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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11523086

Charge code: 1152 3086 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th July 2020 and created by CHARTERHOUSE PLACE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 13th July 2020 .

Given at Companies House, Cardiff on 14th July 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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Execution version

Datad
10 July 2020

CHARTERHOUSE PLACE LIMITED
and
MOUNT STREET MORTGAGE SERVICING LIMITED

as security agent

SHARE AND CONTRACT RIGHTS SECURITY AGREEMENT

Security Interests {Jersey) Law 2012
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This agreement is made on. 10 July 2020

A

_'BETWEE_N: '

CHARTERHDUSE PLACE LIMITED, a company incorporated under the laws of England
and Wales “with registéred number 11523086 and hawng its registered office at CfO'

: Hehcal Plg, 5§ Hanover Squaare London, W18 1HQ (the Grarttur), and

2. MQUNT STREET MORTGAGE SERV[CING LlMtTED ag secunty trustee for the Secured'
" Parties (the Security Agent) '
RECITALS:
The Cor’n‘pe.n'y and the-iéec’.urity Agen:t h_e.v_'e entared '_inte't_h_e’- 'Faciltty Agreernent.._ _
B ltisa éand'iﬁm_i’ of the Fac’ility.' _Agre‘ement that the Grantor enters into this -'gg_reement. for

-thie purposes of creating a security interest under the: Law aver, amongst other things, the -
entire issued share capital of the Company and certain contract rights of the Grantor..

It is agreed as follows:

1

11

12

Definitions and interpretatior

T thls agreement words and expresslens shall, ‘except: where the context cthemﬂse'

reduires; have the meanings given to them in the Facrllty Agreement.

"In this agreement the following worde and e’xpressmns shall exoept where the context-

ethemvlee reqwres have the following meanings:

 Additional Secuntles MeAns any sheres of the Company issued to, transferred 10 of
ofherwise acquired by the Grentor af'ter the date- hereof (including, wrthout limitation, the
. Related nghts) :

Agent-_s;hel.l _heve_the _'n_'re'e_n.ing: giveni to it in the Fadility Agresment.

Business Day shall have the meanifig given to it in the Facility Agreement.

 Collaterat rﬁeane the .Ce'ntr'a't:t. Ri'g'h:ts 'Secu'rit?ee'and the Proceeds.

- Company means Charterhouse Street errted a company mcc:rporated in Luxembeurg_
“and redomiciled and existing in Jersey with registered ‘number 130678 and ha\nng its. -
registered office at IFC &, St Helier, Jersey JE1 18T,

Contrat:ts means any loan agreement made betwsen the Grantor as Iender and’ the-

. Company as borrower. geverned by Jersey =2

Cmtract nghte migans all nghts trtle and lnterest present and future of the Grantor |n :
-or purstignt to each Contract '

Default shall have the'meani'ng-g_i'ven to'it in the Facility Agresment.

1 | -30988120-6



Encumbrance means ahy mortgags; 'oharge pledge, lien, assignment, hypothecatien _
itle retention; security lnterest trust arrangement or any other agreement or arrangement
which has the: effect of creatlng ee::unt;.r : : :

-_EVente ot'DefauIt'-mea'n:s e'ny of the ev'ents or oiroume.tan'oes spetified in clause 1'1

'_F:en';lhtyr Agreement meane the . femhty agreement dated on of abeut the date hereof
betweean Charterhouse Street Limited, Allianz Dabt Fund. SCSp SICAV-SIF as mandated
“lead arranger, the flnanelal mshtutmne listed in Schedule 1 of the Facility Agreement ag .
“lenders, Mount Sireat Mortgage Sennolng anlted as agent of the ether Flnance Pames :

-.Fac:tllty Agreement and any agreement entered mto under ar supplemental to |t er :
amending, reeteting or ncwatlng it:

. Fmance Decuments shall have the meantng gnren to it in the Famhty Agreement
Fi_n_'a'nee _Pa‘rties shall have the méaning .giv'eﬂ torit tn the_ Fe'c_i_li_ty:ﬁ.gre.‘enj‘ent;

Law mjea'ns-_the.seoerit_;,..]nte_res'te {Jersey) Law 2012, |

| Legal Re-e.er\fatio'ne sh a'n..havé.'tne"n-re'aning given to-'iit in the F‘acnit:r'Agreem'e-n't._

_ Lem:tere shall have the meanlng gwen to it |n the Facmty Agreement
Matena! Adverse Effect shall ha\re the meanlng glven te tt |n the Faclllty Agreement

' Order means the Seourlty Interests. {Reglstratlon and Mlscellaneeus Provrsmns) (Jersey} -
".Order 2013 '

Original Securities means the shares specified in- Schedile 1 {including, -without -
limitation, the Related Rights).

. Perfection Requirements shall have the mearing given to it in'the Facility Agreemerit.

Praceeds means any proceeds (a8 defined in the Law) derived diractly or indirectly from’
a dealing with the Cohtrast nghte or Secuntlee or from g dealmg W|th the procesds of the
: Contract Rights or Securities.

‘Related nghts means all rlghts Df the Grantor rekating to thE- Securltlee |nc!udlng, wﬁhcut
ll_mr_tenon_ any rights to- receive add_lt_nonal_ seou_r_mee__ gssets or rights or any offers i
 respect thereof (whether by way of bonus issue, option rights, exchange, substitution,
‘conversion or otherwise} or 1o receive monies (whether on way of redemptlen return of

: capltal dlstrlbutlon dtwdends income. or ethenmee} :

‘Secured. Liabilities me.an-s_ all present ‘and future :e‘bllg'atien“s. and. Yabilities (whether
~actual or contingent and whether owed jointly or severally or in ~any other capacity -
whatscever) of each Traneaotlon Obliger to any Secured: Party under eaoh Finance
3Document : :

Secured Party shall have the méaning givén fo itin the Facilty Agreement

2 409881206



13

1.4

‘Securities means the Original Securities and any Additional Securities.

“Security Period me&ans the period commencing on. the date’ hereof and ending on the

date upon which the Security .-A-gen't is satisfied that the Secured Li‘abil_iti‘ea have tieen

-'unze'c}'ndi'tione'liy'e'nd i'r're:iJoceny-'pai'd 're‘paid and-diec:h-erged-in ful.
'Tfa nsacticn Obligors shell have the meenlng gwen te lt in the Fac:lllty Agreement

_ If the Secunty Agent cc:nsmers that any ameunt pald performed or drscharged iri respect' .

of the -Secured Llebrlmes is. capable of belng avmded ar: ethenmse set -aside or the

insolvency or barkiuptey of the Grantor (6f any other persen) or otherwise, then that

amount. shall net be. consrdered to have been wrevocabljr pald, performed or dlscharged'
for the purposes of this agreement :

In- thae mterpretatlon of thrs agreement the- followrng prowsmns apply save where the:

.centext requxres ethemrlse

&y -for'the' _purpoees of th_e- Law,. the Sectrity Age'n_t' shall be the secured party, the. '

~ Grantor shall be the grantor, the Collateral {including, withaut limitation, any after-
- acquired property) shall be the cbtla‘ter‘al,_ the Events of Default shall be the:
events of default and this agresment shall be the security agreement;

(b} forthe svoidarice of doubt. the refererce in the defi n'ifion' of Secured Liabilties to

Huture’ liabilities and obligations; shall be deemed o Include 'further advances’ for
the| purposes of the Law :

{ey - 'advances contrel security interest, further advances and proceeds shall _

'have the: meanlnge given to ther in the Law;

--{_.dj}} ' .preecrlbed umt trust shell have the meenmg glven te it in Article: 2(2} of the

Order;

e refrences to constitutional documents of an entity shall include, without

limitation, the certificate(s) "of incorporatiori or establishrment, the ‘memoranduir
and-articles of ‘association and, where the entity s the trustee of a trust ‘the frust-
instrumeént constrtutlng the relevarnt trust '

iy an‘y’. _re-fe‘ren'c:'e. to & _regl_l_latle_r'l_. _ln'_c_l'ude's any regulation,. rule; official diractive,

request or guideline (whether or not having the force of law) of any govermmental,
intergovernmental - or - supranational body, agency, departrient. or of -zny

regulatory, eelf-regulatery or other aiithority or organisation; : '

Aoy where _ref'eren'eee are made to ‘the S"ecurit:y-' 'Agent. holding: fitie: 16 'cr”h.ev_ing-

- 'possession or control of the Collateral "or'an'y: part thereof, such references shall
iricitide siny parson holding title to of having possession or contral of the Callateral
ar any patt thereof for of on. behalf of the Secunty Agent whether as frustee or.in
some other ¢apacity; ' :

-3 | S30088420:8.
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1.6

21

thy referencés to. the S‘ecurity' Agent -include . its 'successors assignees and

transferees.  Reférences to the Grantor include its succeseurs permltted '
-'asmgnees and perm|tted transferees, if any; :

iy words end expreeeldne not - otherwree deﬁned m this: - agreement ‘shall be

'construed in accordance with the Law:;

il except wherg the corntext otherwise 'requ'iree ‘words dencting the 'eing'UIa'r'indude-'

the plufal and vice versa, woids denotmg a gender include every gender and
“references to pereene incluge bodies corporaté and untncerperate :

k) references to-recitals; clauses e‘nd'-Sc_he_dule'e are_; uh_less-the- context otherwise -

 requires, references to recitals and clauses hereot and Schedules hereto and
references to-sub-clauses aré, unless: otherwise stated, reférences to the sub-
clause of the: clause in whuch the reference appears; :

I the rec|tale e‘nd the' Sc'hedules form part of this’ egreement and shall have the

: ‘saime force and effect as if theyr were expressly set out in the body of: this.
'agreement and any reference to thle ag reement shall mclude the recitals end the
- Schedules; a

{my . any reference to this agr_eernent’_ojr to any agreement or dociimernit referred 1o in

this agreement shall be construed as a reference to such agreement or docimerit
_as amended, varied, modifi ed supplemented restated ‘navated or replaced frem
- timeta tlme

{ny  any reference to any statute or -statutory provision shall, unless the context

" otherwise requires, be construed as a referénce to such statute or statutory
provision as the same: may have been or may be emended mc:dmed extended _
censolidated, reenacted or: replaced from time to'time; and - '

_"('d') _ clause heedlnge and the Jndex are inserted. for convenience enly anid shall ot

aﬁect the ccmstructlon af this agreement

{p) @ Default (ncluding an Event of Default} is continuing if it has not been remedied

to the satisfaction of the Agent {acting on the instructions of all Lendersyor walved'
in wrlhng by the Agent {acting on the instructions of all Lenders).

The prewemn'e_. a_f- clatiss 1.2 (Construction) of the .Fe_o|l|ty Agreem'en_t shall a-p-ply'mutatrs _
mutandis as if seteut in full herein and if there are any contradictions with ¢lause 1.4 of .
~this agreement the prcr\.rlelone of clause 1.2 (Construction) of the Facllity Agreement shll

This agree'ment is & Finance Document as defined in the Facility Agreément.

* Covenant to pay

' The Grantor, as primary cbligar ard not merely as surety, hereby covenants with the
' 'Securlty Agenton demanid to pay, perform and/ar discharge the Secured Llebllltles in the
_manner and at the time prewded for in the Finance Doacuments.

4 - -39985120-6



2.2

31 -

3z

33

The Security Agent-agrees that its rights of enforcement under this agreement in respect
of the Secured Liabilitios agamst the Graritor shall be limited 1o the nghts of enforcement

or recovery against the Col lataral.
-Greatio‘n and perfection of -secu'r'lty"inte-reet E

‘Asa continuing secunty for the payment performanc:e and dlscharge of the Secured _
- Liabilities, so that the: Sec:unty Agent shall have 4 first priority -security lnterest in‘the

Collateral pursuant 1o the Law, the Granter haraby: grants a first priority security interest in’

“the Collateral to the Security Agent-and agrees that the Securlty Agent shall have contrel

{as defined in the Law) of the Securities

“he Grantor hereby undertekes to the Sec.urity :Ag'ent' that:

(& contemporaneously W|th the executron of thls agreement |t shall delrver to the

 Security Agent ar 1o its order certlfleates of title in respect of the Original

: Securmes together with .an undated arid elgned duly completed stock transfer

form in a form acceptable to the Securlty Agent {or in- &ach case procure such
_'dellvery)

by .co'nt'emporanmusly with the execution of this agreement, it shall deliver to the

- Security Agent a certified copy of the register of members of the: Campany netlng
the Secirity Agent'e security interest created pursuant to. thle agreement

(0 5 |mmed rately upon request from: the- Secunty Agent fellc:-wmg the oocurrence ef an -

Everit of Défauit which is eontinuing:

(y it shall aesrgn transfer andfor otherwee make over to the Secunty Agent
fitle to'the Securities: and

“(iiy. it shall execute and deliver to the Company a notice matérially in the form
set out in Schedulé 2 in.réspact of the Securities and shall procure that the
‘Company - executes and. delivers fo -the Security Agent. an.
:aoknwdedgement matenally in-the form set outin Schedule 2: end

':(d) centemporaneously with the executlon c:f thie agreement it shall execute and

deliver to-thé Carmpany a notice matenelly in the form set out in Schedule 3 dated
-the same date as this egreement and shall procure that the Company execites
and de fivers to the Secunty Agent an ecknowledgement matenaliy in the formn set

'T'he-G'rantor Govenants and undertekes:tm the; Schrity Agent_). 50 that the same shall be
“gontinuing covenants and undertakings throug'hout the Security Period,. that if Add'it'iehe’l__
‘Securities are issued to, transferred. fo or otherwise acquired by the Grantor it shall

lmmedrately upon aequmng ‘such Additional Securities:

{a) deliver to the Security Agent, or fo its order, carficates of title in respect of such

Additional Securities, together with an undated and signed duly com p’leted stock
transfer form in a form: acceptable to the Security Agent (er |n each case, procure.
_ euch delivery), and

B | -399881206
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35

36

42 -

AE

(b deliver to the Security Agent a cerlified copy of the register of members of the
' Company notlng the Secunty Agente SECuUrity mterest over euch Addltmnel-

The Grantor covenants and undertakes to.the S’ecurity Agent, o that the same shall be

tontinuing- covenants and _windertakings throughout the Securty Period, that. if any
_Ccntract i entered into aftet the date hereof by the Graritor, it ehall immediately upon
‘entering into euch Cantract, - notify the Secunty Agent and execite and deliver ta the
_'Ccmpany a nctlce materially in the: form 'set out in Schedule 3 in respect 6f such Contract :
and shall procure that the Company exedutes and delivers. to the Secunty Agent an .
. 'ackncwledgement matenally in the form set out in Schedule 3.

The Granter ackncwledgee that valle hae been gn.ren ifi respect efthls agreement

It is ackncwledged and e@reed by the parties that the partles have nct entered into (1) any- '

- -agreement referred to i Afticle 18{1) of the Law which defers or delaye any attachmenit of

the: security interest ccnshtuted by or pursuant to this agreement or (i} any agreernent to
the: ccntrary referred toin Artlcle 19(2) ef the Law. :

Re.glstr'atlon of secunty m_tereet

The Secunty Agent may in its ole dlscretmn (bt shall nct be cblrged tc} et any t api= A

(a)  register .tha ‘security ‘interest” created by this agreement under the Law by o

régistration -of a flnencmg statement for any period determined by the Security
- Agent; end ' ' :

(B ' Tegister @ ﬁnanclng change statement under the Law in respect of any- change fo -
‘the - details in “the financing- - staterment (mcludlng without  limitation, any
-amendiment, renewal or discharge of the financing. statement) for any penod.-
--determmed by the Secunty Agent

The Grantor shall, premptl;.r fellewmg request from' the Securlty Agent deliver to the' -

- Seocurity Agent such information andfor certified copy decunients as the Security Agent: i
‘may reasonably require for the purposes. of the registration cantemplated by this clause

including, - wnheut hmltahen a ceftified copy of the constitutional documents of. the:
Grantor

The Grantor hereby consents to the - reglstrahon contemplated by this clause and waives .

-rts righit. to recewe A ccpy of any varifi catlcn etatement in reepect of such reglstretmn
'Rel'ea'se of eecunty- |nteres't" '

'_Upen the explry of the Seeunty Penod the Secunty ﬁrgent ehall at the requeet and' '
' expense of the Grantcr '

(@) Teturn to the Grantor the certificates of file to the Securities, together with such

undated and signed duly completed: stock transfer forms as are in its possession .
at 'such time, and/or assign; transfer or otherwise make overto the Grantar any

B ' ' 333881205



6.1

foy

(c)

title to the Seaurities Keld by the Securrty Agent witheut receurse, representetron
of warranty :

'en’ter'i'nte' e'ee'curity relee's'e agreemerit with the Grantor {in such form as the
_ -Securlty Agenit shall detenming) providing for the seturity mterest created by this
- agreement to beextmgmehed and. :

.ré_g‘ieter_ a financing eh-enge _eta‘temenit__ for the discharge of ariy financing.
staternent registered in respect of the security i_'_r_rte_re_st'-c‘re{e_te'd'by this agresment.

Representations and warranties

@

' The Grantor heteby répresants and wairants to the Security Agent that:

the Graritor is a_fbed-y corporate dly incorporated and: validly existing Lnder the

Taws - of the jursdiction of its iricorporation and all corporate and other action

required fo aiithorise the exec:utron and dellvery of this agreement has been duly '
taken: .

the eblrgetrone expressed o be assumed by the Grantor in thle agreement are,’

" subject to the Legal Resewatlene Iegel valid - and brndrng and enforoeeble
--'oblrgetlene

-the entry info- this egreement by the Grantor and the performance by |t of its
_oblrgatlene thereunder will rigt. conflict with: :

{0 any law or regUIet'ron_'applieab-le toit;

(. .'i't's- coristitutiorial deeumen_ts; of

iy - any egree'menrioﬁr -'inet'njrne:h’r._Ii:i_nd'ing_ upon it or any of its assets;

the' Grantor has obtained all governmiental and other consenits, authorisations or
permissions necessary for it to enter into this agreenient and exercise ils nghts

ard cr::mply.r with: rts obllgetlens hered nder

" no corperete ectlcm Iegel proceedrngs ar ether procedure ar step hae been taken

i relatron to;

"{{i) the suspension of payments, a moratorium of any indebtedness, winding-

up; - dissolution, administration or reorganisation (by way of voluntary

: errangement ec:heme of errangement or otherwisa) in reepect ofit; -

(i} 4 compesrtlon compromlse eesugnment or errengement wrth any af rts- '
. .credltors :
iy thie apbol'nt'r'riént of & Irqurdeter récelver, administrative receiver,.

administratar, cempuleory manager or ether srmllar officer in respect ef lt
ar eny of its assets; nor-

vy _-th'e enfarcement of any Sec_u:r.it-y overany of ité-'.eeeet:'e,.-

7 _ | 3908E1206
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)

o)

{p}-

{4}

ar-dny -analogous 'p'roc:edure e-r-s’tep' is taken inany jurisdi-::t'icn'

sub]ect to the Legal Reservations and Perfectlen Requirerrients, this ‘agreement
.ereatee a first priority security. interest in the Gallateral under the Law in favourof

the Seczurlty Agent anid the Collaterel is not subject to any. prior- ar pari passu

_ security lnterest

hg Event of- Default and as at the date of this agreement and each Utllrsahen _

Date; no Defaull is centntnng or /s reaspnably Irkely to result from the entry mte '

or the perforrmiance of, or any transactlon contemplated by, this. agreement

' the Granter is the sole legal and beneﬂcral owner of and hae gocrd title to and
“rights in-the Collateral eubjec:t only to fhie. nghts granted ir favelr of the Secunty

Agent by this agreement

" the Securities have been _vel'idly' issued. are flly paid and constitute’ the entire

issued capital of the Compary and the cerlificates of titié representing them as
delrvered to the Sscurity Agent pursuant to thig: agreement are the enly cetificates

of title rn respect thereof,.

the Securities are n:ot-. _subject to any options, warrants, pre-eription ‘or similar

' '_ _*_rrghts and the Collateral is free from all Encumbrances, registrations of any
-securlty interests over the Collateral undet the Law-and rights of set-aff other than
those cre eted under this ag) reement. in favour of the Security Agent;

the Grantor has net granted any pc:wer of aﬂorney in réspect of the exercise of

_any rights or pOwWers in gonnection with the Collateral, other than to the Secirity-

Agent

gach- Contract c:onetrtutee the Iegal valrd and. brndmg ebhgahene of all the partres _

-t each Contract enforceable i in eccordence withits terms;

the Grantor is ot in breach and is not aware: of ariy breach or mtended breach: by

~any other party, of the terms and cond|t|ens of ary COntract

there arg no terms ar- eondrtlens ef any Contreot whrch would prevent any secunty |
interest being taken over the Contract nghts or the Proceeds in relation to the

' Contract Rrghts |n the manner centempleted by thig agreement

the artn:lee of -association ef the COmpany do hot permit the drrecters af the _

. Cr:)mpany from time 1o tirme to refuse to register a transtar of titie to-the Securities
forthe _p.urpos_es. of creatlng or en_fc:rcrng the secunty created hereunder '

Citie not the truetee{e} of a trust {ether than a prescnbed unit trust) granting a
' eecunty mtereet over trust property under this agreement;

Ag: ||t|gat|en arhitratian- or adm]nlstratlve proceedlngs or mveehgatlons of ar
before, any cout, arbitral tribunal or. other tribunal or any arbitral body or agency

" or any -order or sanction of any governmental o Sther regulatcrry body which are

reasonably Ilke[y to'be a@dversely determined and, if so adversely deterrminad, are
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{n

reasondbly likely to have a Material Adverse Effect have (to the: best of ‘its
knowledge: and. belief (having made due- -and: ‘careful eanIry)} been started or
threateried against it; and : :

nmudgment o order of a court arbitral. body or agency which i is reasonably likely

~te have & Material Adverss Effect has {to the best of its- kncwledge and bellef'
. '(havmg made due and careful enqmry)) been made agalnst it:

' The representations and wa.rrantne:s in clau.se 6.1, save 'fo‘r.c_-lauae'ﬁ..1 {eh. a’r‘e_g:iven an _thé

date hereof and repeated on each ddy that the Repeating Representations under the

- Facllity Agreement aré made with reference to the facts and circumstances then existing.

' The representations and warranties ir ¢lause 6 1{s) are given on the date hereof.

Caven}a.nts

The Grantor covenants and undertakes to the Sécurity Agent that

@
®

Ae)

oy

it shall promptly pay all payments to be made or becommg dus (but i any event '

‘onar before thair due date) and lmmedlately discharge any |IE‘.n whlch Mdy arise. -
in respect of the Callateral: : :

pr@rﬁptiy"U'pdri receipt of ariy report, aCc'ouh'ts' circular, offer or notice received by

~the Grantor in. respect of or which may affect, the Collateral, it shall delivera copy -

tothe Security Agent with notlce that it relates 1o this agreement;

it shall supply-to- the SeCunty' Agent, 'p'r'omptly' upen rEquest sich i'n'férmaﬁon
regardmg the Collateral and the Grantor's | fmanmal ‘condition, business and

_ operatlons as the Secunty Agent may reasonably request;

it shall _not, shve wrth the prior writter: f_:'c_ins:en't of the Security Agenit:

{) ~ inany way, éxcept as satout in this agreement, sell of ctherwise dispose

of, craate or pemmit 1o subsist any Encumbrance-aver the Collateral or any
part thereof or: agree to any extent to sall, dispose of or encumber the
Gollateral or any part thereof__‘. _

(i} ereate or befm_it;.t-o.subsijst any re'gi's'tratio_ﬁ of & 'secu_ri_ty interest in respect

of the Collateral under the Law {other than registration. of the security
‘interest created by this agreement in favour of the Security Agent); or

f_iii)_'-. negotiate; - settle ar waive “any claim for loss, damage ar other !
-'c:c:-mpensatlon affectmg the Collateral or any part theréaf;

it ‘shall notrfy the Security Agent of any. Default (and the steps, if any bemg taken o
~ta rernedy ity promptly upon- becom ing: aware of its oceurrence;

it shaill n‘Utlfy the _Secu rity -A"genjt of an‘y 'régi‘_stration_ of a ;security 'ih{érestj in respect
‘of the Collateral under the Law (other than registration: of the sacurity interest
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created by this agreemient in favour of the Security Agenty or other interest of a
thlrd party inthe Collateral lmmedlately upen becemlng aware of its occurrence:

{gy it shell do everythmg ini its pewer to prevent any persen “other than the Securrty-
' _Agent from: becommg entitled to clairm any Fight: over the Cellaterel er eny part
theraof
: (h} it will not do; or caiise .er_:perm_it.'te.beeune,. 'en_y.ttr_ing_whi.:h may a"dt.reree_ly affect:
(Y. the Coliateral and the security interests created hereunder, of the value of -

ariy.of them {c:ther than in accordance with the terms of the Suberdmatlen »
'Agreement}, or

(i) the rights or interests of the Security Agent hereunder mcludlng, wrtheut

’ limitation, the ability of the Security Agent to- exaicise its- rlghte and:

" remedies hereunder and to preserve ar enforce- the secufity. created'
'hereunder :

{i)--' o SLIbJEC‘IZ to the terms of the Subordrnatron Agreement it shall unless the Securrty'
- Agent agrees ethenmse in wntrng -

iy perferm its obllgatrens under and cemply with the terme end CDﬂdItIOnS of,
S _eaeh Centraet :

il use |ts reesonable endeaveurs to ensure perfermence of the terms and '
. gonditions of each Contract by the Cempany

{iity - ot e_m_end orvary or agree_ to-ary change or termination of, 6r waive any
- requirernient of, any Contract without the consent of the:Security Agent;

(i) riof terminate; rescind or discharge {excedt by performance} any Contract;

‘v not settle, compromise, abaridor, waive, dismiss, release of discharge any
' action, c|a|m of proceedings against the Cempany ar any ether person in
~.connsction W|th any. Centract and

{vi) 'notrfy the. Secunty Agent of any ‘braach by the Cempany or -any. ether'
party, ef the terms anid conditions of any Contract; snd : '

iy ifthe Grentor Broposes to chenge its name;- the Grantor shaII give to the: Secunty_
' Agent {for the purposes of registering a fmancmg ehenge staterment if applrcable) '

' . n‘o’tice inwriting that'it proposes to C'he'nge its niame {along with the cerr’ect
spelllng of its proposed new name) at least five Busmess Days befora the
change takes effect; and '

iy a'cert'ifie.d copy of the 'censtjitu'ti'enﬁ_ai'de‘eum'ent's steting"the_-'Gr;an'tor"'s new -

' name &s soon as practicable after they are issued. .

72 Thée covenants and unidertakings given in clause 7.1 are centlnurng cevenante and -
undertal-ungs througheut the Security Pertod :
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-Cnntractuat r‘ecog'n-ition of bail-in

The prowsmns of clause a9 (Cc:ntreetuel recoghition of bai -|n} of the Facmty Agreement

“shall apply mutat.vs mittandis as if set-out in fuII herem
'.Authurlty

Notwithstanding the provisions of clause ‘3, until the occurrence of an Event of Default
that is continuing, the Grantor (or its-agenty is hereby authorised by the Sscurity Agent to
‘g've instructions: and exercise 4l rights in respect of the Collateral in relaien to the
Contract Rights and to exercise any voting rights in respéct of the Securities {and, where

" title to the Securities has been assigned; transferred or otherwise miade over to the
“Security Agent, the Security Agent shall, at the request, cost and expense of the Grantor, -

exetute stich forms of proxy as are reasoriably required to allow the Grantor to exercise

*such rights} provided that the Grantor shall not, save with the pricr wrltten consent Df the

Seu:untg«r Agent take er perm|t any ac:tlc:n pursuant to such authorisation:

' {a) thet dces net comply with the Grenters memorandum and artlcles ef assocwatron

" each Contract and the Eingnce Documente

(B} 1o .amend the 'me'me'rendUm or articl'e'sdf e'seo'ciatien ef the C’c&mpany;

__(‘_c:) that will. ‘or ceuld reasonably be foreseen to, heve a metenal adverse effect en the

value af the Collateral or

"(d) : that jeopardmes Impairs or prejudlces the nghts or mterests of the Secunty Agent o

or any eer:untg.r created hereunder

At any tlme follewmg the docunence . “of an Event of Default that is centmumg and the

: serwce af notice upcm the Grantor

Cfa)y the Secunty Agent shall be entrtled to exercise en).r voting rights, glve metruc:tlene '

and exercise any. other rights.in reepect of the Cellateral {ar direct the Grantot to
do so); '

{b). the Grantor shall fiot be authoneed to, arid shall net glve mstructlons ar exercrse-
o oany nghts in respect of the Collateral; and -

(&) where the assignment, transfer or making over of tifle to the' Securities has not-

besn effected pursuant to. clause 32(c}! the’ Grantor shall forthwith &xercise. all
votmg or other rights in reepect theraof in such manner as the Secunty Agent shall
direct from time £6 fime and, in the absence of such d|rect|0ns Bhily w;th the object"
of enhancing or preserving the Colleteral and its value

"The Secunty Agent mayw in such manner as it ehall determlne exercuee or catse to be'
_;exerused of refraifi from exercising, any voting: or other nghts whlch it may have
' pursuant 1o this. clause 9 and it shall not be liable fer any euch -exercise or failure to.

exercise such rights.
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8.4

10

10.1

102

10.3
~ tredit monies received, rec:c:vered or reahsed to @ separate suspense account pursuant to
- clause 18: -

T

A2

12.1

For the purposes of Article 24 of the Law, except as expressly provided in this agreement,
the Seécurity Agent doss not authorise the Grentor or any other persen to deal With the
Coll;ateral and any such. dealing is prohlblted ' :

lnc_'or'ne

Prior to the occurrence of an Event of Defe lt th‘at i8 .co;ntinu'in g

(a} - - all dividends orother income or distributions arising in respect of the Collateral (in

© this clause, inr:‘c‘:me) shall be receivable by the" Grantor, which. mey' retein such -
income for its own benefit, and such: i ncome shall be released from theé seounty ;
‘created hereunder; and

(b} the Sﬁet:'uir_ity'_Age_nt shall, to the extent that incare is received by it, aceount to the

‘Grantar for such income after deducting its costs and expanses for deing so.
_F'el'lmvin'gfth:e oc-c.ur“renc'e of an Eventof Defailt that is-'contin-uing_;

{@) - all income shall be receivable by the Secunty Agent whrch shell epply the same
agalnst the Secured L|abll|t|es and

(b} - the Graritor shall, to the extent that -income i§ received by it, account to the:

- Security Agent for such income end pendmg gelivery, shall hotd such income o - '
trust for the Sacurity Agent.

THe provisions of clause 10, z are W'i'th'eut' prejudice to the rt’ght of the Security Agent'te

E-ven'ts' of Default -

. There shall be" en"E.ven-t.-of' Default if:

{z  an Event of Default as deﬁned in thie Feclllty Agreement ecc:urs as rf oach such '

~Event of. Defaultwere setouti |n fuII herein.or

(b} at the Security Agent's. discretion, ‘the Granitor requests that the enforcement

- powers of the Securrty Agent pursuant to this - agreement arg |mmed fately
exercssable

'Enf’o'm'emé.nt by the Securify'.Agé nt

The power of erforeemient in respecl: of the secunty mterest created by this. agreement_'

‘shall become exarcisable when:
-(’at an Event c:'f'De'fauﬂ ha-s occurred. wh'ic-h is .con'ﬁnutn“gi'and- :

o)y the Secunty Agent has. sewed on the Grantor wrltten notlce specrfylng the Event -

of Defeult

42 ' 608R120-6
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12,3

124 -

' 1_2.'_5 .

The Security Agent may exercise the power of enforcement in. respect of the security
interest created by this agreement by doing any one or more of the fellowmg {to the aixtent
that they Hra- net in gonflict) in relahon to the Collatera:

{ay. apprﬂprla'tm_g_ the Collaterat;

(b) - selling the Collateral;

{c) faking any of the following ancillary actions:
(i) taking control or possession of the Collateral;
- ity -exerciein_g any .ri'ght.e of the Grantor in' relation ta the G_-Qllateralg..

iy Instructing any persor who has an obligation in relation to the Collsteral to
_carty out the obligation for the benefit of the Secuirity Agenit; . '

{d)  applying any other remedy that this agreement provides for as a remedy that is

exercisable pursuant te the power of enforcement to the extent that such remedy
- is notin conflict with the Law. : '

: Subject to Part 7 of the Law

{a) . . the power of enforcement mey be’ exermsed as determined: by the Secunty Agent' '

in |ts ebeelute discretion;.

'(h) : the power of enfercement may be exercleed by the Seeunty Agent in respect of ali
-ar any part of the Collaterel and.

: '(c}- the -exe'r-:':_is.e. or nen—-exe'rcis'e af: t_he-' pewer' of e'nforcernent“ by the _:S'ec':urit'.y' Agent

. shall not constitute a waiver of any rights or remedies, and all rights and remadies
- of the Security Agent are reserved and may be exercised without notice:
Subject to Article 44{3) and 14) of the Law, not less than 14 days 'befdre.epprepri'at‘ng or
selling the Collateral, the Security Ag ent shall give wntten noth:e to the followi ng pereens'
{if any) : i -

--{a')l - any persen whe 21 deys before the apprepna’uen ar sale hee A rngstered N
' 'secunty interest in the Collateral; and ' :

by - 'an‘f person ether than. the Granter' who has an interest in the. Collateral and has,

“not less than 21 days betore the apprepnatmn or sale, given: the Secunty Agent-
notice-of that interest, .

and where no person is . enfitled to recéive. such nofice, the - Secunty Agent may'

g appropnate or sell the Cellateral |mmetzllate|3.r

The Grantor acknowledges and agrees the‘t no notlce of eppmpnatlen or eale of the -

- Collateral needs: te e given by the Secunty Agent to the Grantor unider. Amcle 44 of the
~Law. '
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127

128

129 -

131

132

The Security Agent shall apply the. proeeeds of sale of the- Gelletera-l {or thevalue of any
Collateral which has been appropriated} in the following order’

{a) i payment of the Secuiity Agents reasonable fees. ‘costs a@nd expenses

{including legal tées. and éxpenses and valuation fees} incurred in, and incid ental
‘to, exercise of the power of enforcement, perfection or realisation;

(b inortowards payment_e_n'd' discharge of the Secured Liebjil'it-ies; ard-

.-’{c;:)' : |n payment of the amount of dny resultrng surplus o the Granter (or any ‘other

‘person entltled te receive it under Article 49 of the Law) or into the Ftey‘al Courtof )
Jersey ' :

"Wlthm 14 days after any approprlatmn or sale ef the Collateral by the Secunty Agent, the
Security Agent shall gwe o written staternent of account to the Grantar and any other

person entltled to receive it underArticle 48 Ofthe Law.

Save ‘with the priot written consent of the Secunty Agent the Grantor shel] not be ent|t[ed'

to reinstate. this agreement {as deflned irt Art[cle 54 aof the- Law) dunng the Sacurity ..

'Penod

To t.h'e'e'xtent pemitted 'by_ the laws of '.Jers'ey':'.'
{a) the Secunty Agent shall have no <:tut3.r to preserve ar enhenc:e the Collater:al or lte
' _velue and :

{by the Schrity Ageﬁt ehell have no liability re'r any 'Ioe's"a'ri'etng out of {ij the exercise _
of non-exercise of the power’ of enfen:,ement or any other rights under this
agreement or {iiy 1he taking of any other action in respect of the Collaterdl-as is -
permitted by this agraement, whether before or after the power- of enforcement _
.becemee exermsable ' : :

F.urthér'assuranee and power of attorney

The Grentor shall execute and do at its ‘own CGSt and in such form as s reesonably'

---reqwred by the: Se{:urtty Agent _

{a).' stich further addrtlonal mortgages charges sedurty mterest agreements'
aSS|gnmEntS transfers and conveyances and

ey euch as‘eur-anc:ee deeds; dUc:u'rne_nt's_ acts and'tnfin'gs

as the Secunty Agent may reasenably reguire 6 perfect or protect the L'='.e<:,t.|r|t*_;.r created by"
this agresmerit andfor to- faculttate ar effect any dealrng with the Collateral in cornection
with th!s agreamant ' :

In accordance with. Article 5(2){a) of the Powers of Attormey (Jersey} Law, 1995 (the
Powers of Attorney Law), the Graritar hereby imévecably appoints the Security Agent as
the Grantor's attorney (with full power: of subst|tut|on in accoidance with Article:§ of the

Powere of Attorney Lew) W|th authertty in the name of and on behalf of the Grenter to
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142

execute and deliver any documents and do or perfect anything which the Security Agent
shall consider. apprcpnate for perfecting, maintaining, presenving, enhancing or enforcing
the securlty created by this agreement and/or the value of any of the Collateral and/or for
the purpose of enforcing the perfcrmance of the Grantors 0bl|get|0ns if c0nnect|on Wlth _

" this agreement

.'The Grantc-r hereby covenants W|th the Secunty Agent to ratlfy and confimm any Iawful

exermse or purported exermse of the power of attorney referred toin this clause.-
Secu-'rlty contmumg and -mde'pendent:

The secunty created pursuant te thrs agreement shell take effect &is & ‘continuing eecunty
far the payment or performance of all or any part of the Secured Liabilities and shall be

- independent of and in addition to and it shall ot be prejudiced of be affected by and- shall .

not affect or DFEJLIdICE any other security now or hereafter held by the Secunty Agent-inm
respect of the! payment ar pen‘ermance of all or any part of the Secured Llablll‘t]es '

The secunty and the cbhgatlcns and I;ablhtles created pureuant to th|s agreement ehall
not t:-e in-afy way discharged. lmpalred or othemse eﬁected by

' _('a'}- any partial or intet_medi'ate payment or perfn'rma_nce of the Secured Liabilities;

(b} any variation, exténsion, discharge, compromise; dealing . with, exchange or
renewal of any right of remedy which the Security Agent may now or hareafter
_ have fram ar agamst any gerson in respect of any ohligations: of the Granter under

the Finance’ Documents or. any other docurient of any ether person

'(c)-' -'any act' oF -Omission by the Security Ag'en't in 'tak'ing up, creati'ng' attaching;

. _perfectmg or enforcing any- security, indemnity or guarantee from or agamst the -
Grantc-r er any cther persmn

). any defect i, termmatlon amendment vanatlon nevatmn of supplement of orto.

~any of the Fmance Documents ér- to any document: -pursuant to which ebhgatlons '
are dig by the: Granter ar any other persen tothe Secunty Agent;

(:e:}.- e any grant of time, mdulgence walver or sofcession given to the Grantcr or any
: other persen ' :
'(f). ‘any. of the inSoﬁI'\rency, bankruptcy, - liquidation, administration, winti_ing-fup,

incapagity, limtation, disability, the discharge by operation of law; and any change
in the constitution, name and style of any party to any of the Finance: Documents
or any other persmn

(g} any release, invalidity, illegality, unenfori:'eability, irregularity or frustration-of any

- actual or purpcrted obligation of the Grantor or any other person in respect of any
" of the Finance Decurnents of any other docurrient;

-~ {hy¥ . any claim of enforcement of paymentfrem any of the other pames tc the. Flnance

B Documents ar any othar person or
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{iy ~ any act or omission which would have discharged or affacted the lrability of the
{3rantor-or by anythmg d0ne r:rr ormitted by any person which but for’ this provisior .
_ :mrght operete to &xoherate or di echarge thel Granter or otherwree reduee or
- 'extrngursh rte Jiabil |ty uneerthrs agreement '

- The Securrtyf Agent i8 net oblrged befere exercrsmg any of the rrghts pewers or remedres‘

it rhay have pursuant fo this egreement or by law, td make any demand of, or take action
~or file dry claim or proof in respect of. any petson other than the Granter ar te enferce any.
other’ eecunty tn reeper:t of the Finarice Docu mente :

i the Collaterel or-any part thereof is released “from the sec:unty rnterest created_
héreunder In relance upon @ payment cr. ether performance or dreeherge which is

| -"__subsequently avoided of set ‘aside for any. reason- whatsoever. (including, without -

145 |

.15

5.4

152

i

:rrmrtatren if cennectron wrth the nsotvency r:rr bankruptey aof the Grantory, the: ob[rgatrens"
-~ and’ Irabrlrtree of the: Granter under this agreement, and the rights of the Security Agent
'under thre agreement shell contrnue as |t such. payment and release had not eccurred

T he. Grantor rrrevecably warves arrd ebandens any and eII rrghts under the: Iaws ef Jersey :

{a} “whether. by virtue uf the drort da c!rwsren or c-therwrse te requrre that any Irebrlrty. =

under the Finarice Decuments be divided or apportroned wrth any other person or -
reduced in.any menner whatsoever and : : : -

(b} 'whether by virtue ef the drertde drscueeren or: otherurrse, to require that recourse

- be had to the assets of any other person before any glaim s enfereed egarnst the'
E Granter under the Fmence Dchments '

'R'er'nfedifrze end weiver _

Ne failure to exererse hOT- any deleyr in Exerc) erng on; the part: of the Securrty Agent any :

B rrght or remady under thrs agreement ehall operate as a waiver of arny such rrght or-
remedy or constitute’ ar- élection to affirm this. agreetient. No election to- aff oot thrs:'-
-'."egreement on the part of the Security Agent shall be effective uniess itis Inwriting. No

singla: or partral exercrse of any right or remedy shall preverit any further or'other exertise
or the exercise of any other right-ar remect;rr The rights: and remadias. prevrded if-thig:

: egreement arg cumuletrve and- net exclusrve ofany nghts OF. remedres prewded by Iew

'The rights - and remedres under or pursuant to: thls agreement the secunty rnterests-
Coocreated hereunder and any rights ot other rérmedies provrded by law {including the Law.
. as it applree to the secunty r:reated hereunder) are ‘climulative and tot mutual ly excluswe--
“and'any of such rrghts and remedree may be, but need not be; exercrsed at the Ser:.urrty- '
Agent's: drscretron :

-:Fe-es-. costs and'-expéns'ee' -

The Grantor: must promptly pay te the Seeurrty Agent the amount ef all feds, coste and'- '

--'expenees (mcludrng legal fess and expenses) rnc:urred by any- Secured F’arty |n.__"
connection with the parfection, reéalisatior, enforcement {er ettempted enforcermentyof, or- .
the presewatren {er attempted preservatrenj ef any rrghts egarnst the Grantor under thrs -
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21

21.1

212

213

“financing change statement served by the Grenter on the Secunty Agent under Aricle 75

of the Law.-

I'n'--::lemni:ﬁr

The Grantor shall mdemmfy and keep each Secured Party mdemmﬂed from and agalnst_
. all actions, ¢harges, clajms, costs, damages, preceedlngs and other liabilities cccasioned

by any breach of any covenant or othar ebhgetmn of the Grentor to that Secured Perty

Set-off

" The Security Agent may eet_'eff'e-n_ynje’tu_red_ obligation due frém the Granitor 1o arny
Finance Party under the Firance Dacuments against any matured obligation owed by any

Frnence Party to the Grentor regardless of the place of payment, ‘beckirg branch. or

“eurréncy of ither obligation. I the obllgetlons are in different currencies, the Security
-Agent:may convert. either obligation et a market rate of exchange in its usual course of

busmess for the purpese of the setﬁoff

Suspe-nse_ac;ount

Moriies received, recovered er_' realised by the Secuirity Agent under this eg're'ernent may.,

at the discretion of the Security Agent, be credited to 4 separate or suspense account-for :
86 lohg as the Security Agent may think fit witheut any intermediate eblrgahon on the part
of the Security Agent to apply the eeme in-or towards payment performance: or dlscharge

of the Secured Lrabrlltres ' : : : -

llegality

- If at any time ane or more of the' provisions of this agreement becomes invalid. ilegal or
- Unenfarceablé in any respect, that provision shall be severed fiom the femainder and the

_ valrdlty, legality-arid enfcrceebrlrty of the rememmg prows ohs of this agreement shall niot
: be affected or impaired in any way. :

: Secu_-_rity Agent_prev_isibns-’

The' Security Agent executes this agreement as security trustes in the exercise of the
powers and authorily conferred -and’ vested in'it under the Facility Agresment and any -
other Finance Docurment for and on behalf of the Secured Parties for whom it acts. It will

exercise its. powers and- authenty under this agreement’ in the manner provided for in the:

- Facllity ‘Agréement and, in so-acting, the Secunty Agent shall have the protectmns

immunities, rights; powers ‘authotisations, indemnities and benefi ts cenferred Onit under-

' end by the Facrllty Agreement and the other Finance Dacurents.

Thee Secunty Agent shall riot owe any flducrary dutree te any pertg.r fo Thls agreement or

any ofthe|rd|rectors employees egente or aff liates.

-N.etw'i'thstanding a-r_-ry' other p’re\risien _cﬁ this agreement',_ if ecting'underi'and in'eccerden-ee.

- with this agreement: the Security Agent is: entitled to seek instruction's from the Secured

“Parties in aceordence with the provisions of the Fagility. Agreement and &t any time, and

where: it so acts or- refrelns fr0m ectrng on the instructions, of = Secured Pert_v or Seclired

17 ' ' 39GRET205
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23

Parties entitled to give it instructions, the: Security Agent sha\l ot ] mcur any I|ab|hty 1o en;tr

‘person for 50 ec‘tlrtg ar reframlr'tg from actlng

Gert_tfleat_.e. of Security Agent.

 Any certification. or determination by the Security Agent of a rate or amount unider this
- agregment is, in the absence of marifest error, conclusive evidence of the matter to which

it relates, including without limitation, the amount of the Secured 'Li'ab‘iJ'iti'es arid its costs

-and expenses incurred in enforcing this . agreement {or any . nghts hereunder) for the -

purposes ef Amcles 48 or 54 ef thie Law.

_Arnalgamation and cqnsolicl'a'ti'on
The rights and benefits of the Security Ag_'ent Under this agreemeant shall ramain valid and
* binding for all ‘purpgses netwithstanding any change, armalgamation,. consolidation ar
-otherwise: which miay be made in the constifition of the- Securlty Agent and shall be

' -'-aVallabIe to such entity as: shall carry on the business of the Seeurlty ‘Agent for the time:

24

25

26

261

262

27

271

Co7D

being. -

Conversion of currency

- All monies received or held by the Security Agent sibject to this agreément may at any

time; before as well as aftér the cceurrence of a Default, be converted. into such othar.

“gurrency as the Security Agent considers necessary o desirable to satisfy the Secured

Llabmtles e that other currency et the then preverlmg spet rate ef exchange ef the'. '

Dther currency with the onglnai CLIFFE!I'ICY

' Amendmen_t:and-walver

No Vanatron arnendment or waiver of this agreement shall be valid unlese in wratlng and

' 5|gned by or on behalf of the parties herste.

: .Assu_gnmze nt.

The Security Agent may at any fime trarsfer; ass.ign or ‘novate all or e‘n:y' 'pert' of thair

_reepectwe rights, benefits or obltgetrene under this agreement in accordance wrth the

prewsmns of the Facil ity Ag reement

The Granter shall not aesrgn ol transfer all- or any part of its nghts beneﬁts andfor-

: _obhgattens under this egreement

Netii::es-_

The pmws:ens of clause 33 {Nettcee) ef the Fecmty Agreement shall apply mutatlss'
mutandls as if set outin full harein.

-Wrtheut pre_lumce te any other mode ef servtce allowed under any relevant Iew the'

Grantor

18 | 399881206



273

291

29.2

293"

{a) irrevocably appoints the Company as its agent for service of procéss in relation to

any proceedings before the Jersey coirts in connection with this agresment-ard

" 1o accept service -of notices pursuant t_o_. this. agreement on its ‘behalf, such
appeintment to take effect from the date c‘:f-t'h'is ag-reement; and '

by ' 'agrees that farlure by a process agent to notrfy the Grantor of the proceee wrll not
' -invalidate the preceedrnge concerned, .
If erw- persan i’_ap'pointed as agent for service is unable ;fe'r'-e'ny're'asen'_ to act as agent for
service of process, the Grantor must immedistely {and in any avent. within five days of -

such event taking place) appoint another agent on terms acceptable to the Security
_.Agent Fezllng this, the Sec:untr_rr Agent may appcnntanother agentter thrs purpese

(:ounterparts

'Thls agreement may be executed if any nUmber of cr:-Unterparts and this hae the same
-effect Es. :f the elgnatures on the’ ceunterparts werg on a srng le-copy of this agreement.

Governmg law and jurlsd |ct|en

Thrs egreement shall be governed by and construed in- accordance with the- laws ef'_'-'

Jersey and the: parties hereby irrevocably agrée for the- exclus e benefit of the Security
Agent that the courts of Jersey are to hev_e_ exclusive. jurisdiction to settle any dispute’

- arising aut of of in connection with this agreement {including. any dispute relating to the '
existence, validity or termination of this agreement} and that accordingly any suit, action.

or pre-:eedlng arising out of of in connecticn with thrs agreement {in thrs clause referréd to

‘as Pmceedmgs) may beé bmught in'such cc:urt

Nothing contained i this. clayse shall fimit the rlght of the. $ecur|ty Agent te take
Proceedings sgainst the Granter in any other éourt of com petent jurisdiction. nar shall the
taking of Proceedings in one or iare Jurlsdlcttﬂn prec:lude the takmg of Proceedrngs in
“any other jurisdiction; whether concurrently ar not.. g :

The: Granter irrevecably’ waivas {end irreveeably‘ agrees not fo r%iise) e'ny' ohjection which

it may have now or hereafter te the taking of any Proceedmgs in any-such court. as -
- referred to in this clause and any claim that any such’ Proceedings have béen brought i
- @ninconvenient forum and further revocably agrees that a judgment i in-any. Preeeedrngs

brought in any such court as is-referred to-in this clause shall be ceneluswe and binding -

~upon the Grantor and m_ay be enforced in the court of eny other jurledrctlen. .

. The partlee have duly exec:uted thre agreement off the date set out at the begrnnlng ef thle
agreement :

1 - 3995120-6



SCHEDULE 1
The Criginal Securities

12,501 ordinary shares of £1.00 each of the Cormpany {being the entire issued share capital of
the Company)

20 -39058120-6



SCHEDULE 2
Notice and adcknowledgement - title security
Notice. :

To: .CHARTERHOUSE STREET LIMITED (the Gom pany}
IFC 5 St Heher Jersey JET 1ST '

From: CHARTERHOUSE PLAGE LIMITED fthe Grantor}

IO Helical Plc
& Hariover Sq_uare
London
'WTS: 1HQ

-_Aﬁd:" MOUNT STREET MORTGAGE SERVICING LIMITED as security trustee for the
Secured F’artles {the Securlty Agent)

‘Date

‘We hereby give you nofice that, pursiant to a security interest agieement dated [date] made
between the Grantor and the Security Agent {the Security Interest Agreement}, the Grantor has:
. granted to the Secunty Agernit 3 security interest in respect of, ameng other things, [Numbér]
- [class] shares [of [value]. each] of .the. Company (bemg the entiré issued share capital of the
‘Company) currently reglstered_ in the name of the Grantor (including; without limitation, all rights-
of the G'r"antbr"réla'ting tfo ‘such securities) (the Securities). ~ Under the Security Interest
_ AgrEement the’ Grantor has also agreed to assu_:;n transfer andior otherwise make aver to the
Securlty Agent title to the Securities.

_ We ehclose the: originals of (i) a dated and signed duly completed stock transfer forn in respect _
of the transfer of fitie to the Securities 1o [thie Security Agent]. [name of: Secunty Agents nominee]. .
-and (i} cemf!cates of title in respec:t of the Securmes '

. We hereby i_n'struct Yol to:

1 enter the name of-_[t_hé'_Se'éuri’ry Agent] [name of Security Agent's namine] in the register
of members of the Cc-mpahy as the holder of the ;'Sécuri[t’iés-;: a_nd

2 issie a cerdificate of title ta reflect such entry and: delwer the sarme to the Secunty Agent'
atthe address sat c:ut below, :

This hcﬁc‘e' rhay rot be'varied or revoked withaut the S’écur'i‘tjy Agent's pricr written consent.

g Thzs notice ‘mdy be- executed iR any number of counterparts.and by each party ona separate
coun‘terpart each of which tounterparts when so executed and delivered shall be an cngmal but
all such counterparts shall together coristitute one and the same instrument.
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Please sign and forward to the Security Agent at the above address the enclosed form of
acknowledgement (for the attention of Siddharth Bansaly.

This notice shall be governed by and construed in accordance with the laws of Jersey.

Signed for and on behalf of CHARTERHOUSE PLACE LIMITED

Signature

Signed for and on bghalf of MOUNT STREET MORTGAGE SERVICING
LIMITED as Security Agent

Signature

Print name

Title

72 -38988120-6



Acknowledgement
To: CHARTERHOUSE PLACE LI.NIITE'D {the -Grantqr)
CiO Helical Plc
5 Hariover Square -
London '
WIS 1HQ

And: MOUNT STREET MORTGAGE SERVICING LIMITED as securty trustee for the

Secured Partigs {the Security Agent)

From:  CHARTERHOUSE STREET LIMITED (the Company)
IFC 5 St Helier Jersey JET 1ST |

Date:

We hereby acknowledge receipt of & niatice dated _ - - __ {the Notice)
from the Grantor and the Security Agent relating to the creation of a security interest in respect of
~the Securities. Terms defined in the Notice shall have the same meaning where used hersin..

W confitm that:

1 ‘we have fiot, as st the date hereof, recelved notice of any other secufity interest or
encumbrance over any of the Securities and we hefeby undertake to notify the Security
- Ageént of any such natice received in the future;

2 for stich time as such security interest Con_t‘iij_ue:s,'thé Security Agent acts as secured _'p"arfy
only and will riot, save as required by law; be held Iiab[e; by, or under any obligation to, the
Company in respect of the Securities; '

3 the names of the persons identified as th‘e't'ran;sferees of the Securities in the Netice have
' - been entered in the register of members as the holders of the Securities and we enclose:
originals of the certificate of title reflecting such holding; and :

4 for the purpase of the giving of notice to us, without p"reju'r:i'i'ée to-any other form of notice, ..

‘we agree that an-email sent to tim@helical co.uk shall be sufficient notice.
“This acknowledgement shall be governed by and. corstrued in accordance with 'thie-|aws_o~'f"
Jersey. o - '

o 3sato0e



Signed for and on behalf of CHARTERHCUSE STREET LIMITED

Signature:
= —rir;.-ta}n?—— i e
Title T
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To:

-From:

 And:

Date:

SCHEDULE 3
Notice and ackniowledgement — contract rights
: N otice’

CHARTERHOUSE STREET LIMITED (the Comparw)
IFC 5 St HeherJersey JE1 ‘lST

 GHARTERHOUSE PLACE LIMITED (the Grantor)
GO Helical Pic

- 5 Hanover Square:

London

_W‘I’S HQ

-MOUNT STREET MDRTGAGE SERVICING LIMITED as security trustee far the
Secureci Parties (the Securlty Agent) '

We hereby give you notice that, pursuant to a security interest agreement dated on the

‘date hereof made between the Grantor and the Security Agent {the Security Interest
- Agreement), the Grantor has granted to the Security Agent a security interest in, among

othier things; all rights, title and interest, present and future, of the Grantor in.or pursuant

te any loan agresment (each a. Contract} between. the Grantor and the Company
'(tegefher the: Collateral)

- Please cohfim yeur agreement thet the Cellaterel hee been eecured ln favour of the
Security Agent.

We--_irreifo_cebly’ and unconditionally authorise and instruct” you-"{_noﬁvifhetandi'n'g' any
previgus instructions i:'»f_ any kind thch the Grantor may have giveh te youy: .

(a} to disclose te the Security Agent such information relating 1o the Collateral as it

‘may from tirme to time réquire; and.

(b} to comply with the instructions from time to- time of the Security Agant {to the

exclusion of instructions from any cther persen, including the Grantor) in respect
of the Celleterel without any en\:tqun’),'r by yeu as to the jUStIfICatIDﬁ ar vehdlty of
such mstructu:m

The Security Agent shall, from time- fo time, provide you with-a list of authorised

signatories and -Spec_imen' signatures for the purpose of the communicaticn of instructions, -

notices or directions by the Security Agent as set out above and you shall be entitled to
rely upon themost recent list provided to you, -
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: .1:0

Without prejudice ta and without any waiver of the Security Agent's rights. under the
Security Interest Agreement or the instructions set out ahiove, the Security Agent hereby

-duthorises you to act inaccordance: wrth all proper irstructions of the Grantor from time to

time given in accordance with, and pursuant to, any Contract untl the Secunty Agent
giving. you _wrl_tten Tiotice: revoklrrg the authurrty of the Gra_ntor to give- instructions in
respect of any Gontract whereupon the Grantor's rights to give instructions and all other

rights of thé Grantor in respect of any Contract shall cease, provided always that the

Grantor s not permitted pursuant to this authority 1o terminate oramend or agree or
permit any termination or amendment crf any Gontract. The ‘authority contarned in this

| -paragraph is.su b]ect toparagraphs 6 and 7 below,

" The Grantor may hot take: sny action in relation to the Collateral whrch may result in-tHe.

Secunty Agent owing any obligation to or berng liable to the Company.

If the: Set:urrty Agent rncurs ar‘ry limbility i in'can nectrori wrth any Contract (rncludrng, wrthout '

limitation, & liability to the Comipany for non- payment} the Company agrees that it shall
- hat pursue OF take action against the Securrty Agent in relatron theréto and the Grantor
shall be solely liabla therefore.

‘This notice m‘ayrr not be varied or revoked wrthout the Securnty Agent's prmr wrrtten
‘torisent.

This notice may be exectited in any numiber of counterparts and by each party on &
separate counterpart each of which counterparts when so executed and delivered shall be

an original but all ‘siich ccmnterparts shall together ::Onstrtute cme and the. same

instrument.

.This notioe shall be gtwem-ed_- by and construed in accordance with the laws of Jer;s,e'y-. '

- Please sign. and. forward to the Security Agent at the above address the. enclosed fcirm of
acknowledgement dated the same date hereaf {for the attentron of Srddharth Bansal}

Signed for and on behaif of CHARTERHOUSE PLACE LIMTED -

.' S.igné-fu're

" “Print name

06 | BOUEET20H -



Signed for and on behalf of MOUNT STREET MORTGAGE SERVICING
LIMITED as Security Agent.

‘Signature

Printname

Title
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To:

And:-

From:

Date: -

Acknowledgement
CHARTERHOUSE PLACE LIMITED {the Grantor)
Ci0 Helical Flc
‘5 Hanaover Sguare
Loridon
W1S 1HQ

MDUNT STREET MORTGAGE SERVICING LIMITED .as security trustee for the
-Secured F'ames {the Ser.:urlty Agent}

CHARTERHOUSE STREET LIMITED (the Company)
IFC 5 St Helier Jersey JE118T

We hereby ac-k:no‘.'xrledgef _r'é‘cé'i_p't of & notice _d'ate'd' on the date Hereof {the' _thicé)- from the
- Grantor and the. Secuirity Agent relating to the creation of a security intergst in respect of the
~Collateral. Terms defined in the Notice shall. have the same meaning whers used harein.

We confirr that:

1

we accept e authorisations and instrustions cortained in the Notice and we undeitake to
‘act in accordance and comply with the terms.of the Notice; :

to the extent that there are any terms of conditions of any Centract which would prévent,

the security interests contemplated by the Security Intarest Agreement taking effect over

- the Gollateral we h‘é_reby' waive and disapply stich terms and conditions;

the Collateral has been securad i favour of the Security Agent

we have neither claimed nor exercised nor will claim 'o'.r exercise any security interest, 'l'ie'n :
any rights of counter-claim, rights of set-off or any other equiies which we riay have
against the Grantor

. ‘we have not as’ at the date hereof received notice of any other secunty inferest or

~ encumbrance over any of the Collateral and we hereby undertake to notify the Security |

Agent of any such notice received in fh_e futire;

- there aré nio tems and coriditions of any Contract Whlch would prevent any secunty-

interest being taken over the Collateral

we' shall not. termmate or arnend or agree ar permlt any termma’ﬂc:-n or amendment of any "

- Contract W|thout the priar written consent of the Securlty Agent,

95 390881206



8 for such time as such security interest continuas, the Security Agent acts as secured party
only and will not be held liable by, orunder any obligation to, the Company in respect of
the Collateral; and

§  for the purpose of the giving of natice 16 us, without prejudice to any otherformi of Notice,
we agree that an email sent to im@helical co.uk shall, be sufficient notice.

This acknowledgement shall be governed by and construed in accordance with the laws. of
Jersey.

Signed for and on behalf of CHARTERHOUSE STREET LIMITED

Signature

Print name

Title
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- Signatories - .

Grantor . . o
. S,

Signed for ?ﬁd on))ehalf of GHARTERHOUSE PLACE LIMITED

- ( PR A A A A

it

Print name

i
i _ e

' Security'Ageht N

. signed for and on behalf of MOUNT STREET MORTGAGE SERVICING
- LIMITED as security agent

Print hame

Title
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Signatories
Grantor

Signed for and on behalf of CHARTERHOUSE PLACE LIMITED

~ Signature

Print name

Tile

Security Agent

Signed for and on behalf of MOUNT STREET MORTGAGE SERVICING
LIMITED as security agent

Sign

“Brint name David Mereham

(@L&Cﬁ'ﬂ& .

Title
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