1

932

§.3.3

9.4

9.4.1

942

9.5

8.5.1

Additional Powers

The powers of appointing a Receiver andfor Administrative Recelver conferred by this Deed shall
be in addition o ali statutory and olher powers of the Security Agent under the Act, the Land Law
and Conveyancing Act and the Insolvency Act 2011 or otherwise and shall be exercisable without
the restrictions contained in section 24 of powers of the Act or otherwise.

The power to appoint a Receiver andfor, to the extent any charge constituted by and/or created
under or pursuant to this Deed is a floating charge, an Administrative Receiver {in either case
whether conferred by this Deed or by slatute} shall be and remain exercisable by the Security
Agent notwithstanding any prior appointment in respect of all or any part of the Security Assets.

Entirely without prejudice to the provisions of clause 9.3 (Additional Powers), the Security Agent
may, from time fo tima, determine the remuneration of any Receiver appointed and Section 24(6)
of the Act shall be varied accordingly. A Receiver shall be enfitied to remuneration appropriate
{0 the work and responsibilities involved upon the basls of charging from time to fime adopled by
the Receiver in accordance with the prevaiiing reasonable practice of his firm.

Agent of the Chargor

Any Recelver and/or Administrative Receiver shall be the agent of the Chargor and the Chargor
shall be solely responsible for his acts defaults, for his remuneration and expenses, and shall be
liable on any agreements or engagements made or enterad into by him/them.

Neither the Security Agent nor any Finance Party will incur any fiability (either to the Chargor or
to any other person) by reason of the appointment of a Recsiver and/or Administrative Receiver,

Powers of Receiver and Administrative Receiver

A Receiver shall have (and shall be entitled o exercise), in relation to the Security Assets over
which he is appointed, and in addition to alf the powers conferred under the Act and the
Insolvency Act 2011 (or any analogous legislation in any Relevant Jurisdiction), the following
powers (as the same may be varied or extended by the provisions of this Deed);

(a) all of the powers of an Administrative Receiver under the Insoivency Act 2011 {whether

or not the Receiver is an Administrative Recelver) which are, in each case, deemed
incorporated In this Deed, subject only as varied and/or extended by this Deed;
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952

8.6

8.6.1

96.2

(b) all of the powers conferred from time to time on receivers, mortgagors and mortgagees
in possession by the Act which are, in each case, deemed incorporated in this Deed,
subject only as varied andfor extended by this Deed;

{c) all of the powers and rights of a legal and beneficial owner and the power to do or omit
to do anything which the Chargor itself could do or omit to do; and

(d) the power to da ail things which, in the opinion of the Receiver are Incidental to any of
the powers, functions, authorities or discretions conferred or vested in the Receiver
pursuant o this Dead ar upon receivers by statue or law generally (including the bringing
or defending of proceedings in the name of, or on behalf of, the Chargor; the collection
and/or realisation of ihe Security Assets (or any part thereof) in such manner and on
such terms as the Receiver sees fit; and the exscution of documants in the name of the
Chargor {whether under hand, or by way of deed or by utilisation of the company seal of
the Chargor)).

An Adminisirative Receiver shall have {and shall be enfitled to exercise), in addition to all the
powers conferred under the Insolvency Act 2011 {and any powers conferred under the UK
Insolvency Act or any anafogous fegislation in any Relavant Jurisdiction) the following powers
(as the same may be varied or extended by the provisions of this Deed)

{a) all of the powers conferred from lime to fime on receivers, mortgagors and morigagees
in possession by the Act which are, in gach case, deemed incorporated in this Deed,
subject only as varied andfor extended by this Deed;

(b) all of the powers and rights of a legal and beneficial owner and the power to do or omit
to do anything which the Chargor tiself could do or omitto do; and

(c} the power to do all things which, in the opinion of the Administrative Receiver are
incidental to any of the powers, functions, autharities or discretions conferred or vested
in the Adminisirative Recsiver pursuant {o this Desed andlor, so far as permitied by law,
upon receivers by stalue or law generally (including the bringing or defending of
proceedings in the name of, or on behalf of, the Chargor; the collection and/or realisation
of the Security Assets {or any part thereof) in such manner and on such terms as the
Administrative Receiver sees fit; and the execution of documents in the name of the
Chargor {whether under hand, or by way of deed or by utilisation of the company seal of
the Chargor)).

Appointment of Administrator

Subject to the Security Agent having the powsr io appoint an Administrative Receiver under
clause 9.1 of this Deed the Security Agent may, to the extent any security constltuted by andfor
created under or pursuant to this Deed is a floating charge, without notice to the Chargor, appoint
any parson or persons as an Administrator pursuant fo section 48 of the Insolvency Act 2011.

Any appointed Administrator shall be the agent of the Chargor and the Chargor shail be solely

responsible for his acts, defaults, for his remuneration and expenses, and shall be liable on any
agreements or engagements made or entered inte by him/them.
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96.3 The Security Agent may apply to the court for an order removing an Administrator from office
and may by notice in wiiting in accordance with this clause appoint a replacement for any
Administrator who has died, resigned, been removed or who has vacated office upon ceasing to
be gualified.

964 An Administrator shall have {and shall be entitled to exercise), all the powers conferred under
the fnsoivency Act 2011 and {without prejudice to powers conferred (if any) on them by the UK
(nsolvency Act).

97 Removal

The Security Agent may by wiiting under its hand (subject to any requiremeant for an order of the court in
the case of a Collateral receiver or similar appointment in Gibraltar);

(a) remove any Receiver appoinied by it; and

(b) whenever i desms it expedient, appoint a new Receiver in the place of any Receiver whose
appeintment may for any reason have terminated.

93 Remuneration

The Security Agent may fix any reascnable and documented remuneration of any Receiver appointed by
it,

89  Relationship with Security Agent

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed (either
expressly orimpliediy) upon a Receiver of the Security Assets may after the security created hy this Deed

becomes enforceable be exercised by the Security Agent in relation to any Security Asset without first
appointing a Recelver or notwithstanding the appointment of a Receiver.

910  Limitation of Liability
The Security Agent shall not ba in any way llable or responsible to the Chargor or any third party for any

loss or liability arising from any act, default, omission or misconduct on the part of the Receiver for any
reason ofner than its own bad faith, gross negligence or wilful misconduct.

10.  POWERS OF RECEIVER

101 General

{a) Each Receivar has, and is entitled to exercise, all of the rights, powars and discrefions set ouf
below in this Clause 10 in addition {o those conferred by the Act on any recelver appotnted under
the Act andfor the Insclvency Act 2011 {and in addition to any conferred by any analogous
lagisiation including the UK Insolvency Act).

(b} if there is more than one Receiver holding office at the same time, each Receiver may (unless

the document appointing him states otherwise) exercise all of the powers conferred on a Raceiver
under this Deed individually and to the exclusion of any other Receivers.
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10.2

Receiver's Powers

At any time while there shall have occurred and be continuing an Event of Default and the Security Agent
shall have appointed and not removed a Receiver, a Receiver may.

(a)
(b)
(c)

0

Take immediate possession of, get in and collect any Security Assets.
Carry on the business of the Chargor as it relates to the Security Assets as he thinks fit.

Appoint and discharge managers, officers, agents, accountants, servants, workmen and others
for the purposes of this Deed upon reasonable and documented terms as to remuneration or
otherwise and discharge any such persons appointed by the Chargor.

Sell, exchange, convert into money and reafise any Security Asset by public auction or private
contract and generally in any manner and on any lerms which he thinks proper. The
consideration for any such fransaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such censideration may be payable in a
fump sum or by instalments spread over such period as he thinks fit.

Settle, adjust, refer {o arbitration, compromise and arrange any claims, accounls, disputes,
questions and demands with or by any person who is or claims to be a craditor of the Chargor or
relating in any way to any Securify Asset.

Bring, prosecute, enforce, defend and abanden all actions, suits and proceedings in relation o
any Security Asset which may seem to him to be expedient.

Give valid receipts for all moneys and execute all assurances and things which may be proper
or desirable for realising any Security Asset,

Delegate his powers ih accordance with Clause 13.

Do all other acts and things which he may consider desirable or necessary for realising any
Security Asset or incidental or conducive to any of the rights, powers or discretions conferred on
a Receiver under or by virtue of this Deed, and

exercise in retation to any Securlly Asset afl the powers, authorities and things which he would
be capabie of exercising if ne were the absoiute beneficial owner of the same,

and may use the name of the Chargor for any of the above purposes.

1.

1.1

1.2

APPLICATION OF PROCEEDS

The Security Agent or any Receiver shall apply moneys received by them under this Deed after
the Security created under this Deed has become enforceable in accordance with the
intercreditor Deed,

Clause 12.1 will override any appropriation made by a Chargor,
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12. DELEGATION

The Security Agent and any Receiver may delegate by power of attorney or in any other manner to any
person any right, power or discretion exercisable by the Security Agent under this Deed. Any such
delegation may be made upon the terms (including power to sub-delegate) and subject to any reguiations
which the Security Agent or such Receiver {as the case may be) may think fit. Neither the Security Agent
nor any Recelver will be In any way liable or responsibie to the Chargor for any loss or liability arising
from any act, default, omission or misconduct on the part of any such delegate or sub-delegate save in
the case of fraud or bad faith, wilful misconduct or gross negligence by the Security Agent or the Receiver.

13.  FURTHER ASSURANCES

131 The Chargor and the Company shall each promptly upon request by the Security Agent or any
Receiver, Adminisirative Receiver or Administrator, at the Chargor's and the Company’s own
and sole expense, fake whatever action the Securify Agent, any Receiver, Administrative
Receiver or Administrator may require for: '

{a) creating, perfecting, maintaining and/or protecting any security constituted by andfor
created under or pursuant to, andfor intended to be constituted by and/or created under
or pursuant to, this Deed;

(b} facilitating the reatisation of any Securily Asset andfor the enforcement of any security
constiluted by and/or created under or pursuant to, and/or intended to be constifuted by
and/or created and/or subsisting under or pursuant to, thils Deed;

() exercising andfor facllitating the exercise of any right, power or discration conferred on
the Security Agent , any Receiver, Adminisirative Receiver or Administrator or any of
their respective delegates or sub-delegates in respect of any Securily Asset; or

{d) creating, perfecting and/or protecting security in favour of the Security Agent {equivalent
to the security intended fo be constituted by and/or created under or pursuant fo this
Deed) over any Security Asset situated in any jurisdiction outside Gibraltar,

13.2  This includes {entirely without prejudice 1o the genarality of the foregoing provisions of this clause
13 (Further Assurance)):

(a)  the re-execution of this Deed;

(b) the execution of any legal and/or equitable mortgage, charge, transfer, conveyance,
assignment or assurance of any property, whether {0 tha Security Agent or to ifs
nomines; and

{c) the giving of any notice, order or direction and the making of any filing or registration,

which, in any such case, the Security Agent (or the Recsiver, Administrative Receiver
Administrator as appropriate) may think necessary or desirable.
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14.

14.1

14.2

18.

18,1

POWER OF ATTORNEY

The Chargor hereby, by way of security, lrrevocably appoints the Security Agent and (jointly and
severally) each and every Receiver and/or Administrative Receiver andfor Administrator under
this Deed to be the attorney of the Chargor {with full power of substitution and delegation) and in
its name and on its behalf and as its act and deed or otherwlse (or in the name of the Security
Agent, Receiver, Administrative Receiver or Administrator) fo take any action, o sign, execute,
seal, deliver, complete any blanks in and otherwise perfect any deed, transfer, assurance,
agreement, instrument or act which such Receiver, Administrative Receiver, Administrator and/or
the Security Agent ray consider expedient in the exsrcise of any of his or its powers or in respect
of the Chargaor's Secured Liabilities under this Deed, including (but without limitation):

{a} to execule any transfer, bill of sale or other assurance in respect of the Security Assets;
{b) to exercise all the rights and powers of the Chargor in respect of the Security Assets;
{c) to ask, require, demand, receive, compound and give a good discharge for any and ali

moneys and claims for moneys due and to become due under or arising ouf of any of
the Security Assets;

{d) {o endorse any cheques or other instruments or orders in connection with any of the
Security Assets;
(&) fo make any claims or to take any action or to institute any proceedings which the

Security Agent considers to be necessary or advisable to protect the security created
by this Deed; and

{f to take any action which the Chargor is obliged to take under this Deed,

The power of attorney hereby granted is to secure the parformance of Secured
Liabilities owed to the donees within the meaning of the Powers of Attorney Act.

The Security Ageni, each Recelver and/or Administrative Receiver and/or Administrator and any

of their delegates or sub-delegates shall only be able to exercise a power of attorney under this

Deed

(@) following the occurrence of an Event of Default which is continuing; or

{b) if the Chargor has failed to comply with any obligation which it ought or has agreed fo do
under this Deed and which it has failed to do within 5 Business Days following a request
from the Security Agent fo undertake such execution or action.

PRESERVATION OF SECURITY

Continuing security

The Security constituted by this Deed shall be a continuing sacurily and will extend to the ultimate balance
of the Secured Liabiliies regardless of any intermediate payment or satisfaction of the whole or any part
of the Secured Liabilities (other than a Discharge of the Secured Liabiiities).
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152 Reinstatement

If any discharge (whether in respect of the Secured Liabilities of any or all of the Finance Parties or any
security for those Secured Liabiliies or otherwise} or arrangement is made in whole or in part on the
faith of any payment, security or other disposition which is avoided or must be restored on insolvency,
liquidation or otherwise without limitation, the liabilities of the Chargor under this Deed will continue as If
the discharge or arrangement had not occurred. The Security Agent {or Its appointed nominees) shall be
entitled to recover the value or amount that Security or payment from the Chargor as if the payment,
discharge, avoidance or reduction had not occurred.

153  Waiver of defencas

Subject to Clause 16 and any act sxpressly releasing or otherwise exonerating the Chargor from its
Secured Liabilities under this Deed or affecting such obligations, the Secured Liabilities of the Chargor
under this Deed and this security shall not be affected by any act, omission or circumstances which, but
for this provision, mignt operate to release or otherwise exonerate the Chargor from its Secured Liabilities
under this Deed or affect such Secured Liabilities in whole or in part, including but not limited to {whether
or not known to the Lenders or the Security Agent):

(a) any time or waiver granted to, or composition with, any or all of the Finance Parties or other
person (other than one granted by the Security Agent),

(b} the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any or all of the Finance
Parties ar other person or any non-presentment or non-observance of any formality or other
requirement in respect of any instruments or any failure to realise the full value of any security;

(c) any incapacity or lack of powers, authorily or legal personalify of or dissolution or change In the
members or status of, any or all of the Finance Parties or any other person;

{c) any amendment, supplement or other modification of the Facilities Agreement {other than to the
gxtent expressly contemplated by the terms of any such amendment, supplement or other
modification);

(e) any unenforceability, illegality, frustration or invalidity of any obligation of any person under any
Security Document as if there were no unenforceability, illegality or Invalidity; and

(f any postponement, discharge, reduction, non-provability or other similar circumstance affecting
any obligation of any or all of the Finance Partles resulting from any insolvency, liquidation or
dissolution proceadings or from any law, regulation or order so that each such obligation shalt for
the purposes of the Chargor's obligations under this Deed be construed as if there were no such
circumstance.

154  Immediate recourse
The Chargor walves any rights it may have of first requiring the Security Agent (or any trustee or agent

an its behalf) 1o proceed against or enforce any other rights or security or claim payment from any persen
before claiming from the Chargor under this Deed.
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15.5  Appropriations

Untif Discharge of the Securad Liabilities, the Security Agent (or any trustes or nominee on its behalf)
may:

{a) refrain from applying or enforcing any other moneys, security or rights held or received by the
Security Agent (or any trustee or agent on its behalf} in respect of those amounts, or apply and
enforce the same In such manner and order as it sees fit {whether against those amounts or
otherwise) and the Chargor shall not be entitled to the benefit of the same; and

(b) hold in a suspense account any meneys received from the Chargor or on account of the llability
of the Chargor under this Deed.

it is understood, for avoidance of doubt, that the Security Agent shall not have any of the foregoing rights
unless there shall have occurred and bs continuing an Event of Default and the Security Agent shall
have notified the Chargor of the exercise of its rights under Clause 8.

15.6  Non-competition

Until & Discharge of the Secured Liabilitles, the Chargor shall not, during an Event of Default and after a
claim has been made or by virtue of any payment or performance by it under this Deed:

{a) be subrogated to any rights, security or moneys held, received or receivable by any Lender
{or any frustee or agent on its behalf} or ba entitled to any right of contribution or indemnity in
respect of any payment made or moneys received on account cf the Chargor's liability under
this Deed,

(b claim, rank, prove or vole as a creditor of any or all of the Finance Parties in competition with
any Lender (or any trustee or agent on its behalf); or

(c) receive, claim or have the benefit of any payment, distribution or security from or on account
of any or all of the Finance Partles, or éxercise any right of set-off as against any or all of the
Finance Parties.

If an Event of Default shall have occurred and be continuing, the Chargor shall hold in trust for and
torthwith pay or transfer fo the Security Agent any payment or distribution or benefit of security received
by it contrary fo this Deed.

15.7  Additional security

The security granted by this Deed is in addition to and is not in any way prejudiced by any other security
now or subsequently held by the Security Agent for any of the Secured Liabllities .

16.  RELEASE
(a) This Deed shall remain in full force and effect and be binding In accordance with and to the extent
of its terms upen the Chargor and the successors and assigns thereof and shall inure 1o the

benafit of the Security Agent and the other Secured Parties and thelr respective successors,
endorsees, fransferees and assigns until the expiry of the Security Period,
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(b) if any of the Shares shall be Disposad of by the Chargor in a transaction expressty permitted by
the Facilities Agreement, then, the Security Agent | at the request and sole expense of the
Chargor shall execute and deliver to the Chargor all releases or other documents reasonably
necessary of desirable for the release of the Liens created hereby on such Shares provided that
the Chargor shall have delivered to the Security Agent | at least tan (10} Business Days prior to
the date of the proposed release, a writlen request for release identifying the Chargor and Shares
to be released, together with a certification by the Borrower stating that such transaction is in
compliance with the Facilities Agreement and the other Security Documents and thal the
proceeds of such Disposition will be applied in accordance therewith.

(c) in connection with the foregoing, the Security Agent shall executs and deliver fo the Chargor, at
the Chargor's expense, all documents that the Chargor shall reasonably request {without
racourse and without representation and warranly of any kind (either express or implied}), in
writing, to evidence the foregeing, Any execution and delivery of documents pursuant fo this
Clause 16 shall be without recourse to or warranty by the Securily Agent.

17. ASSIGNMENTS AND TRANSFERS

Except as parmitied by the Facilities Agreement, the rights of the Chargor and Security Agent under this
Deed are nof assignable or transferable and each such party agrees that it wil not purport to assign or
transfer all or any of such rights except as permitted by the Faciiities Agreement.

18.  ADDITIONAL PROVISIONS
18,1 Partial Invalidity

If at any time any provision of this Deed is or becomes illegal, invalid or unenforceable in any respect or
any or all of the Security is or becomes inaffective in any respect under the law of any jurisdiction, such
illegality, invalidity, unenforceability or ineffectiveness shall not affect:

(a) the tegality, validity or enforceability of the remaining provisions of this Deed or the effsctiveness
in any ofher respect of such Security; or

(b} the legality, validity or enforceabllity of such provision or the effectiveness of such Security under
the faws of any other jurisdiction.

18.2  Avolded Payments

if any amotnt paid to any Secured Parly under the Faciliies Agreement or the Intecreditor Deed s
avoided or otherwise set aside on the liquidation or administration of the person by whom such amount
was pald, then for the purposes of this Deed, such amount shall be regarded as not having been paid.
No interest shall accrue on any such amount unless such amount is so avoided or set aside.

18.3  Currency Conversion and Currency Indemnity

If the Securlty Agent so notifies a Chargor in writing, at the Security Agent’s sole and absolute discretion,
payments under this Deed shall be the Dollar Equivalent of such payments or any portion thereof which
are denominated in an Alternative Currency, determined as of the date payment is made. [f any claim
arising under or related to this Deed is reduced fo judgment and the amount of such judgment is
denominatad in a currency (the “Judgment Currency”) other than the currencies in which the Secured
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Liabilities are denominaled (collectively the "Secured Liabillties Currency”), for purposes hereof the
amount of the judgment shall be the Secured Liabiliies Currency equivalent of the judgment in the
Judgment Currency, determined as of the date of judgment and caiculated af the spot rate for the
purchase of the Secured Liabilities Currengy with the Judgment Currency quoted by the Security Agent
in the place of the Security Agent's choice at or about 8:00 a.m. In the jurisdiction of tha Secured Liabilities
Currency on the date for determination specified above, The Chargor shail indemnify the Finance Parties
and hold the Finance Parties harmless from and against all loss or damage resulting from any change in
exchange rates between the date any claim is reduced to judgment and the date of payment thereof by
the Chargor and, if the amount of the Secured Lizhilities Currency so purchased is greafer than the
amount of the judgment in the Secured Liabiities Currency on the date the claim is reduced to judgment
{calculated as set forth In the above sentence) as a result of any change in exchange rates between the
date of payment of any claim by the Chargor and the date such claim is reduced to judgment, the Finance
Parties agree to retum the amount of any excess to the Chargor {or {o any other Person who may be
entitied thereto under applicable law).

16.4  Rights Cumulative

The rights and remediss provided by this Deed are cumulative and not exclusive of any rights or remedies
provided by law,

18.5  Amendmenis

None of the terms and conditions of this Deed may be changed, waived, modified or varied in any mannar
whatsoever except in accordance with the Facilities Agreement.

186  Indemnity

The Chargor agrees to indemnify and hold harmiess the Security Agent and its successors and asslgns
in the same manner as the Borrower indernnifies such parties under 16 of the Facilitles Agreement.

18.7  Financial Collateral

To the extent that the Charged Assets constitute Financial Collateral and this Deed and the Secured
Liabilities of the Chargor under and/or in connection with this Oeed constitute a Security Financial
Collateral Arrangement, the Security Agent shall have the right after this Security has become
enforceable to appropriate, subject to the provisions of clause 18.8 and clause 18.9 (Financial Collateral),
all or any part of that financial collateral in or towards the satisfaction of the Secured Liabilities

18.86  Where any Financial Collateral is appropriated pursuant to clause 18.7 (Financial Collateral)
andior the Financial Collateral Act;

{a) if the Financial Collateral is fisted or traded on a recognised exchange, its value will be taken as
the value at which it could have been sold on such exchange on the date of appropriation; or

(b) if the Financlal Collateral is cash, its value will be taken as the amount standing to the credit of

any relevant accounts, fogether with any accrued but unposted interest, at the fime the right of
appropriation is exercised; or
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18.9

18.10

19.

in any other case, the value of the Financial Collateral will be such amount as is determined by
an independent and reputable accountancy firm in Glbraltar (i) agreed upon in writing by the
Securfty Agent and the Chargor or (ii} if the Security Agenl and the Chargor do not agree on
the identity of such firm within 10 days of the Security Agent requesting agreement upon such
an accountancy firm, by the President for the time being of the Gibraltar Society of Chartered
and Ceriified Accountancy Bodies on the application of the first the Security Agent or the Chargor
to apply to him in writing.

Where the Security Agent exercises its rights of appropriation pursuant to clause 18.7 {Financial
Collateral) andior the Financial Collateral Act and the valug of the Charged Assets appropriated
differs from the ameunt of the Secured Liabilities |, as the case may bs, either:

the Security Agent must reimburse the Chargor for the amount by which the value of the
appropriated Charged Assets exceeds the Secured Liabilities ; or

the Chargor will remain liable to the Security Agent for any amount whereby the value of the
appropriated Charged Assels is less than the Secured Liabilities .

The Chargor irrevocably acknowledges and agrees that the method of valuation sef out in clause
18.8 (Financial Collateral) is commercially reasonable and satisfies the requirements of section
8(2) and section 3{1) of the Financial Collateral Act. The Chargor hereby further irrevocably and
unconditionally waives, discharges and releases any right whatsoever {o claim that the method
of valuation set out in clause 18.8 (Financial Collateral) is not commercially reasonable and/or
that it does not satisfy or is otherwise in breach of section 8(2) and/or section 9(1) of the Financial
Collateral Act.

GENERAL UNDERTAKINGS

The undertakings In this clause 19 remain In force from the date of this Deed for so long as any amount
is outstanding under the Finance Documents or any Commiiment is in force.

19.1

Authorisations

The Company shall promptly:

(@)
(b)

obtain, comply with and do aii that is necassary to mainiain in full force and effect; and
(upon a reasonable request by the Agent} supply certified coples fo the Agent of,

any Autherisation required under any law or regulation of a Relevant Jurisdiciion to:

{i) enable it to perform its obiigations under the Finance Documents fo which itis a party,
inciuding but not limited to this Deed;

(i) subjact to the Legal Reservations ensure the legality, validity, enforceability or
admissibiiity in evidence of any Finance Document; and

{ii carry on its business where failure to do so has or is reasonably likely to have a Malerial
Adverse Effect,
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19.2  Compllance with laws

The Company shall comply in all respects with ali laws to which it may be subject, if fallure 0 to comply
has or is reasonably likely to have a Material Adverse Effect.

19.3  Environmental compliance

The Company shall:
{a} comply with all Environmental Law,

(b) obtain, maintain and ensiire compiiance with all requisite Environmental Permits;

(c) implement procedures to monitor compliance with and to prevent liabillty under any
Environmental Law,

where failure to do so has or is reasonably likely to have a Material Adverse Effect,

18.4  Environmental claims

The Company shall upon becoming aware of the same, inform the Agent in writing of.

{a) any Environmental Claim against any member of the Group which Is current, pending or
threatenad; and

{b} any facts or circumstances which are reasonably lkety to result in any Environmental Claim being
commenced or threatened against any member of the Group,

where the claim, if determined against that member of the Group, has or is reasonably likely to have a
Materlal Adverse Effect.

18.5  Anti-corruption law

(a) The Company shall not directly or indirectly use the proceeds of the Facilities for any purpose
which would breach the Bribery Act 2010 of England and Wales, the United States Foreign
Corrupt Practices Act of 1977 ¢r other similar legislation in other jurisdictions.

(b} The Company shall:
(1} conduct its businesses in compliance with applicable anti-corruption laws; and

{ii} maintain policies and procedures designed to promote and achleve compliance with
such laws,

19.6 Taxation

(a) The Company shall pay and discharge all Taxas imposed upon it or its assets within the time
period allowed and any applicable grace period without incurring penalties unless and only to the
gxtent that:

) such payment Is being contested in good faith;
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(b)
19.7

(i} adeguate reserves are being malntained for those Taxes and the costs required o
contest them which have heen disclosed in its [atest financial statements delivered to the
Agent under clause 21,1 (Financial statements}of the Facililies Agreement; and

(iii) such payment can be lawfully withheld and failure to pay those Taxes does not have or
is not reasonably likely to have a Material Adverse Effect.

The Company may not change its residence for Tax purposes.

Merger

The Company shall enter into any amalgamation, demerger, merger, consolidation or corporate
reconstruction other than a Permifted Transaction or any sale, lease, transfer or other disposal permitted
pursuant to clause 19.13 of this Deed.

19.8
(@)

19.9

Acqulsitions
Except as permitted under clause 19.8(b), the Company shall not:

(i) acquire a company or any shares or securities or a business or undertaking (or, in each
case, any interest in any of them); or

(i) ingorporate a company.

Clause 19.8(a) does not apply fo an acquisition of a company, of shares, securities or a business
or undertaking {or, in each case, any interest in any of them) or the incorporation of a company
which is:

(i} a Permitied Acquisition; or

(i) a Permitted Transaction.

Joint ventures

Excepl as permitted under clause 19.9(b), the Company will not;

() enter into, investin or acquire (or agree to acquire) any shares, stocks, securities or other
interest in any Joint Venture; or

{i} transfer any assets or lend to or guarantee or give an indemnity for or give Security for
the obligations of a Joint Venture or maintain the solvency of or provide working capital
to any Joint Venture (or agree to do any of the foregoing).

Clause 19.9(a) does not apply to any acquisition of (or agreement fo acquire) any interest in a
Joint Venture or transfer of assets {or agreement to transfer assets) to a Joint Venture or loan
made to or guarantee given in respect of the obligations of a Joint Venture if such transaction is
a Permiited Acquisition, a Permitted Disposal, a Permitted Guarantee or a Permitted Loan.

19.10 Preservation of assets

The Company shall maintain in good working order and condition (ordinary wear and tear excepted) all
of ils assels necessary or desirable in the conduct of its business where failure to do sc has or is
reasonably likely to have a Material Adverse Effect.
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19.11 Pari passu ranking

The Company shall ensure that at all times any unsecured and unsubordinagted claims of a Finance Farty
against it under the Finance Documents rank at least pari passu with the claims of all its other unsecured
and unsubordinated creditors except those creditors whose claims are mandatorily preferred by laws of
general application to companies,

19.12 Negative pledge

In this clause 19.12, Quasi-Security means an arrangement or transaction described in clause 19.12(b}.
Except as permitted under clause 18.12{c):
(a} The Company shall not create or permit {o subsist any Security over any of its assets.

(b) The Company shall not:

(i} sell, fransfer or otherwise dispose of any of its assets on terms whereby they are or may
be leased {0 or re-acquired by an Obligor or any other member of the Group;

{ii) sell, transfer or otherwise disposeé of any of its receivables on recourse terms;

{ill} enter into any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or made subject to & combination of accounts; ¢r

(iv) anter Into any other preferential arrangement having a similar effact,

in ¢lrcumstances where the arrangement or fransaction is entered info primarily as a method of
raising Financial indebtedness or of financing the acquisition of an asset.

{c) Clause 18.12(a) and clause 19.12(b) not apply to any Security or (as the case may be) Quasi-
Security, which is:

(i} Permitted Security, or
(i a Permitted Transaction.
19.13 Disposals

(a) Except s permitted under clause 19.13(b) the Company shall not enter into a single transaction
or a series of transactions {whether relaled or not) and whether voluntary or Involuntary to sell,
lease, fransfer or otherwlse dispose of any assel,

(b) Clause 18.13(a) does not apply to any sale, lease, transfer or other disposal which is:
(i a Permitted Disposal,
(i} a Permitfed Transaction; or

(i} a disposal giving effect to a Liabilities Acquisition which is permitted by, and as defined
in, the Intercreditor Deed.
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19,14 Arm's length basis

{a) Excepl as permitted by clause 19.14(b}, the Company shall not enter Infc any transaction with
any person except on arm's length terms and for full market value,

(b The following transactions shall not be a breach of this clause 19.14:
(i) intra-Group loans permitted under clause 19,15,

(i) fees, costs and expenses payabie under the Transaction Documents in the amounts set
out in the Transaction Documents delivered to the Agent under clause 4.1 (Initial
conditions precedent) of the Facilities Agresment or agreed by the Agent;

(i) any Permitied Transaction; and
(iv)  any Liabilities Acquisition which is permitted by, and as defined In, the Infercraditor Deed.
19.15 Loans or credit

(a) Except as permitted under clause 19.15(b), the Company shail not be a creditor in respect of any
Financial indebledness.

{b) Clause 19.15(a} does not apply to:
(i) a Permitted Loan; or
(i) a Permitted Transaction.
19.16 No guarantees or indemnities

{a) Except as psrmitted under clause 19.16(b), the Company shall not incur or allow to remain
outstanding any guarantee in respect of any obligation of any person.

(b} Clause 19.16(a) does not apply to a guarantee which is:
(i} a Permitted Guarantee; or
(ii) a Permitted Transaction.

19.17 Financlal Indebtednass

(a) Except as permitted under clause 19.17(b), the Company shall not incur or aliow to remain
oufstanding any Financial Indebtedness.

(o} Clause 18.17(a) does not apply to Financial Indebtedness which is:
(i) Permittad Financial Indebtedness; or
{iiy a Permitied Transaction.

19.18  Share capltal

The Company shall not issue any shares except pursuant to:
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(b}
18.20

a Permitted Share lssue; or
a Permitted Transaction.
Insurance

The Company shall maintain insurances eon and in relation to its business and assets against
those risks and to the extent as is usual for companies carrying on the same or substantially
similar business.

All insurances must be with reputable independent insurance companies or underwiiters.

Access

If an Event of Default s continuing or the Agent reasonably suspects an Event of Default is continuing
or may occur, the Company shall, {nol more than once in every Financial Year unless the Agent
reasonably suspects an Event of Dafault is continuing or may occur) permit the Agent and/or the Security
Agent andfor accountants or other professional advisers and confractors of the Agent or Security Ageni
free access at all reasonable times and on reasonable notice at the risk and cost of the Chargor to:

(a)

the premises, assets, books, accounts and records of sach member of the Group and
meet and discuss matlers with Senior Management,

Intellectual Property

The Company shall take commercially reascnable steps to:

(i preserve and maintain the subsistence and validity of the Intellectual Property necessary
for the business of the relevant Group member,

(i) use reasonable endsavours to prevent any infringement in any material respect of the
Intellectual Property;

(i} make registrations and pay all registration fees and faxes necessary to maintain the
Intellectual Property In full force and effect and record its interest in that Inteliectual

Property;

(iv} not use or permit the Intellectual Property to be used in a way or take any step oromit to
take any step in respect of that Inteliectual Property which may materially and adversely
afiect the existence or value of the Intellectual Property or imparit the right of any member
of the Group o use such property; and

(v) not discontinue the use of the Intellectual Propery necassary for the continuing business
of the Group,

where fallure to do so, in the case of clause 19.21(a){l) and clause 19.21(a)(ii), or, in the case
of clause 19.21(a)(iv) and clause 18.21(a)(v), such use, permission to use, omission or
discontinuation, is reasonably likely to have a Material Adverse Effect,

Failure to comply with any part of clause 19.21(a} shall not be a breach of this clause 19.21 1o
the extent that any dealing with Intsllectual Property which would ctherwise be a breach of clause
19.21(a) is contemplated by the definition of Permitted Transaction or Is a Permitted Disposal.
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19.22
(&)

18.23

Amendments

The Company shall not amend, vary, novate, supplement, supersede, walve or terminate any
tarm of a Transaction Document or any other document defivered to the Agent pursuant fo clause
4.1 (initlal conditions praecedent) of the Facilities Agreement or clause 27 (changes to the
Obligors) of the Facilities Agresment or enter into any agreement with any shareholders of the
Parent (other than as set out in the Shareholders Agresment or the Loan Note Documents) or
any of their Affiliates which s not a member of the Group except in writing:

(i} in accordance with clause 37 (Amendments and Waivers} of the Facilities Agreement;

(i) to the extent that that amendment, variation, novation, supplement, superseding, waiver
or termination is permitted by the Intercreditor Deed,

(iil} prior to or on the date of this Agreement, with the prior written consent of the Originat
Lenders; or

(iv} after the date of this Agreement, in a way which:

(A) could not be reasonably expected materially and adversely o affect the interests
of the Lenders; and

(B} would not change the date, amount or method of payment of interest or principal
on the Loan Notes.

Treasury Transactions

The Company shall not enter info any Treasury Transaction, other than:
the hedging transactions documented by the Hedging Agreements;

spot and forward delivery foreign exchange contracts entered info in the ordinary course of
business and not for speculative purpases; and

any Treasury Transaction entered into for the hedging of aclual or projected real exposures
arising in the ordinary courss of frading activiies of a member of the Group for a period of not
more than 12 Menths and not for speculative purposes.

Cash management

Subject to clause 19.24(b), the Company shall not, and the Company will procure that none of
its Subsidiaries will, a any fime (other than in respect of any amount standing to the credit of the
Profit Commission Ressrve Account which is not a Company Amount which is available to be
includled in the calculation of the Cash Balance (as defined below) in accordance with clause
19.24(d)) hold cash or Cash Equivalent Investments greater than required:.

{i) for its projected cashflow requirements for the next 30 days; and

(i) to the extent a Subsidiary is a Regulated Entity, any amount reasonably necessary to
satisfy its Regulated Capital Requirements,

(the amount of such excess being the Cash Balance) and any such Cash Balance shall be lent
by such member of the Group as soon as is reasonably practicable to an Obligor, incorporated
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In England and Wales as soon as is reasonably practicable, and in any eveni, at least once per
calendar month {or more fraquently if requested to do so by the Agent if an Event of Defauit is
continuing or the Agent suspects an Event of Defaultis continuing or may occur)..

Neither the Chargor nor the Company shall be obliged at any time to procure that a Subsidiary
lend any Cash Balance under clause 19.24(a):

(i) at a time when fo do so would cause the Chargor or the Company or the Subsidiary
(despite that person using all reascnable efforts to avold the relevant Tax liability) to incur
a materiatly greater Tax liability in respect of the Cash Balance than it would otherwise
incur if the loan were made at a later date;

{ii} if (despite using all reasonable efforts to avoid the breach or result) to do so would breach
any applicable law or its Reguiated Capital Requirements or result in personal liabllity for
the Chargor or the Company or the Subsidiary or any of such person's directors or
management; or

(iiy if it involves an amount which Is less than £100,000 {(or its equivalent in any other
cUrrency).

For the avoidance of doubt, no amount of cash which represents an Insurer Amount which is to
be paid directly or indirectly on behalf of the Company shall be included in the calculation of the
Cash Balance pursuanl to this clause.

Subject to clause 19.24(a) below, any Company Amount shall be included in the calculation of
the Cash Balance pursuant to clause 19.24(a) above for the calendar month in which the
Recongiliation has taken place.

Sanctions

The Company shall not:

contribute or otherwise make available directly or, to the best of its knowiedge and belief
indirectly, alt or any part of the Facilities o, or (fo the best of its knowledge and beilef) for the
benefit of, any person or entity (whether or not related to any member of the Group) for the
purpose of financing the activities of, or business or transactions with, any Restricted Party (or
any person or entity owned or controlled, directly or, to the bast of its knowledge and belief,
indirectly, by any Restricted Party}, to the extent such action is prohibited by, or would itself cause
any Finance Party or a member of the Group fo be in breach of, any Sanctions;

directly or (to the best of lis knowledge and belief} indirectly fund all or part any repayment or
prapayment of the Facilities out of proceads derived from any action or status which is prohibited
by, or would #self cause any Finance Party or a member of the Group to be in breach of, any
Sanctions;

permit any Restricted Party 1o have any direct or {fo the best of its knowledge and befief} indirect
interest in any Obligor if such inferest would itself cause any Finance Party or a member of the
Group {o be in breach of, any Sanctions;

to fund any activities or business of or with any Restricted Person or in any Sancticned Country
or any country or territory that, at the time of such funding, is or whose government is, the subject
of country-wide Sanctions by a Sanctions Authority and listed on a Sanctions List;
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(e) engage in any conduct which might reasonably be expacted to cause it to become a subject of
Sanctions, or

{f make any payment under the Finance Documents with funds or assets obtained directly from
transactions with, or that are the property of, or are beneficially owned by, any Restricted Person
or any person located in or operating from a Sanctioned Country, or knowingly obtained in any
other manner that could reascnably be expected to result in a violation of applicable Sanctions
by any person paricipating in the transactions contemplated in the Finance Documents
(including, without fimilation, the other parties fo this Agreement and the other Finance
Documents),

provided that the Company will nat be required to comply with this clause 19.25 to the extent that if to
do so would breach any law applicable to it.

19.26 Conditions subsequent

The Company must use, all reasonable endeavours lawfully available to avoid or mitigate the constraints
on the provision of Security provided for in the Agreed Security Principles.

20, NOTICES

All communications and nofices to the Security Agent and the Chargor hereunder shall {except as
otherwise expressly permilted herein) be given as provided in the Facilities Agreement and In the case
of the Chargor, nofice shall be sent to the registered office of the Chargor.

21, EFFECT OF SECURITY

(a} The Securlty created under this Deed is crealed in case the Security created by the Original
Share Charge does not securs all amounts owing to the Finance Parties under the Finance
Documents and is created in addition to and does not affect the Security created by the Original
Share Charge.

(b} Where this Deed purports to create a first fixed Security, that Security will be second ranking
subject to the equivalent Security craated by the Original Share Charge until such time as the
Security created by the Original Share Charge ceases to have effect.

(c) The covenants of the Chargor contained in clause 19.12 (Negative pledge) are qualified by and
subject to the Security created by the Original Share Charge until such time as the Security
created by the Original Share Charge ceases fo have effect.

(d) Where a right or asset has been assigned (subject to a proviso for re-assignment on redemption)
under the Criginal Share Charge and the same asset or right is purparted to be assigned (subject
to a proviso for re-assignment on redemption) again under this Deed, that second assignment
will take effect as a fixed charge over that right or asset and will only take effect as an assignment
if the relevant Security created by the Original Share Charge ceases to have effect at a time
when this Deed still has effect.
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(e) The Partias agree thal the Original Share Charge remains in full force and effect and continues
{0 secure the Secured Liabilities.

22, GOVERNING LAW

This Deed is governed by, and construed in accordance with the laws of Gibraltar,
23. JURISDICTION
23.1  Courts of Gibraltar

The Chargor and the Security Agent irrevocably agree that the courts of Gibraltar shall have jurisdiction
to hear and delermine any suit, action or proceedings, and fo settle any disputes, which may arise out of
or in connection with this Deed (respectively “Proceedings” and “Disputes”) and, for such purposes,
irrevocably submits to the jurisdiction of such courts.

23.2  Appropriate Forum

The Chargor irrevocably waives any objection which they might now or thereafter have to Proceedings
being brought or Disputes settled in the courts of Gibraltar and agrees not to claim that any such court is
not a convenient or appropriate forum.

233  Service of Process

The Chargor agrees that the process by which Proceedings are begun may be served on it by being
delivered in connection with any Proceedings in Glbraltar fo the Chargor ¢/o Hassans, 57/63 Line Wall
Road, Gibraltar. 1f the appointment of the person mentioned in this Clause 23 ceases 10 be effeclive, the
Chargor shall promptty appoint another person in Gibraltar to accept service of process on its behalf in
Gibraltar and if it fails to do so within 15 days the Security Agent shall be entitied to appoint such a person
by notice to the Chargor.

234  Proceedings in Other Jurisdictions

Nothing in Clause 23.1 (Courts of Gibraltar) shall {and nor shall it be construed so as to) limit the right of
the Security Agent to take Proceedings against the Chargor in any other court of competent Jurisdiction
nor shall the taking of Proceedings in any one or more jurisdictions preciude the taking of Proceedings in
any cther jurisdiction (whether concurrently or not} if not to the extent permitted by applicable law. This
Clause 23.4 is for the benefit of the Security Agent only.

235  General Consent
The Chargor and the Company consent generally in respect of any Proceedings to the giving of any rellef
or the issue of any process in connection with such Proceedings including the making, enforcement or

execufion against any property whatsoever (irrespective of its use or intended use) of any order or
judgement which may be made or given in such Proceedings.
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24,  COUNTERPARTS

This Deed may be executed in counterparts and both such counterparts taken together shall be deemed
to constitute one and the same Instrument.

This Deed has been entered into as a deed on the date stated at the beginning of this Deed,
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SCHEDULE1
Securities

Details of the Company

Type of security

and nominal value

Number of Shares

Name of Registered
Hoider of Shares

Vigllis Services Limited |,
a private imited company
incorporated and existing
under the laws of
Gibraltar with registered
number 113603 and
whose registered office Is
at 57/63 Line Wall Road,
Gibraltar GX11 1AA

Ordinary shares of
GBPF 1.00 (one

pound sterling) each

150,000

Vigilis {Holdings} Limited,
a private limited
company  incorporated
and exisfing under the
taws of the England with
registared number
(8825851 and whose
registered office is at 20
St Dunstan's  Hill,
London, EC3R 8HL,
England




SCHEDULE 2
frrevocable Proxy and Power of Attorney

We, Vigitis (Holdings) Limited (a private limited company incorporated and existing under the laws of the
England and whaose regisiered office is at 20 St Dunstan’s Hill, London, EC3R 8HL, England, herelnafter
referred to as the "Chargor”) being the registered, legal and beneficial owner of [ __]Ordinary shares of
GBP 1.00 (one pound sterling) each {represented by share certificate number ) {the “Shares™, in the
share capital of Vigilis Services Limited {a private limited company incorporated and existing under the
laws of Gibraltar with registered number 113603 and whose registered office is at 57/63 Line Wall Road,
Gibraltar GX11 1AA |, hereinafter referred {o as the “Company”) HEREBY MAKE CONSTITUTE AND
APPQOINT Investec Bank Plc , of (the "Security Agent”) with full power of
substitution as the true and lawful atiorney and proxy of the Chargor to appear, act and vote upon and in
all matters which may arise at any meelings of the shareholders of the Company and at any adjournments
thereof and to take any and all such action by unanimous written consent in lieu of such a meeting for
the transaction of any business which may and lawfully come or have come before any such meeting
(including, without limitation, the removal of all or any directors andfor officers of the Company, with or
without cause) as fully as the Chargor could do if parsonally present and o waive notice of any such
meefing, hereby revoking with effect from the date hereof all or any proxies andfcr powers of attomey
previcusly given in favour of any other person or persons In refation {o the Shares.

The Chargor hereby ratifies and confirms {(and agrees fo rafify and confirm) all that the Security Agent or
any substitute or substitutes shall do or cause to be done by virtue hereof.

The Shares have been mortgaged, charged and pledged to the Security Agent pursuant to ashare
charge made between the Chargor, the Company and the Security Agent and dated [e] {the
“Charge”} and this Proxy and Power of Attorney is given by way of security and shall remain
irrevocable for as long as any moneys secured by the Charge remain outstanding.

This Irrevocatie Proxy and Power of Attorney is governed by, and shall be construed in accordance with,
the laws of Gibraltar,

IN WITNESS whereof Vigilis (Hoidings) Limited has caused this Proxy and Power of Aftorney to be duly

executed as a Deed on the day of 2020.
EXECUTED as a DEED by }
VIGILIS {HOLDINGS} }
LIMITED )
Acting by d e
Direclor
Name:

Director/Secretary
Name:

PO S e S P S



SHARE
TRANSFER
FORM

SCHEDULE 3
Share Transfer Form

Consideration

For valuable consideration received

Name of
Undertaking

Vigilis Services Limited, a private limited company incorporated and existing under
the laws of Gibraitar with registered number 113603 and whose registered office is
at 57/63 Line Wall Road, Gibraltar GX11 1AA

Description of
Security

Ordinary shares of GBP 1.00 {one pound sterling) each

Number or amount | Words Figures

of Shares, Sfock or

other security and, ONE HUNDRED AND FIFTY THOUSAND 150,000

in figures column
only, number and
denomination of

units, if any.

Name(s) of
registered

In tha name(s) of

holder{s} should Vigilis Holdings Limited, a private limited company incorporated and existing
be given in full; the | under the laws of the England whose registered office is at 20 St Dunstan's Hil,
address should be | London, EC3R 8HL, England

given where there
is only ope holder.

below.

I\We herehy transfer the above security out of the name(s) aforesaid {o the person(s) named

Signature(s} of transferor(s} Common Seal

Signature(s) of transferee(s) Common Seal




Bodies corporate should execute under their common seal,

Date

Full name(s) and full postal
addrass{es)) of the person{s)
to whom the security is
fransfarred.

Please sate title, if any, or
whether Mr., Mrs., or Miss.

Please complete In
typewriting or in Block
Capitals.

I/We request that such enfries be made in the register as are necessary to give effect to this transfer,




SCHEDULE 4
Company Deed of Undettaking

fto be provided on letterhead of the Company]

To: Investec Bank Plc of | ] (the "Securlty Agent”).

Date: [e]

Lear Sirs,

Re.  Vigilis Services Limited (a private limited company incorporated and exlsting under the

laws of Glbraltar with registered number 113603 and whose registered office is at 57/63
Line Wall Road, Gibraltar GX11 1AA |herelnafter referred to as the “Company”).

We, the undersigned, refer to;

the Facilities Agreement dated | ] and entered info between [ jas amended
varied or supplemented from time to time (hereinafter referred to as the “Facilities Agreement”);
and

the mortgage over shares In favour of the Securily Agent and relating to the entire issued share
capital of the Company and dated on or about the date of this Deed of Undertaking as the same
may from time to time be supptemented and/or amended and entered into between Vigilis
{Holdings} Limited, the Company and the Security Agent (the “Charge").

For good consideration provided by the Security Agent, we hereby irrevacably and unconditionally
undertake and covenant with the Security Agent that as long as any moneys remain owing by the obligor
or guarantor under the Facilities Agreement or any Finance Documents {as dsfined in the Facilities
Agreement) to the Security Agent under the Finance Documents {as defined in the Facilities Agreement):

1.

We will not register, authorise, approve or participate in the registration of, any transfer of shares
in the Company, ot issue, or parlicipate in the issue of, new share certificates consequent upon
any transfer, without the prior consent in writing of the Security Agent and will promptly register,
or participate in the registration of, any such transfer, and will promptly issue, or participate in the
issue of, new share cerdificates conseguent upon any transfer, upon being instructed to do so in
writing by the Security Agent ;

We shall approve, register and give effect to any and all resignation(s) of directors and secrefaries
of the Company on presentation, by the Security Agent, of the documents referred to in clause 3
(2) (C) of the Charge;

Any notices to us from the Security Agent pursuant to this Deed of Undertaking shall pe
sufficiently served if sent to us at our registered office address of 57/63 Line Wall Road, Gibraltar,
in accordance mutatis mufandis with clause 21 of the Charge, the terms of which such clause are
incorporated mufatis mutandis into this Deed of Undertaking.

We confirm that we are familiar with the provisions of both the Charge and the Facilities Agreement and
have been provided with a copy of each of the same.



We further confirm and certify that a memorandum of the security constituted by and/or created under or
pursuant to the Chargs has been made in the Company’s register of members in terms set out in clause
3.6 of the Charge and shall not be removed or amended in any manner without the prior express written
consent of the Security Agent. 1t is further certified that we have not hereto before received any notice of
any Security Interest {such term having the meaning ascribed to it in the Charge) in respect of, in relation
to andfor In connection with the Security Assets (such term having the meaning ascribed to it in the
Charge).

N WITNESS WHEREOQF this Deed of Undertaking has been executed and delivered as a deed for and
on behaif of the Company on the date first hereinbefore written.

EXECUTED as a DEED by

VIGILIS SERVICES LIMITED

Acting by
ireotor
am

Director/Secretary
Name:

}
)
)
)
IN
)
)
)
)
)
)



SIGNATURES

EXECUTED as a DEED by )
VIGILIS (HOLDINGS) LIMITED | PP RN TSNP
acting by

) Director

AAAAA

(name):__ Cafye-] ) RKE
a directorfauthorised sigrnatory™ -

in the presence of

{nams); )
)
capacity: diractor/secretary
Address:
Facsimiie:

For the attention of:

Signature of witness (if any} }

Witness name: ; 1324 (v PR
Wilness Address:

Witness QOccupation:

SeL Lo, SRR Ay



EXECUTED as a DEED by )

INVESTEC BANK PLC O P VO U OU PP DRI
as Security Agent
) Director/authorised signatory
acting by

{name):
a director/authorised signatory

in the presence of

(name): ) capacity.

Address:

Facsimile:

For the attention of:

Signature of witness (if any) OO TP PO U U PO PP P RP U URPP PP
Witness name:

Witness Address:

Witness Occupation;

EXECUTED as a DEED by )
VIGILIS SERVICES LIMITED )
)
acling by
(name)_ GV P _BUp e
a directorfauthorised sigratmy PO PP OO PPV PRU
)
in the presence of capacity:
{name}.
Address.
Facsimile:
For the attention of:
Signature of witness {if any) )
)

Witness name: | AURA QEEPC
Witness Address:

Withess Occupation:

SUL ey fﬁﬁ\



