Companies House

MRO1 e

Registration of a Charge

Company name: BATH ROAD DEVELOPMENTS HOLDINGS LIMITED

Company number: 10658996
XBLLBNUX

Received for Electronic Filing: 19/12/2017

Details of Charge

Date of creation:  12/12/2017
Charge code: 1065 8996 0001
Persons entitled: MACANUDO INVESTMENT, INC.
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STEPHENSON HARWOOD LLP

Electronically filed document for Company Number: 10658996 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10658996

Charge code: 1065 8996 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th December 2017 and created by BATH ROAD

DEVELOPMENTS HOLDINGS LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 19th December 2017 .

Given at Companies House, Cardiff on 20th December 2017

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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Share Charge

Dated 12 December 2017

Belbwesn:

{13 Bath Road Developments Heldings Limited registered in England and Wales
{(registered number 10658996} and whose registered office is at 843 Fiachley Road,
London NW11 8MNA (the "Chargor™); and

{2} Macanudo Investment, Inc. registered in the British Virgin Islands with registerad

rurber 1945087 (the "Lendeae™).

Thizs dead witnesses:

i

i3

Befinitions and interpratation
Definitions

This Share Charge s intended to be a deed between the parties to it and |5 referred
to here as "this Deed”. Words and expressions defined in the Facility Agreement
have the same meanings in this Deed, unless they are expressly defined in this
Oead.

"Dvidend” means all dividends, interest and other distributions paid or pavable or
arising from tme to time In respect of any Investrment,

“Facility Agreement” means the facility agreement dated on or around the date of
tiis Dead between the Issuer as borrowser and the Lendar,

"Financial Collateral” shall have the same meaning as it has in the Regulations.

“Investments” means:

{a} the shares, securities and investrments sted in Schedule 1 {Investments §;
and
45} all or any shares, debentures, stocks, bonds and securities of any kind

negotizble instruments, warrants, other investments of whatever nature and
any other financial instruments of the Issuer a3 defined in the Regulations,

“Issuer’ means Bath Road Developments LTD registered in England and Walss
{registered number 09067551} with its registered office st ofo Glazers Chartered
Accountants, 843 Finchley Road, London,

LAY means the Law of Property Aot 1925,

"Hecsiver” means a receiver appointed pursuant to this Deed or to any applicable
law, whether along or jointly, and includes a8 recelver and manager and, if the Lender
ts parmitted by law to appoint an administrative receiver, includes an administrative
recetver,

‘Regulations” means the Financial Collateral Arrangements (No 2} Regulations 2003
(5.1 2003/3228) or equivalent tegislation in any applicable jurisdiction bringing into
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effect Directive 2002/47/80 on financial collateral arrangemaents, as amended by )
the Financial Collateral Arrangements {No 2) Regulations 2003 (Amendment)
Regulations 2009 (51 2009/2462), and (i} the Financial Markets and Insolvency
(Settlement  Finality and  Financial  Collateral  Arrangements)  (Amendment)
Regulations 2010 (51 2010/2893), and "Regulation” means any of them,

“Gecured Liabilites” means all present and future obligations and labilities
{whether actual or contingent and whether owed jointly or severally orin any ather
capacity whatsoever} of the Obligors to the Lender under each Finance Document.

“Security Assets’ means all of the assets of whatever nature of the Chargor which
are, or are expressed to be, the subject of any Security created by or under this
Dead,

"Security Period” means the period starting on the date of the Facility Agreement
and ending on the date on which all of the Secured Liabiliies are irrevocably
discharged in full and the Lender has no cornmitment or liability, whather present or
future, actual or contingent, in relation to any Facility under the Facility Agreement.

Construckion

1.2.1 The principles of construction set out in clause 1.2 Construction of the
Facility Agreement apply to this Deed, insofar as they are relevant to it
subiact to only necessary changes,

1.2.2 Unless @ contrary intention appears, any reference in this Dead to

{(a) ihis Dead s a reference to this Share Charge as amended, varied,
novated, supplemented and replaced from time to tme;

{0} any person includes any permitted assigns, bransferees and
successors in title {in the case of the Chargor, so far as any such
assignes, transferee or successor s permitted by this Deed); and

(e} the Lender or & Receiver {except for the refergnces in Clause 17
(Power of atlorney)), includes its duly appointed nominges,
attorneys, correspondents, trustees, advisers, agents, delegates
and sub-delegates.

1.2.3 Each of the mortgages, fixed charges and assignments contained in
Clauses 5 {Creation of Security) and & {Assignment of § shall be read and
construed separately, as though each such category and asset were
minrtoaged, or charged as appliceble, independently and separstely of each
othear,

1.2.4 where this Deed creates Security over any Security Asset which constitules
Financial Collateral, this Deed ig intended to be & "security financial
collateral sreangement’” &5 defined In the Reguiations.

1.2.5  The Chargor confirms that it has recelved a copy of the Faciiity Agreement,



1.3

1.4

2.1

2.2

3.1

3.2

4.1

Third party rights

1A Unless axpressly provided to the contrary in 2 Finance PDocument, & person
who i not a Party has no right under the Third Parties Act to enforce or to
arjoy the benefit of any term of this Deed,

1.3.2 Motwithstanding any term of any Fimance Document, the consent of any
person who is not a Party is not required to rescing or vary this Deed at any
tirne.

L33 Any Receiver may enforce and enjoy the benefit of any Clause which
expressly confers rights on it subject to paragraph 1.3.2 above and the
provisions of the Third Parties Act,

Effert as & dead

This Dead shall take effect a5 & deed sven it is signed under hand on behalf of the
Lender.

Lovenant te pay

The Chargor shall an demand pay and discharge the Secured Liabifities when due 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 lability was incurred to the date of actyual payment,
both before and after judgment.

Limited Recourse
The total amount recoverable by the Lender from the Chargor shall be limited to;
the amount realised from the disposal of the Security Assets; or

the value of the Securlty Assets (the value of Gecurity  Assets comprising
Investments being determined in accordance with Regulation 18, t0 the extent that
they constitute Financial Collateral)

and are appropristed I sccordance with Cleuse 11,2 {Powers on enforcementy,
together with all costs, expenses, interest and other amounts pavable by the Chargor
under this Dead, in addition to such amount realised,

Mature of Security created

Ganeral

All of the Security created under this Deed is croated:
4.1.1 in Favour of the Lender;

4.1.2  as a continuing security 1o secure the payment and discharge of all of the
Securad Lisbilities;



5.1

5.2

5.3

5.4

7.1

7.2

7.3

4.1.3  over all present and future assets of the kind described which sre owned by
the Chargor and, to the extent that it does not own those assets, shall
extend to any right or interest which it may have i1 them,; and

4.1.4  with full title guarantee in accordance with the Law of Property
{Miscelianecus Provisions) Act 1994,

Craeation of Security over Investments

The Chargor mortganes, or if to the extent this Deed does not take effect a5 &
mortgags, charges by way of first fixed charga:

all Investments owned by it from fime to time including those held for it by any
npmines or trustes;

all aliotrments, accretions, offers, options, rights, moneys, property, beonusas,
benefits and advantages, whether by way of conversion, exchange, bonus,
redemption, preference, option rights, substitution or otherwise which at any time
accrue to or are offerad or arising from sny Investmant;

all Dividends, and
any proceeds of sale of each Investment or any right relating to it
Assignment of Bhareholder Loans

The Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights, title and interests in respect of the Shareholder Loans,
ather than the VAT Loan.

Representations

The Chargor makes the representations and warranties set out in this Clause 6 1o the
Lender on the date of this Agreement and on sach date on which any represantations
are deemed o he made or repeated by the Borrower under the Facility Agreement.
In entering into the Finance Documents to which it is a party, the Lender has relied
on the representations of the Chargor set out In this Cause,

Status

It is a limited lability corporation, duly incaorporated and validly existing under the
law of its jurisdiction of incorporation and 1t has the power to own its assels and
carry on its business as it is being conducted.

Binding obligations

The oblinations expressed to be assumed by it In this Deed are legal, valid, binding
and enforcesble abligations,

Mon-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this
Deed and the grant of any associated Security does not and wil not confiict with {a}
eny law or regulation applicable to it, (b} its constitutional documents, or (¢} any



7.4

7.5

7.8

2.7

7.8

7.8

agreament or instrument binding upon it or any of its sssets or constitute a default
or termination avant (however described) under any such agreement or instrument,

Power and authority

7.4 It has the power to enter into, perform and deliver, and has taken all
necessary action to authorise s entry into, performance and delivery of,
this Deed and the transactions contemplated by this Dead,

7.4.2 No limit on its powers will be excesded as a result of the grant of sacurity
contemplated by this Deed.

Bolvency

It is not inselvent or bankrupt or subject to any other insalvency procedure and no
receiver, manager, trustee, custodian or analogous officer has been appointad in
respect of all or any part of its property, undertaking or assets,

Approvals

Mo approval, authorisation, consent, licence, permit or registration of or with any
governmental, judicial or other authority or other third party is required or desirable
in connection with the execution, performance, wvalidity or enforceabliity of any
Finance Document, other than the filing and registration set forth in Clause 10.18
[Ne Filings) of the Facility Agreement,

Mo procesdings

It is not engaged in any ltigation or other legal process and none have been
threatened against it and no judgment or order of a court, arbitral body or agency
has been made agalnst it

Hanking of Security

Subject to the Legal Reservations, the Security conferred by this Deed constitutes a
first priority security interest of the type described, over the Securily Assets which
gre not subject to any prior or pan passy Securily sxcept for the Permitted Security,

Owrership and stetutory obligations

7.89.1 The Issuer's entire issued share capital is legally and beneficially owned and
cantrofled by the Chargor and none of the shares in the Issuer is held by &
nominse,

7.8.2  The issued shares of the Issuer are fully paid and are not subject to any
option o purchase or any other rights,

793 The constitutional documents of the Issuer do not and could not restrict ar
inhibit any transfer of the shares of the Issuer on creation or enforcement of
the Security conferred by this Deed or any other Security Document,

7.9.4  The Chargor has complied in all respects with its abligations under Part 214
of the Companies Act 2008 In relation to the Investmants.
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7.11

8.1

8.2

8.3

8.4

Shareholder Loans

7.10.1  The Chargor is the sole legal and beneficial owner of the Shareholder Loans,
free and clear of any Security and any other rights or interests in favour of
third parties,

7.10.2  There is no prohibition on assignment or other restriction on the creation of
security by the Chargor, in respect of the Shareholder Loans,

Default

It s not deemed to be unable to pay its debts as they fall due nor will it become s0 In
consenuence of antering into this Deed and granting the Security it purports to
create,

Undertakings relating to the Security Assels

The undertakings in this Clause 8 remain i force from the date of this Deed until the
expiry of the Security Period.

Disposais

The Chargor shall nob enter into & single trensaction or & series of transactions
{whether related or not, and whether voluntary or involurtaryy, to dispose of any
Security Asset or part of any Security Asset, or enter into an agreemaent fo make any
disposal, except where the Lender has given its prior writlen consent {such consent
not to be unreasonably withheld or delayed whers such disposal would result in the
full discharge of the Secured Liabilities).

Megative pledge

The Chargor shall not create or permit to subsist any Security over any Security
Assel except as permitted under the terms of the Fadlity Agreement.

proservation of Assety
The Chargor, subject to the terms of the Faclity Agresment

#.3,1  shall notify the Lender of any action commenced by & third party o seize,
attach, charge, take possession of or sell any Security Asset which (to the
hest of ity knowledoe and belief) has been started or threatened and at ifs
own cost, defend such proceadings;

8.32.2  shal not enter into any onarous obligation or restriction affecting any
Sacurily Assel; or

B33  shall not take any Security in connection with its lability under this Deed
from any guarantor of, or provider of Security for, any of the Securad
Liahilities,

Shareholding

The Chargor shall:



8.5

8.6

(a)

ansure that the issusd shares of the Tssuer, which form part of the Securily
Assets, will ab all times represent not less thap 100 par cent of the [ssuer's
issued share capital;

not appoint & nomines to hold any of the Investments at any tims, unless
instructed to do so by the Lender:

not make, and has not made, any nomination under section 145 of the
Companies Act 2006 In connection with any of the Investments; and

not amend or waive any provision of the constitutional documents of the
Issuer or any shareholder agreement relating to the share capital of the
Issuer in & manner which would adversely affect the interests of the Lender,

Mo deductions

The Chargor shali make 2!l payments to be made by It In respect of this Deed without
any deduction for set-off, counterciaim or any other croumstance,

Persons of Significant Control regime

The Chargor must;

8.4.1

8.6.2

comply on time with any notice it receives under section 790D or 790E af
the Companles Act 2006; and

promptly notify the Lender If It receives & warning rotice o restrictions
natice under schedule 1B of the Cornpanies Act 2006,

fin sach case, in refation to the Investments,

Invastments: Undertakings, Dividends ang Voting rights ete,

g.1.1

8.1.2

The Chargor shail:

(&) promptly pay all calls, instalments and other payments which may
be made or become due in respect of the Investment {or, in
respect of any Investment of which the Lender s the imgal owner,
promptly pay to the Lender on demand such amounts zs the
Lender mav reguire to make those payments, together with
interest at the Default Rate from the date of payment by the
Lender to the date of payment by the Chargor under this Clause,
both before and after judgment);

{bv} not acquire any additional Investments after the date of this Dear
unless they are fully paid; and

Y comply with any notice served on it under the Companies Act 2006
or pursuant to its articles of association or any other constitutional
documents, in respect of or in connaction with any Investrment and
within five (5} Business Days of receipt send to the Lender a copy
of that notice,

The Chargor shall promptly, on the request of the Lender:
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8.3

ig¢

{a}) send to the Lender a copy of all other material notices, reports,
accounts and circulars in respect of or in connection with any of the
Investments; and

{b} ance the Security constiuted by this Deed has  becomea
enforceable, transfer all or any of the Investments to the Lender,

9.1.3 The Chargor shail, i any Investmenis are in, or are converted into,
uncertificated form, promptly notify the Lender and:

{a} act on any instructions given by the lLender, and give such
directions as the Lender may reasonably reguire to protect and
presgrve the Lender's Security in respect of those Investments;
and

(b trapsfer those Investrments which are or become uncertificated to
an escrow account, in respect of which it has named as escrow
agent the Lender or any nominge or agent of the Lender, notified to
the Chargor or any other person approved in writing by the Lender.

Before an Evant of Defaupit
Until an BEvent of Defauit has occurred and is continuing, the Chargor may:

9.2.1 recalve and retain Dividends and exercise all voling and other rights and
powers gttached to the Investmenis; or

9.2.2 in respect of any Investments of which the Lender Is the legal owner, direct
the Lender to pay over the Dividends to it, and exercise all such voting and
othar rights and powaers,

but, in each case, only In a manner consistent with this Deed and not to nrejudice {i)
the value of any Investment, (i) the ability of the Lender to enforce the Security, or
(i) any other right created under this Dead.

After an Event of Default
Once an Bvent of Default has ooourred and is continuing:

9.3.1 the Chargor shall promptly pay over ta the Lender all Dividends which it
may receive, and apply such moneys according to Clause 11.4 (Application
of moneys), and exercise all voting and other rights and powers attached to
the Investments in any manner which the Lender may direct; or

49.3.2 in respect of Investmeants of which the Lender is the legal owner, the Lender
may receive and retain all Dividends and apply them in any manner
permitted by this Deed, and may exercise all such voting and other rights
and powers in such manner as b datermines,

Rights of Appropriation

The Lender may to the extent that any Securily Asset constitutes Financial Collateral,
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0.2

11

111

i1i.2

11.3

il.4

appropriate it and transfer the title to it to the Lender insofsr gs not already
transferred, In or towards satisfaction of the Secured tiabilities, subject to
paragraphs (1} and (2} of Regulation 18 (Duty to value coflateral and accaunt for Sy
difference in value on appropristiony; and

value any Security Asset at the tims of sppropriation as referred to In the
Regulations, as the market price of the relavant Security Asset, as determined by the
Lender by reference to such method or source, {incluting an independent valuation),
&s the Lender may reasonably determine, and which shall constitute a ‘commercially
reasonable manner for the purposes of the Heaulations,

Enforcement
When Security becomes enforceabls

11,11 The Security crested by this Deed shall become irinediately enforceable on
the ooourrence of a Default or an Bvant of Default and at any tme when the
Default or Event of Default is continuing.

11,52 For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have became due and pavable on the date of this Dead,

1113 The power of sale and other powers conferred by section 101 of the LPA {as
varied or extended by this Deed) shall he Immediately exercisable at any
time after the securily constituted by this Deed has bacome enforceable,

Powers on enforcement

Al any {ime after the Security created by this Deed has become enfarceabls, the
Lender may {without prejudice to any other of its rights and remeddies, in any
manner it sees fit, and without notice to the Chargor) do all or any of the following

1121 subject to Clause 12,1 {(Method of appointment and removaly, appoint one
or more persans to be a Recelver or Receivers of all ar any of the Security
Aszets: angd

11.2.2 exercise all the powers and rights confarred on rorigagess by the LPA, as
varied and extended by this Deed, without the restrictions contained in
sections 102 [Regufation of exercse of power of sale} or 106{1)
{(Appointment, powers, remuneration and duties of receivary of the LPA,

Disposal of the Security Assals

In exercising the powers referrad to i Clayse 11,3 {(Powers on enforcement), the
Lender or any Receiver may sell or disposs of all or any of the Security Assets at the
times, in the manner and order, on the terms and conditions and for the
consideration determined by it

Application of monays

1141 The Lender or any Receiver shall apply moneys received by them undsr this
Deed In the following order;
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12.1

12.2

11.4.2

{@} first, in or towards the payment pro rata of, or the provision pro
rata For, any unpaid costs and expenses of the Lender and any
Recelver under this Deed or which are incidental to any Receiver's
appointment, together with interest at the Default Rate (both
before and after judgment) from the date those amounts became
due untll the date they are irrevocably paid in full;

(b secondly, in or towards the payment pro rata of, or the provision
pro rata for, any unpaid fees, commission or remuneration of the
Lender and any Recelver,;

{Cy thirdly, in or towards the discharge of all llabilities having priority
o the Secured Liabilities;

{c fourthly, in or towards the discherge of the Secured Liabilities In
sccordance with the Facility Agreement; and

{a) fifthby, In the payment of any surplus to the Chargor or other
peracn entitied to i,

and section 109(RY (Appointment, powers, remuneration and duties of
receivary of the LPA shall not apply.

Clause 11.4.1 will overridle any appropriation made by the Chargor,

Appointment and powers of Recejvers

Method of appointment and removal

12.1.1

12.1.2

The Lender may nol appoint a Receiver by raason only of 8 moratorium
heing obtained, or anything being done with 2 view to a moratorium belng
obtained, under section LA {Moratoriurm) of the Insolvency Act 1886,

Every appointment or removal of a Receiver, of any delegate or of any other
person by the Lender pursuant to this Deed may be made In writing under
the hand of any officer or manager of the lendsr (subject to any
requirement for & court order in the removal of an administrative receiver).

Fowaers of Recelvar

Fvery Receivar shall have all the powers:

14.2.1

12.2.2

124.2.3

12.2.4

of the Lender undar this Desd;

confarred by the LPA on mortgagess in possession and on receivers
appointed under the LPA;

which are specified In schedule 1 (Powers of Administrator or Administrative
Beceivery of the Insclvency Act 1986 In relation to, and o the exlent
applicable to, the Security Assets or any of them (whether or not the
Recelver is an administrative recaiver within the meaning of the Insolvency
Act 1986);

of the legal and beneficial owner of each Security Assel;



12.3

12.4

1.5

13

12.2.5 o use the name of the Chargor in relation to any of s powers or sctions
under this Dead; and

12.2.6 o do whatever, in the opinion of the Receiver it

{&) considers necessary or desirable o reallse, protect, anpioit,
maintain or increass the value of the Security Assets or any of
thern, including bringing or defending proceadings in the name or
on behalf of the Chargor or the fender and entering into and
executing documents and taking any action in the name of the
Chargor or the Lender; and

{B) considers incidental or conducive to any right, power, function,
discretion or authority of the Receiver under this Deed or by law;
and

() considers necessary or desirable to undertake as agent of the
Chargor,

Joint or several

if two or more persons are appointed as Receivers of the same aszsaty, they may act
jwintly and/or severally so that {unless any instrument appointing them specifles o
the contrary) each of them may exercise individually all the powers and discretions
conferred on a Recelver by this Deed,

Heceiver as agent

Every Receiver shall be the agent of the Chargor and the Chargor shall be solely
responsible for his acts and defaults, the liabilities incurred by that Receiver and for
the paymaent of his remuneration,

Boceiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fxed
by agreement between him and the Lemder and the madmum rate spacified in
section 109(6Y {(Appointment, powers, rermunerstion and duties of recejvert of the
LBA shall not apoly.

PFrotection of purchasers

No purchaser or other person dealing with the Lender or any Receiver shall be hound
or concerned:

13,11 to see or enguire whether the right of the Lender or any Hegejver to
exercise any of the powers conferred by this Deed has arisen or not;

13.1.2  with the propriety of the exerdise or purported exercise of those DOWErs) or

13.1.3  with the application of any moneys paid to the Lender, to any Recelver or to
any other parson.
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141

14.2

Protection of the Lender and Recelver
Ewclusion of Hability

Neither the Lender, nor any Receiver, nor any of their respective officers, employees
or agents shall have any responsibility or Hability:

14.1.1 for any action taken, or any failure to take any action, in relation to all or
any of the Security Assels;

14.1.2 to account as mortgagees in possession or for any loss upon realisation of
any Security Assel;

14,1.3  for any other default or omission in relation to all or any of the Seourity
Assets for which 2 mortgages in possession might be Hable,

14.1.4 for any loss resulting from any fluctuation in exchange rates in connection
with any purchase of currencies as referved to in the Facility Agreement; or

14.1.5 for the loss or destruction of, or damage to, any of the Securlty Assels, or to
ary documents of or evidencing title to them, which are in the possession or
held o the order of any such person {and which will be held by such
persons at the expense and risk of the Chargor};

except in the case of gross negligence or wilful misconduct on the part of that
DErson,

Genaeral indemnity

The Chargoer shall indemnify the Lender, each Recelver and thelr respective officers,
emploveas and agemts sgainst all actions, proceedings, demands, claims, costs,
expensas, joss and other Habilities incurred by them In respect of all or any of the
following:

14.2.1  Bny act o ormission by any of them in relafion to all or any of the Security
Assets, inchuding, but not imited o

{2} taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so)] any of the Lender’s or 3 Receiver’s rights
under this Deed;

(b} taking proceedings for, or recovering, any of the Becured
Lighilities; or
{3 any act or omission by any of them on the directions of the Chargor

in relation to any Investment which is 8 Securily Asset;

14.2,2  any payment relsting to or in respect of all or any of the Security Assets
which becomes payable gt any time by any of tham,

14.2.3  any stamp, registration or similar Tax or duty which becomes payable in
connecton with the entry into, or the performance or enforcement of, this
Dead or any Securlty created under it
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5.1

15.2

14.2.4  carrying oul or purporting to carry out any of the rights, powers, authority
and discretions conferred on them by, or permitted under, this Deed; and

14.2.5  any breach by the Chargor of any of its undertakings or other ghligations to
the Lender,

except in the case of gross negligence or wilfuyl misconduet on tha part of that
DErson,

Indermnily vut of the Sacurity Assets

The Lender, sach Receiver and their respective officers, employees and sgents shall
be entitied to be indemnified out of the Security Assets or any part of tham in
respect of the indemnities referred to in Clauses 14.2 (General indemnity) and may
refain and use monies received by it under this Deed towards payment of any sums
under thase indemnities,

Proservation of Sscurity
Helnstatement

if any payment by the Chargor or discharge given by the Lender {whether in raspect
of the obligations of any Gbligor or any Security for those obiigations or otherwise) is
avoided or reduced a5 a result of insolvency, liquidation, administration or any
sirnilar event:

15.1.1  the lisbilities of the Chargor and the Security created by this Deed shall
continue a5 It the payment, discharge, avoidance or reduction had not
oecurrad; and

15.1.2  the Lender shall be entitied to recover the value or amount of thar Security
or payment from the Chargor, ag if the payment, discharge, avoidance or
reduction had not occurrad,

Wailver of defonces

Maither the Security crested by this Deed nor the abligations of the Chargor under
this Deed will be affected by sn act, omission, matter or thing which, but for this
Clause, would reduce, release or prejudice that Security or any of thoze obligations
{whether or not known to it or the Lender) including:

152,10 any time, waiver or consent granted to, or composition with, any Obligor or
ather person;

15.4.2 the release of any Obligor or any other person under the terms of arny
campesition or arrangament with any person;

15.2.3 the tsking, variation, compromise, exchange, renewal, enforcement or
refease of, or refusal or naglect to perfect, take up ar enforce, any rights
against, or Security over, assets of any Obliger or other person or any non-
presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any
Security;
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15.4

15.4.4

15.2.5

15.2.6

1527

any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of an GObligor or any other
DErson;

ary amendment, novation, supplement, exlension, restatement {however
fundasmental and whether or not more onerous) or replacement of any
document or Security, including without limitation any change In the
purpnse of, any exiension of or any ingrease in any facility or the addition of
any new faclity under any Finence Document or other document or
Security;

any unenforcesbiity, egality or invalidity of any obligation of, or any
Security created by, any person under any Finence Document or any other
document: or

any insolvency, liquidation, administration or similar proceedings.

Chargor intent

Without prejugics to the generality of Clause 15.2 (Wealver of defences), the Chargor
expressiy confirms that It intends that the Security created by this Deed shall extend
fronn ime to time o any {(however fundamental) variation, increase, extension or
addition of or to any of the Fingnce Documents and any faclity or amount made
availaple undar any of the Finance Documenis for the purposes of or in connection
with any of the following:

15.3.1

15.3.2

15.3.3

15.5.4

15.3.9

acauisitions of any nature;

increasing working capital;

enabling distributions to be made;

carrying oul restructurings;

refinancing existing facilities;

refinancing any other indebtedness;

making facilities avallable 1o new borrowers;

any other variation or extension of the purposes for which any such faciiity
or amount might be made avalable from time to tims; and

any fees, costs and/or expenses associated with any of the foregoing,

Immediate recourse

The Chargor walves any right it may have of first requiring the Lender [or any
trustee or agent on its behalf) to proceed against or enforce any other rights or
Security or claim payment feom any person before caiming from the Chargor under
this Desd, This waivar applies irrespactive of any law or any provision of a Finance
Document o the contrary.
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15.8

15,7

15.8

Appropriations
During the Security Period the Lender may:

13.5.1  refrain from applying or enforcing any moneys, Security or rights held or
raceived by I {or any trustee or agent on its behalf) in respect of the
Secured Lisbilities, or, subject to Clause 11.4 {Application of moneys), apply
and enforce the same In such manner and order as it sees At {whather
against the Secured Liabilities or otherwise) and the Chargor shall not ba
entitled to the benefit of the same; and

15.5.2  hold in an interest-bearing suspense account any monevs recaived from the
Chargor or on account of the Secured Liabilities,

Peferral of the Chargor's rights

During the Security Period the Chargor shall not exercise any rights which it may
have by reason of performance by it of iIs abligations undar this Deed or the
enforcement of the Securlty created by this Deed:

15.6.1  toreceive or claim payment from, or be indemnified by an Obligor;

15.6.2 1o daim any contribution from any guarantor of, or party who has granted
Sscurity In respect of, any Obligor's obligations under the Fipancs
Documents;

15.6.3  to take the benefit {in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Lender under any Finance Dacumeant or of
any guarantes or Security taken pursuant to, or in connection with, the
Finance Docurments by the Lender

15.6.4 o exerciss any right of set-off against any Obligor; and/or
15.6.5 o clalm or prove as g creditor of any Obligor in cormpetition with the Lender.

If the Chargor receives any benefit, payment or distribution in relation to surh rights
it shall hold thet benefit, payment or distribution on trust for the Lender and shall
promptly pay or transfer the same to the Lender as the Lender may direct for
application in accordance with this Deed and the Facility Agreement,

Additional Security

This Deead is In addition o, is not in any way prejudiced by and shalt not merge with
any contractual right or remedy or other Security now or in the future held by or
avaiiable to the Lender.

MHeow accounts

It any subseguent Security is granted over or affects all or any of the Security
Assets, the Lender may open a new account or accounts in the name of the Chargor
from the date I receives notice of such Security or the date it is deemed to have
received such notice. If it does not do so, it shall nevertheless be treated as i it had
done so at the tima when it received or was deemed to have received notice of that
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subsequent Security.  As from that time, sl payments made by or on nehalf of the
Chargor to the Lender:

i%.8.1 shsl be credited or be treated as having been credited o the new account
af the Chargor; and

15.8.7  shall not operate to reduce the Secured Liabilities.
Further assurancea
Further action

The Chargor shall, at its own expense, within five (5} Business Days of demand take
whatever action and sign or execute any further documents which the Lender may
reasonably reguire [

16.1.1  give effect to the requirements of this Deed;

16.1.2  create, protect, preserve and perfect the Security intended to be created by
or under this Deed;

16.1.3 protect and preserve the ranking of the Security intended to be created by
or undar this Deed; and

18.1.4  while an Bvent of Default is continuing, facilitate the realisation of all or any
of the Security Assets, or the exercise of any rights, powsrs and discrations
by the Lender, any Receiver or any administrator or any delegate, agent or
emplovee in connection with all or any of the Security Assets, including but
not limited to executing and delivering all docurmentation necessary 10
sransfer legal title Lo any Security Asset to the Lender, i1 nominee or any
third party;

and any such document may disapply section 93 (Restriction on consolidation of
mortgagss) of the LPA,

Deposit of documents

The Chargor shall promptly, on the date of this Deed and at all times during the
Security Period, and if the Lender so requests, deposit with the Lender

16.2.1 all desds, certificates and other documents of or evidencing title for the
Security Assels,

16.2.2 signed undated transfers of the Investments charged under Clause 5
Creation of Security over Investments, completed in blank and, if the Lender
=g requires, pre-stamped; and

16.2.3  anvy other documents which the Lender may from time (o time reasonably
require for perfecting its Hile, or the title of any purchaser,
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8.1

Law of Property (Miscellaneous Provisions) Act 1994

The covenant set oul in section 2{1){) (Right to dispese and Rurther assurance) of
the Law of Property (Miscellaneous Provisions) Act 1994 shall ewtemd to the
provisions set out in this Clause 16,

Power of attorney

The Chargor by way of sacurity, frrevocably and sevarally, appoints egach of the
Lender, any Recelver, and any of its delegates or sub-delegates, or other person
nominated in writing by, an officer of the Lender or Receiver Jointly and severally as
its attorney, in the name of the Chargor, on its behalf and in such manner as the
attormnsy may i its or his absolute discretion think 8 o

171,10 after an Event of Default has ocourred angd while i g continuing, take any
action, sign or execute any documents which the Chargor is obliged o taks,
sign or execule under with this Deed and which it has faited to to; and

17.1.2 prior to an Event of Default having occurred which is continuing, take any
action, sign or execute any documents which the Chargor is obliged to take,
sign or execute under with this Dead and which it has failed to do within 10
Business Days following a reasonable reguest by the Lender.

The Chargor ratifies and confiems, and agrees to ratify and confirm, all such actions
taken and documents signed or executed or purported to be done by any attornay
under ks appointment under this Dead.

farrenoy
Currancy indemnity

18,11 IF any sum due from the Chargor under this Desd {a "Bum"}, or any order,
judgrment or award given or made in relation to a Sum, has to be converted
from the currency (the "First Currency™) in which that Sum is pavable into
another currency {the "Second Currency™) for the purpose of

(o} making or filing a claim or proof against the Chargor; or

{3} obtaining or enforcing an order, judgment or award in relation to
any litigation or arbifration proceedings,

the Chargor shall as an independent obligation, within three {37 Business
Cays of demand, indemnify the Lender o whore that Sum iz doe against
any cost, loss or lability arising out of or 85 a result of the conversian
including any discrepancy between (A the rate of exchange usad to convert
that Sum from the First Currency Inle the Second Currenoy and {B) the rate
or rates of exchange available to thal person at the time of its receipt of
that Sum.

18.1.2  The Chargor walves any right it may have in any jurisdiction to pay any
amount under this Deed In & currency or currency unit other than that in
which it s expressed to be pavable,
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18,1

Currency Conversion

18,21 For the purpose of, or pending the discharge of, eny of the Secured
Lishilities, the Lender may convert any moneys received or recovered by the
Lender from one currency to another, at 8 market rate of exchange.

18.2.7 The obligations of the Chargor to pay in the due currency shall only be
satisfied to the axtent of the amount of the due currency purchased after
deducting the costs of conversion.

Currency of account

18.32.1  Fach payvment in respect of costs, expenses oy Taxes shall be made in the
currency in which the costs, expenses or Taxes are incurrad,

18.3.2  Any amount payable under this Deed shall be paid in the currency in which
it is owed,

Change of currency

18.4.1  Unless otherwise prohibited by law, I more than one cumrency or Currency
unit are at the same tme recognised by the central bank of any country as
the lawfisl currency of that country, them

{a} any reference in this Deed to, and any obligations arising under
this Deed in, the currency of that country shall be translated into,
or paid In, the currency or currency unit of that country designated
by the Lender (after consultation with the Chargor); and

{8y any translation from one currency or currency unit to another shall
he st the official rate of exchange recognised by the central bank
for the conversion of that currency or currency unih into the other,
roundad up or down by the Lender (acting reasonably),

1B8.4.2  If a change in any currency of 2 country occurs, this Deod will, to the extent
the Lender (acting reasonably and after consultation with the Chargor)
specifies to be necessary, be amended fo comply with any generally
accopted conventions and market practice in the relevant markel and
otherwise to reflect the change in currancy.

Costs and expenses
Enforcement costs

The Chargor shall, within Bve {5} Business Days of demand, pay to the Lender the
amount of all costs and expenses {including legal fees) incurred by the Lender in
cannection with the enforcement of, or the preservation of any rights under  this
Besd and with any proceedings instituted by or against the Lender a3 8 consaguence
of it entaring into this Deed, taking or holding the Security Assets, or enforcing those
rights,
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26,2

203

Molices

Communications in writing

Any communication to be made under or in connaction with this Deed must ba in

writing.

Addresses

Any communication may be sent by prepaid post or email or delivered o the Lender
or the Borrower at the postal address or emall address shown on the execution page
or such other address or fax number as either Party has notified to the other on
gliving five {5) Business Days' notice,

Dedlvery

A communication

by

20.3.1 the Lender sent by:

{a}

(b3

post witl be deemed made on the day after posting to an address in
the United Kingdom by first class prepaid post, five davs after
posting to any other address by prepaid airmail post;

by emall shall be governad by Ulause 20.3.3.

20.3.2  the Chargor shall be effective only when actually received by the Lender.

20053 delivery:

(a)

(b}

(e

any communication to be made between the two Parties under or
in connaction with this Deed may be made by sisctranic mall or
other electronic means (including, without limitation, by way of
pasting To @ secure website) i those two Parties:

{1} naotify each other in writing of their electronic mail address
gndfor any other information required to enable the
transmission of Information by that means: and

(i} notify each other of any change to their address or any
other such information supplied by them by not less than
five (5) Business Days' notice;

any such electronic communication as specified in paragraph [a)
above to be made between the Parties may only he made in that
way [0 the extent that the Parties agree that, unless and untl
notified to the contrary, this is to be an accepted form of
communication;

any such electronic communication as specified in paragraph {a}
above made hetween the Parties will be effective only when
aotually received {or made available) in readable form and in the
case of any electronic communication made by the Chargor to the
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Lender only i 1t is addressed In sueh & manner a3 the Lander shall
specify for this purpose;

{ely any  elactronic  communication  which  becomes  effective,  In
accordance with paragraph (0} above, after 5100 pom. i the place
in which the Party to whom the relevant communication is sant or
made available has s address for the purpose of this Deed, shall
be desmed only to become effective on the following day,; and

{2} any reference in this Deed o s communication being sent or
received ghall be construed to indude that communication baing
made aveilable In accordance with this Clause 20,33,

Calcuiationes ang certificates
Calculations

Ary interest, commission or fee acoruing under this Deed will accrue from day to day
and s caloulated on the basis of the actual days elapsad and a 3680-day year,

Certificates

A certificate sioned by an official of the Lender as to any amount dug or owing from
the Borrower shall be conclusive evidence against the Borrower except in the case of
manifest error or any guestion of law.

Partial Invalidity

I, ab any Hime, any provision of this Deed s or becomes Hlegal, nvaelid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or epforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will in any way
b affectad or impaired,

Remedies and Walvers

Mo fallure to exercise, nor any delay in exercising, on the part of the Lender, any
right or remedy under this Deed or sny Finance Document pursuant to b, shall
operate as a waiver of any such right or remedy or constitute an election to affirm
this Deed or any of the Finance Documents. No election to affirm this Deed or any
such Finance Document on the part of the Lender shall be effective unless It s In
writing, Mo single or partial exerciss of any right or remedy shall prevent any furthaer
or gther exercise or the exercise of any other right or remedy,  The rights and
rermedies provided in this Deed and in gach Finance Document are cumulative and
not exclusive of any righis or remedies provided by law.

Armendments and walvers

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



25

28

26.1
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28.1

£9.2

289.3

Bischarge of Security

25.1.1 AL the end of the Securlty Perlod, unless any third party has any
subrogation or other rights in respact of the Security created by this Deed at
that time, the Lender shall, or shall procure that its appointees witl, at the
requast and cost of the Chargor:

{8} rejease the Security Assels or any part of them from the Sacurity
craated by or under this Deed; and

2} rg-gssign o the Chargor those Security Assets that have been
assigrned to the Lendar by or under this Desd,

25.1.2  Section 93 (Restriction on consolidation of mortgages) of the LPA shall not
apply to this Deed.

Assigaments and Transfors

The Lender may assign any of Its rights or transfer any of its rights or oblfigations
under this Deed Lo any person in sccordance with the terms of the Facility
Agresmeant,

The Chargor may not assign any of its rights or transfer any of s rights or
obligations under this Desad,

Counterparts

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

Governing law

This Dead and any non-contractual obligations arising out of or In connaction with it
are governed by English law,

Erforcement ~Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
and termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed (3 "Dispute™),

The Parties agree that the courls of England are the most appropriste  and
convenient courts to settle Disputes and sccordingly no Party will argue o the
contrary,

Notwithstanding Clause 29.1 sbove, the Lender shall not be prevented from Laking
proceadings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Lender may tske concurrent proceadings In a8 number of
jurisdictions,

Executed as a deed and delivered on the date appearing at the beginning of this Desd.
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Investments
Shares Securities
3 grdinary shares of £1 In the N/&

Tesuer.

Other Investments

/A




EXECUTION PAGE TO SHARE CHARGE

The Chargor

SUANNTOEE
Exacuted a5 a deed by BATH ROAD _%&Té@ Director
DEVELOPMENTS HOLDINGS TR e s
LIMITED acting by 2 director n the
presence of: ﬁﬂ\m ?mm cde
Briat REMmE
signature Sloars Tukis
of witness Celrc 160
nMme %@xm M&G&%Nf&
grint nome of winess
gddress
ADDIESS REPALTIED
FAC: Andy Portlock end Mark Lebihan, Hadley Property Group
Agddress: Third Floor, 16 Garrick St, London WC2E 98A, England
Ermalt: Fradie  [ZEOATED “and B (GEDACTEY
With 2 copy sent to LI Capital Limited;
FAQL Jonsthan Elkington and Katie Farver
Address; 9 Ciitford Street, London W15 2ZFT, England

Ernail: GALALL  (AEpCTED ‘and Feale. 2EDAL T



EXECUTION PAGE TO SHARE CHARGE

The Lender
Executed by Macanudo Investment, Eslead ALOVE Authurised
Ine, acting by its duly authorised mf,«f{_’} Signatory £
signalories - e Dirreter
5?gﬁ{§im‘ﬂ
DAMIEL e pTsEihg
grint name
Sighorised
%&W@ Sgnatory §
Wfég Dirgctor
xﬁ_ﬁatuce
ADRIA weRy il
prnt namo
EALH Lucss Werthein / Sgustin Griffi
Address: Macanudoe  Investment, Inc., Av. FBduards Madsro 900, 10th floar,

C1IO6ACY, Cluded de Buanos Aires, Argenting

Ernall: Chadnl  QEOARLTED / Bl UEDeTED






