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In accordance with

Sections 859A and

s, MROT

A0 Particulars of a charge ase

A fee 1s payable with this form, You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
< What this form is for Y What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse gov uk
an instrument instrument Use form MRO8
This form must be dehvered to the Registrar for registration within
21 days beginning with the day after the dale of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompan’
court order extending the time for delivery o *82720P8)"

You must enclose a certiied copy of the instrument with this form This 25/04/2013 #41
scanned and placed on the public record COMPANIES HOUSE

ll Company details ,'_i'[: I— [—' For official use
Conparyurber [0 [o [5 [> [¢ [ 2[5 > legomiom

Company name tn full ‘ Cooper Gay {(Holdings) Limited bold black capitals

All fields are mandatory unless
[ specified or indicated by *

E Charge creation date

Charge creation date [T ITG— Wﬁ 'F |70— I-"_l_ ’F

ﬂ Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name [ Morgan Stanley Senior Funding, Inc

Name I

Name |

Name |

If there are more than four names, please supply any four of these names then
tick the statement below

(] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business CHFP025
Innovation & Skils 04/13Version 10 Laserform Intematonal 4/13
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arcraft or
intelleciual property registered (or required te be registered) in the UK which 1s
subject to this fixed charge or fixed securty

Description

Nal

Continuation page
Please use a continuation page if
you need 1o enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[] Yes Continue
No Goto Section7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the chargor from creating
any further secunty that wil rank equally with or ahead of the charge? Please

tick the appropnate box
Yes
] No

CHFPO25
04/13 Varsion 1 0
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Particulars of a charge

Trustee statement ©

You may tick the box If the company named in Section 11s acting as trustee of
the property or undertaking which 15 the subject of the charge

O

€ This statement may be filed after
the registration of the charge (use
form MRQE)

Signature

| Please sign the form here

Signature

Signature

1 ! J
This form must be signed by a person with an interest in the charge

CHFP025
04/13 Version 10
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Particulars of a charge

E Presenter information

nlmportant information

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

Comecirame 7AMO) / 0101839-0000002

Company name
Allen & Overy LLP

|Address One Bishops Square

Post lown London

Gounty/Regron

= e

Gouniry

lm

Teleprone 020 3088 0000

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

E How to pay

A fee of £13 15 payable t¢ Companies House
in respect of each mortgage or charge filed
on paper,

Make cheques or postal orders payable to

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following*

The company name and number match the
information held on the public Register

You have included a certified copy of the
Instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
35,6748

You have given a description in Sgction 4, 1f
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the ongmnal mstrument, it must
be a certified copy

'Companies House'

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 998625
Charge code: 0099 8625 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th April 2013 and created by COOPER GAY (HOLDINGS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th April 2013

Given at Companies House, Cardiff on 30th Apnl 2013
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THIS FIRST LIEN SHARE CHARGE 15 made on ' ¢ Apnl 2013

Cooper Gay (Holdings) Limited., a company incorporated under the laws of England and
Wales with registered number 0998625 (the “Company”),

Morgan Stanley Semor Funding, Inc. as collateral agent and trustee for the Secured Parties
{the ‘Collateral Agent” which expression shall include any person for the time bheing
appomnted as Collateral Agent for the purpose of and mn accordance with the Credit
Agreement)

IT IS AGREED as follows

DEFINITIONS AND INTERPRETATION
Definitions
In ths Share Charge

* Business Day’ mecans a day (other than a Saturday or Sunday) on which banks are open for
general busmess in London

‘Charged Property” means 4l the Invesiments which from time to time are the subject of
the Security created or expressed to be created 1n favour of the Collateral Agent by or
pursuant to this Share Charge

Collateral Rights™ means all rights, powers and remedies of the Collateral Agent provided
by or pursuant to this Share Charge or by law

“Credit Agreement” means the first hen Credit Agreement dated on or about the date of tns
Share Charge between amongst others. Cooper Gay Swett & Crawtord Limited as borrower
and guarantor, the Collateral Agent and the financial insttutions named therein as ongimal
lenders

“Enforcement Event’ means, the occurrence of an Event of Default which v conunuing
along with notice 10 the Company

* Group™ means Cooper Gay Swett & Crawford Limited and all of 1ts subsidianes from time
o ine

“Intercreditor Agreement” means the Intercreditor Agreement dated on or about the date of
this Share Charge between, amongst others, Cooper Gay Sweut & Crawford Limited and
among Morgan Staniey Senior Funding Inc as Administrative Agent Collateral Agent First
Lien Admimistrauive Agent and First Lien Collateral Agent as may be amended, restated.
supplemented or otherwise modified from time to time

* Investments’ means all shares in Cooper Gay (UK) Limited o company mcorpordted under
the laws of England and Wales with registered number 0142067 held by the Company trom
time to ttme and all Related Rights in respect of those shares

Loan Documents’ shall have the same meaning given 1o 111 the Credit Agreement




“Recetver” means ¢ receiver or receiver and manager or, where permitted by law, an
administrative receiver of the whole or any part of the Charged Property and that term will
include any appointee made under a jomt andfor several appointment

“Related Rights means, 1n relation 10 any asset
{a) the proceeds of sale of any part 0f that asset,

(b) all nghts under any hcence agreement for sale or agreement for jease in respect of
that asset,

(c) all nghts, powers, benefits, claims contracts, warrantes. remedies, secunty
guarantees, indemmnities or covenants for title in respect of that asset. and

{d) any monies and proceeds paid or payable n respect of that asset
‘Secured Parties” shall have the same meaning given to 1t 1n the Credit Agreement

‘Secured Obhgations™ means all of the Obhgations (as defined i the Credit Agreement)
provided that the Securtty constituted by this Share Charge shall not extend to or include
any hability or sum which would, but for this proviso, cause such Secunty to be unlawful or
prohibited by any applicabie law (including, without lumitation. section 678 or section 679 of
the Compames Act 2006)

‘Security” means any mortgage. charge (fixed or floating) pledge hen or other secunty
interest securing any obligation of any person and any other agrecment entered mto lor the
purpose and having the etfect of confernng security

‘Security Period means the period beginmng on the date of this Share Charge and ending
on the date on which ali the Secured Obhgations have been uncondiionally and irrevocably
patd and discharged i full

Construction
In this Share Charge

121  terins defined 1n or whose mterpretation or construction 15 provided for in the Credut
Agreement (including by way of reference to terms defined in or whose interpretation
or construction 15 provided for m any other Loan Document) shall have the same
meaning when used 1n this Share Charge unless separately defined or interpreted 1n
this Share Charge,

122 any reference to the “Collateral Agent” or the “Secured Parties’ shall be construed
+0 as to mclude 1ts or their (and any subsequent) successors and any permuited
transferees 1n accordance with their respective interests,

123 references n this Share Charge to any Clause or Schedule shall be 0 a clause or
schedule contained in this Share Charge. and

124 a reference to this Share Charge, the Loan Documents or any other agreement 1v a
reference to that document or agreememt as amended or novated (however
fundamentally) and includes any increase in, extension or substuton of or change 10
any tacility made available under any such document or agreement

Third Party Rights
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Unless expressly provided to the contrary n any Loan Document, a person who 15 not a party

to this Share Charge has no nght under the Contracts (Rights of Third Parties) Act 1999 to

enforce or 1o enjoy the benefit of any term of this Share Charge

Miscellaneous

141 It the Collateral Agent considers (acuing reasonably on the bavs of externdl legal
advice) that an amount pard 1o a Sccured Party under this Share Charge 15 capable of
bemng avorded or otherwise set aside on the hguidation or adminnstration of the payer
or otherwise, then that amount wiil not be considered to have been irrevocably paid
for the purposes of this Share Charge

142 Unless the context otherwise requures, ¢ reference 10 a Charged Property includes
) any part of that Charged Property, and
(n) the proceeds of sale of that Charged Property

143 Tt 15 intended that this Share Charge takes effect as a deed notwithstanding the fact
that a party may only execute this Share Charge under hand

Permitted Transactions

The terins of this Share Charge shall not operaie or be construed s0 as to prolbit or restrict

any transaction, matter or other step notl prohibited by the Credit Agreement and the

Collateral Agent shall

(a) enter o and/or provide a release document 1 respect of the Chaiged Property
subject to such transaction matter or other step, and

(b) take such other commercially reasonable action as the Company may request (acting
reasonably),

in each case, to the extent necessary to facilitate such transaction matier or other step

RESTRICTIONS ON DEALINGS

Security

The Company shall not create or permit to subsist any Secunty over any Charged Propeny
except as permitted, or not expressly prohibited, by the Credit Agreement

Disposal

The Company shall not (nor shall the Company agree to) enter tnto a single (ransaciion or 4
series of transactions (whether reiated or not and whether voluntary or wnvoluntary) 10 el

lease licence, sub-licence, transfer or otherwise dispose ot any Charged Property to the extent
expressly prohibited by the Loan Documents

COVENANT TO PAY
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The Company covenants with the Collateral Agent (as trustee for the Secured Parties) that it
shall on demand of the Collateral Agent discharge each of the Secured Obligations on theu
due date n accordance with their respective terms (or, (f they do not specify a ume for
payment, immediately on demand by the Collateral Agent)

CREATION OF SECURITY

General

411 All the Security created under this Share Charge
) 15 created in favour of the Collateral Agent,

(11) 15 secunty for the payment, discharge and performance of all the Secured
Obhganons, and

(m1) 15 made with full ntle guarantee 1n accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

412  All the secunity created under this Share Charge by the Company 1+ created over
present and future assets of the Company

413  If the nghts of the Company under a document cannot be secured without the consent
of a party to that document

() the Company must noufy the Collateral Agent promptly, and

() this Secunty created under this Share Charge will secure all amounts which
the Company may recetve. or has recerved, under that document but exclude
the document sselt

414  The Collateral Agent declares that it holds the benefit of this Share Charge on trust
tor the Secured Parties

FIXED CHARGE

The Company charges as continuing secunty for the payment and discharge of the Secured
Obligations, by way of first fixed charge all its night, title and mterest from ume to ume 1n
and to the Investments

CONSENTS

Subject 1n each case to the Agreed Secunity Principles and the other provisions of this Share
Charge, the Company shall, if requested by the Collateral Agent (acting reasonably) use
reasonable endeavours (0 obtain any consents necessary to enable any matenal assets of the
Company 10 be the subject of an effective fixed charge pursuant 1o Clause 5 and, immediately
upon obtaining any such consent, the asset concerned shall become subject to such Secunty
and the Company shall promptly deliver a copy of each consent to the Collateral Agent
provided that the Company shall not be under any obligation to take any action under thr
Clause 6 unless 1t s satisfied that such steps will not invotve placing commercial relattonstups
with third parties in jeopardy

INVESTMENTS
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Delivery of Documents of Title
The Company must

{a) on the later of the date of this Share Charge and on such later date as specified in the
Credit Agreement, deposit with the Collateral Agent or as the Collaeral Agent may
direct, all certificates and other documents of utle or evidence of ownership n
relation to any of the shares 1in Cooper Gay (UK} Limuted, and

(b) on the date of this Share Charge execute and deliver 1o the Collateral Agent all share
transfers and other documents which may be reasonably requested by the Collateral
Agent tn order 1o enable the Collateral Agent or its nominees to be registered as the
owner or otherwise obtain ¢ legal utle to any of the shares Cooper Gay (UK) Luned

The Company must as promptly as practuicable, following 1ty acquisiion of any shares 1 any
member of the Group incorporated under the laws of England and Wales

(@) deposit with the Collateral Agent, or as the Collateral Agemt may direct. all
certificates and other documents of title or evidence of ownership 1n relation to such
shares in Cooper Gay (UK) Limited and

(b) on the date of that acquisition execute and dehiver 10 the Collateral Agent all share
transfers and other documents which may be reasonably requested by the Collateral
Agent n order to enable the Collateral Agent or 1ts nominees o be registered as the
owner or oltherwise abtain a legal title to any of the shares in Cooper Gay (UK}
Limited

Following the occurrence of an Enforcement Event which 1s continuing, the Company shall
promptly on the request of the Coltateral Agent (and n any event within 10 Business Days of
request), to the extent not previously dehvered pursuant to paragraphs 711 and 7 1 2 above
deliver (or procure dehivery) to the Collateral Agent and the Collateral Agent shall be entitled
to retain, all of the Investments and any certificates and other documents of title representing
the Investments (it any) to which the Company (or ity nominee(s)) s or becomes entitled
together with any other document which the Cellateral Agent may reasonably request (1n such
form and executed as the Collateral Agent may reasonably requirey with ¢ view to perfecting
or improving s security over the Investments or to registenng any Invesunent in its name or
the name of any nominee(s)

CHANGES TO RIGHTS

Except as permutted, or not expressly prohibited, by the Credit Agreement, the Company may
not take or allow the taking of any action on 1ts behalf which may result in the nghts attaching
to any of its Investments bemng altered to the extent adversely atfects the vahidity or
enforceabihity of the Secunty created by it under this Share Charge or causes an Event ot
Default to occur

Collateral Agent’s obhigations in respect of Investments

(a) For the avoidance of doubt, the Collaieral Agent 1s not obliged to

(b) perform any obligation of the Company,

(<) make any payment, or to make any enguiry as to the nature or sufficiency ot any
payment received by 1t or the Compdny. or
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{d) present or file any claim or take any other action to collect or enforce the payment of
any amount 1o which it may be entitled under this Share Charge,

i respect of any Investment

Shares: Before an Enforcement Event

Prior to the occurrence of an Enforcement Event which s contmung the Company shall be
permutted to

821  rewain and use all dividends. interest and other monies ansing from any Investunents

822  exercise (or refrain from exercising) all voting nghts 1n relation to any Investments
provided that the Company shall not exercise such vouing nghts in any manner
which (other than pursuant to a step or matter permitted under the Loan Documents)
adversely affects the vahidity or entorceabihity of the Security cieated by it under this
Share Charge or causes an Event of Default to occur, and

8§23  deal with, and exercise (or refrain from exercising) any other powers and rights
relating to, the Investments in any other manner whatsoever 10 ithe extent not
prohibied by the Loan Documents

Shares: After an Enforcement Event

The Collateral Agent may, at its discretion, following the occurrence ot an Enfortement
Event which 15 continuing (1n the name of the Company or otherwise and without any further
consent or authonty from the Company)

831  exercise (or refran from exercising) any voung nghts i respect of any Investments,

832  apply all dividends, interest and other monies ansing from any Investments in
accordance with Clause 15 (Application of Monies),

833 iranster any Investments into the name of such nominee(s) of the Colateral Agent as
1t shall require, and

834  exercise (or reframn from exercising) the powers and nghts conferred on or exercisable
by the legal or beneticial owner of any Investiments

in such manner and on such terms as the Collateral Agent may think fit and the proceeds of
any such action shall form part of the Charged Property

ENFORCEMENT OF SECURITY
Enforcement

At any ume following the occurrence of an Enforcement Event which s contimnng the
Secunty created by or pursuant 10 this Share Charge 15 immed:ately enforceable and the
Collateral Agent may, without notice to the Company or prior authonsation from any court,
1n 1ts absolute discretion

911  enforce all or any part of that Security (at the umes, in the manner and on the terms 1t
thinks fit) and take possession of and hold or dispose of all or any part of the Charged
Property, and
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912  whether or not 1t has appointed a Receiver, exercise ali or any of the powers
authonties and discrenons conferred by the Law of Property Act 1925 (as vaned or
extended by this Share Charge) on mortgagees and by this Share Charge on any
Receiver or otherwise conferred by law on mortgagees or Recervers

No Liability as Mortgagee in Possession

Neither the Collateral Agent nor any Receiver shall be liable to account as 4 mortgagee n
possession in respect of all or any part of the Charged Property ur be liable tor any koss upon
reahisauon or for any default or omission 1n connection with the Charged Property 1o which a
mortgagee or mortgagee 1n possession might otherwise be lable other than n the case of
neghgence, wiliul default or breach of the terms of this Share Charge

Right of Appropriation

To the extent that any of the Charged Property constuutes “financial collaterai  and this
Share Charge and the obhgauons ot the Company hereunder constitute a ‘secunty hinancial
collateral arrangement™ (in each case as defined i, and for the purposes of, the Financial
Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226) (the ‘Regulations™)
the Collateral Agent shall at any ume following the occurrence of an Enforcement Event
which 15 continuing, have the nght to appropnate all or any part of such financial collateral 1n
or towards discharge ot the Secured Obliganons  For this purpose, the parties agree that the
value of such financial collateral so appropnated shall be

(a) in the case of cash. the amount standing to the credit of each of the Accounts
together with any accrued but unposted interest at the time the nght of appropriaiion
15 exercised, and

(b) in the case of Investments

n it histed or traded on a recognised exchange 1ts value will be taken as the
value at which 1t could have been sold on the exchange on the date of
dppropriation, or

() in any other case the value of the financial collateral will be such amount as
the Collateral Agent reasonably determines having taken nte account advice
obtamned by 1t from an ndependeni mvestment or accountancy firm of
national standing selected by i,

and. 1 each case, each Secured Party wall give credit for the proportion of the value of the
financial collateral approprated to 1ts use In each case, the parties agree that the method of
valuation provided for 1o this Share Charge shall consutute a commercially reasonable
method of valuation for the purposes of the Regulations

Effect of Moratorium

The Collateral Agent shall not be enutled to exercise its nghts under Clause 91
(Enforcement) where the nght anses as a result of an Entorcement Event occurning solely due
10 any person obtarning or taking steps to obtamn a moratorium pursuant to Schedule Al of the

Insolvency Act 1986

Privileges
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Each Receiver and the Collateral Agent 1s enutied to all the nghts, powers, privileges and
immumties conferred by the Law of Property Act 1925 on mongagees and receivers duly
appointed under the Law of Property Act 1925, except that Section 103 of the Law of
Property Act 1925 does not apply

Redemption of prior mortgages

At any time after this Secunty has become enforceable, the Collateral Agent may

(a) redeemn any prior Securty Interest against any Collateral, and/or
(b) procure the transfer of that Securny Interest toatsell, and/or
(<) settle and pass the accounts of the prior morigagee, chargee or encumbrancer any

accounts o settled and passed will be, in the absence of mamfest error condlusive
and binding on the Company

Contingencies

If the Secunty created under this Share Charge 1s enforced at a time when no amount 1s due
under the Loan Documents but at 4 nme when amounts may or will become duc the
Cotlateral Agem (or the Receiver) may pay the proceeds of any recovenes effected by 1t imto a
suspense account

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925
Extension of Powers

The power of sale or other disposal conferred on the Collateral Agent and on any Recetver by
this Share Charge shall operate as a variatuon and extension of the statuiory power of sale
under Section 10! of the Law of Property Act 1923 and such power shall anse on execution
of this Share Charge

Restrictions

The restrictions contained m Secttons 93 and 103 ot the Law of Property Act 1923 shall not
apply to this Share Charge or to the exercise by the Collateral Agent of 1ts nght 1o consolidate
all or any of the Secunty created by or pursuant to this Share Charge with any other Security
I existence at any ume or o i1s power of sale, which powers may be exercised by the
Collateral Agent without notice to the Company on or at any ume following the occurrence of
an Enforcement Event which is continuing

General

For the purposes of all powers imphied by statute, the Secured Obligations are deemed to have
become due and payable on the date of this Share Charge

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal
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Following the occurrence of an Enforcement Event which s conunuing or 1if requested in
wnting by the Company to do so, the Collatcral Agent may (acuing through an authonsed
officer of the Collateral Agent), without prier notice to the Company

1111
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1113

1114

appont one or more persons Lo be a Receiver of the whole or any part of the Charged
Property,

remove (so far as 1t 1s lawfully able) any Receiver so appomnted,
appoimt another person(s) as an additional or replacement Recerver(s) or

appoint one or more persons to be an administrator of the Company

Except as provided i this clause 11 1 any restnction imposed by law on the nght ot a
mortgagee o appoint a Receiver (including under section 109(1) of the Law of Property Act
1925) does not apply to this Share Charge

Capacity of Recervers

Each person appeinted (o be ¢ Recerver pursuant to Clause VL | (Appomiment and Removal)

shall be

1121  entitled to act indvidualty or together with any other person appomnted or subsoiuted
as Recewver,

1122 for all purposes shall be deemed to be the agent of the Company which shalt be solely
responsible for the contracts, engagements, acts, ormisstons defaults and losses of a
Recerver and for and Liabilities incurred by a Recetver The Company shall be solely
responsible for the payment of the Receiver's remuneration and no Receiver shall at
any time act as agent for the Collateral Agent,

1123  deemed to be the agent of the Company for all purposes and accordingly will be
deemed to be 1n the same position as a Recerver duly appointed by « mortgagee under
the Law of Property Act 1925, and

1124  enmled 1o remuncration for his services at a rate to be fixed by the Coltateral Agent

from time 1o ime (without being hinuted to the maximum rate specified by the Law of
Property Act 1925)

Relationship with Collateral Agent

1131

1132

To the fullest extent allowed by law any night, power or discretion conterred by this
Share Charge (either expressly or imphedly} or by law on a Recever may after this
Security becomes enforceable be exercised by the Collateral Agentn relation to any
Charged Property without first appointing a Recerver and notwithsianding the
appowntment of a Receiver

No Secured Party will incur any liability (either to the Chargor or to any other person)
by reason of the appointment of a Recetver or for any other reason
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Statutory Powers of Appointment

The powers of appointment of a Receiver shall be i addon to all statutory and other
powers of appomiment of the Collateral Agent under the Taw of Property Act 1925 (as
extended by this Share Charge) or otherwise and such powers shall remain exercisable from
time to hme by the Collateral Agent in respect of any part of the Charged Property

POWERS OF RECEIVER
General

(a) Every Receiver shall have and be enutled 10 exercise, in refation to the Charged
Property (and any assets of the Company which, when got n, would be Charged
Property) 1n respect of which he was appoimnted, and as varied and extended by the
provisions of this Share Charge (1n the name of or on behalf of the Company or in his
own name and, 0 each case. at the cost of the Company) all of the nghts powers and
discrettons set out below 10 this Clause 1n addiion to those conferred on w by any
law, this icludes

(1) in the case of an administrative receiver, all the nghts powers and
discretions  conterred on an  admumistrative  receiver  under  the
Insolvency Act, 1986, and

(1) otherwise, all the nghts, powers and discretions conterred on
receiver (or a rteceiver and manager) under the Act and the
Insolvency Act, 1986
)] If there 15 more than one Recerver holding office at the same time cach Recerver may
(unless the document appointing him states otherwise) exercise all of the powers

conferred on a Recerver under this Share Charge individually and to the exclusion of
any other Recerver

Possession

A Recetver may take immediate possession of. get n and collect any Charged Property

Carry on business

A Receiver may carry on any business of the Company 1n any manner he thinks fit

Employees

1241 A Receiver may appomnt und discharge managers, officers, agents accountants
servants workmen and others tor the purposes of this Share Charge upon such terms
as to remunerauon or otherwise as he thinks fit

1242 A Recerver may discharge any person appoinied by the Company

Borrow money

A Recerver may raise and borrow money either unsecured or on the secunity ot any Charged
Property either i prionty to this Secunty or otherwise and generally on any terms and tor
whatever purpose which he thinks fit

Sale of assets




1261 A Receiver may sell, exchange, convert into money and reahse any Charged Property
by public auction or private contract and generally 1n any manner and on any terms
which he thinks fit

1262 The constderanion for any such transaction may consist of cash, debentures or other
obhigations, shares, stock or other valuable consideration and any such consideration
may be payable 1n a lump sum or by insialments spread over any period which he
thinks fit

1263 Fuixtures, other than landlord's fixwures, may be severed and seld separately trom the
property contaimng them without the consent of the Company

Leases

A Recerver may let any Charged Property tor any term and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of any
Charged Property on any terms which he thinks fit including the payment of money to &
lessee or tenant on a surrender)

Compromise

A Recerver may settle, adjust, refer to arbitration, compromuse and arrange any claim
account, dispute, question or demand with or by any person who 1s or ¢laims to be 4 creditor
ot the Company or relating 1n any way to any Charged Property

Legal actions

A Recerver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Charged Property which he thinks fit

Receipts

A Receiver may give a vahd receipt for any moneys and execute any assurance or thing which
may be proper or desirable for realising any Charged Property

Subsidiaries

A Receiver may form a Subsidiary of the Company and transfer to that Subsidiary any
Charged Property

Delegation

A Receiver may delegate his powers 1n accordance with this Share Charge
Lending

A Recerver may lend money or advance credit to any cusiomer of the Company
Protection of assets

A Recewver may

12141 eftect any repair or insurance and do any other act which the Company nught do n
the ordinary conduct of s business to protect or improve any Charged Propernty

12142 commence and/or complete any building operation, and
p ¥ g op
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12143 apply for and mamiam any planning pernussion, building regulauen approval or any
other authonsation,

in each case as he thinks fit

Other powers

A Recerver may

12151 do all other acts and things which he may consider desirable or necessary for realising
any Charged Property or wncidental or conducive to any of the nghts, powers or
discretions conferred on a Recerver under or by virtue of this Share Charge or law,

12152 exercise m relaton to any Charged Property all the powers, authonues and things
which he would be capable of exercising 1f he were the absolute beneficial owner of

that Charged Propenty, and

12153  use the name of the Company for any of the above purposes

PROTECTION OF PURCHASERS
Consideration

The receipt of the Collateral Agent or any Receiver shall be conclusive discharge 10 a
purchaser and, 1n making any sale or disposal of any of the Charged Property or making any
acquistion, the Collateral Agent or any Receiver may do so for such conaideration, in such
manner and on such terms as 1t thinks fit

Protection of Purchasers

No purchaser or other person dealing with the Collateral Agent or any Receiver shall be
bound to mquire

{a) whether the Secured Obligations have become payable,

b whether the right of the Collateral Agent or such Receiver to exercise any of s
powers has ansen or become exercisable or 1s being properly exereised

() whether any money remains due under the Loan Documents,
{d) how any money paid to the Collateral Agent or 1o that Receiver 1s to be apphed, or
(e) be concerned with any proprety or regulanty on the part of the Collateral Agent or

such Receiver in such dealings
POWER OF ATTORNEY
Appeintment and Powers

The Company by way of secunty irevocably and uncondwonally appomts the Collateral
Agent and any Receiver and any of 1is delegates and sub-delegates severaily 1o be its attorney
and 1 1ts name, on 1ts behalf and as 1ty act and deed to execute. deliver and pertect all
documents and do all things which the attorney may constder to be required or desirable for
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1411 carrying out any obligation impesed on the Company by this Share Charge (including
the execution and dehivery of any deeds, charges assignments or other secunty and
any transiers of the Charged Property) and

1412 enabhing the Collateral Agent and any Recerver to exercise, or delegate the exercise
of, any of the nghts, powers and authonities conferred on them by or pursuant to this
Share Charge or by law (ncluding. following the occurrence of an Enforcement
Event which 1s continuing, the exercise of any night of a legal or beneficial owner of
the Charged Properny),

provided that neither the Collateral Agent nor any Receiver may exeruise (or purport to
exercise) any such powers, rights or authorities prior to the occurrence of an Enforcement
Event which s continuing

Ratification

The Company shall ranfy and contirm all things done and all documenis executed by any
attorney 1n the exercise or purported exercise of all or any of his powers, 1n each case except
1o the cxtent the attormmey in s name 1s acting neghgently, with wilful misconduct or 1n
breach of law or the terms of the Loan Documents

APPLICATION OF MONIES

All momes recerved or recovered by the Collateral Agent or any Recerver pursuant to this
Share Charge or the powers conferred by 1t shall (subject 10 the claums of any person having
prior rights thereto and by way of vanation of the provisions of the Law ol Property A
1925) be apphied first 1n the payment of the costs, charges and expenses wcurted and
payments made by the Receiver, the payment of his remuneration and the dhscharge of any
habitities ncurred by the Receiver in or incidental 1o the exercise of any of his powers and
thereafter shall be apphed by the Collateral Agent (notwithstanding any purported
appropriabon by the Company) in accordance with the terms and conditions of the
Intercreditor Agreement

EFFECTIVENESS OF SECURITY
Continuing Security

1611 The Secunty created by or pursuant to this Share Charge shall remain 1n full force
and effect as a continmng secunity far the Secured Obligations unless and until
discharged by the Collateral Agent

1612  No part of the Security from time to time 1ntended to be comsttuted by the Share
Charge will be considered sausfied or discharged by any inermediate payment,
discharge or sanisfaction of the whole or any part of the Secured Obhigations

Cumulative Rights

The Security credted by or pursuant 10 this Share Charge and the Caollateral Rights shall be
cumulative, in addition to and independent of every other Secunty which the Collateral Agent
or any Sccured Creditor may at any time hold for the Secured Obliganons or any other
obligationy or any rights, powers and remedies provided by law  No pnor Secunty held by
the Collateral Agent (whether 1 its capacity as Collateral Agent or otherwise) or any of the
other Sccured Creditors over the whole or any part of the Charged Property shall merge into
the Security consututed by this Share Charge
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No Prejudice

The Secunty created by or pursuant 10 this Share Charge and the Collateral Rights shall not
be prejudiced by any unenforceabihity or invahdity of any other agreement or document or by
any tume or indulgence granted to the Company or any other person or the Collateral Agent
(whether i us capacity as Collateral Agent or otherwise) or any of the other Secured
Creditors or by any variation of the terms of the trust upon which the Collateral Agent holds
the Security or by any other thing which might otherwise prejudice that Security or any
Collateral Right

Remedies and Waivers

No falure on the part of the Collateral Agent to exercise or any delay on is part m
exercising, any Collateral Right shall operate as a waiver of that Collateral Right. nor shall
any single or partial exercise of any Collateral Right preclude any turther or other exercise of
that or any other Collateral Right

No Liability

None of the Collateral Agent, 1ts nominee(s) or any Receiver shall be lhiable by reason ot (a)
taking any action permtted by this Share Charge or (b) any neglect or default 1n connection
with the Charged Property or (c¢) taking possession of or realiing ali or any part of the
Charged Property, except 1n the case of negligence, wilful default or breach of the terms of
this Share Charge upon 1ts part

Immediate recourse

The Company waives any nght it may have of first requinng any Secured Creditor (or any
secunty trusiee or agent on 1ts behalf) to proceed aganst or enforce any other rights o
Secunty or claim payment from any person before claiming from the Company under this
Share Charge This waiver apphies irrespective of any law or any provision of this Share
Charge (o the contrary

Deferral of Rights

Untl such ume as the Secured Obhigauons have been discharged i full, the Company will
not exercise any rights which 1t may have by reason of performance by 1t ol 1its obhigations
under this Share Charge

1671 10 be indemnified by any Obhigor

1672  to claim any coninbution from any guarantor of any Obligor's obligations under this,
and/or

1o take the benefit in whole or m part and whether by way of subrogation or otherwise) of
any nights of the Secured Creditors under the Loan Documents or of any other guarantee or
Secunity taken pursuant to, or in connection with, this Share Charge by any Secured Credutor

SET-OFF

The Company authorises the Collateral Agent (but the Collateral Agent shall nol be obhged
1o exercise such nght), followmng the occurrence of an Enforcement Event which 15
continuing, to set off aganst the Secured Oblhgations any amount or other obhgation
(contingent or otherwise) owing by the Coliateral Agent to the Company and apply any credit
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balance v which the Company 15 enutled on any account with the Cotlateral Agent i
accordance with Clause 15 (Application of Monies) (notwithstanding any specified matrnity
of any deposit standing to the credit of any such account)

SUBSEQUENT SECURITY INTERESTS

If the Collateral Agent (acting tn uts capacity as Cotlateral Agent or otherwise) or any of the
other Secured Creditors at any tume receives or 1s deemed to have received notice of any
subsequent Secunity affecting all or any part of the Charged Property or any aswignment or
transfer of the Charged Property wiuch 15 prohibited by the terms of this Share Charge or any
other Finance Document all payments thereafter by or on behalf of the Company to the
Collateral Agent (whether 1n 1ts capacity as Collateral Agent or otherwise) or any of the other
Secured Creditors shall be treated as having been ciedited 10 a new account of the Company
and not as having been applied 1n reduction of the Secured Obligations as at the tume when
the Collateral Agent recerved such notice

TIME DEPOSITS

Without prejudice to any nght of set-off any Secured Party may have under any other Credut
Document or otherwise, 1f any time deposit matures on any account the Company has with
any Secured Party within the Security Period when

(a) this Security has become enforceable, and
(b) no Secured Obligation 15 due and payable

that time deposit will automatically be renewed for any further matunty which that Secured
Party considers appropnate

TACKING

Each Lender must perform 1ts obliganons under the Credit Agreement (including any
obligauon to make available turther advances)

ASSIGNMENT

To the extent permutted by the terms of the Intercreditor Agreement, the Collateral Agent may
assign and transfer all or any of 11s nights and obligations under this Share Charge  Subject to
the confidentiahity undertakings set out 1 the Loan Documents, the Collateral Agent shall be
entitled to disclose such information concerning the Company and this Share Charge as the
Coliateral Agent (acting reasonably) considers appropriate to any actual or proposed direct or
indirect successor or to any person to whom information may be required to be disclosed by
any applicable law

PARTIAL INVALIDITY

If, at any time, any provision of this Share Charge s or becomes illegal nvahd or
unenforceable mn any respect under any law of any jurisdiction, neither the legality vahdity or
enforceability of the remaming provisions nor the legality, vahdity or enforceabihity of such
provision under the law of any other jurisdiction will in any way be affected or tmpaired

NOTICES
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Communications in Writing

Each communication to be made under or in connection with this Share Charge shall be made
in wriing and, unless otherwise stated. shall be made by fax or letter

Addresses

The address and fax number {(and the department or officer, 1f any, faor whose atlention the
communication 15 to be made) of the Company and the Collaieral Agent for any
communication or document to be made or delivered under or 1n connection with the Share
Charge s that wdentified with 1ts name 1n the signature table below

Delivery

2331  Any communication or document made or delivered by one person to another under
or i connection with this Share Charge wilt only be effeciive

(a) if by way of fax, when received in legible form, or
(b) if by way of letter, when 1t has been left at the relevant address,

and, if a particutar department or officer 15 specified as part of its address details 1
addressed to that department or officer

2332 Any communicanon or document to be made or dehivered to the Collateral Agent will
be effective only when actually received by the Collateral Agent and then only if st s
expressty marked for the attenuon of the department or officer specified by the
Collateral Agemt for such purpose

English language

2341  Any notice given under or in connection with this Share Charge must be in English

2342 All other documents provided under or in connection wath this Share Charge must be
(a) in Englwsh, or
(b) it not in English, and if so reasonably required by the Collateral Agent

accompanied by a certified English translation and. i this case the Enghsh
translanon will prevail uniess the document 1s a binding agreement or a
constitutional, statutory or other official document

EXECUTION

This Share Charge may be executed in any number of counterparts and this has the same
effect as 1f the signatures on the counterparts were on a single copy of this Share Charge

It 15 1ntended that this Share Charge takes effect as a deed notwithstanding the fact that g party
may only execute this document under hand

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Share Charge by the Collateral Agent or any Recerver may, subject to the terms
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and condions ot the Inmercredntor Agreement be exercised or made i ats absolute and
unfettered discretion without any obligation to give reasons

Delegation

Subject to the terms of the Intercreditor Agreement, each of the Collateral Agent and any
Receiver shall have full power (o delegate by power of attorney or any other manner o any
person (either generally or spectfically) any nghts, powers, authonues and discretions
conferred on 11 by this Share Charge (including the power of attorney) on such terms and
conditions (including the power to sub-delegate) as it (acting reasonably) shail see fit which
delegauon shall not preclude either the subsequent exercise, any subsequent delegauon or any
revocaiton of such power, authonty or discretion by the Collateral Agent or the Receiver
itself

RELEASE

At the end of the Securny Penod, the Finance Parties must at the request and cost ol the
Company, take whatever action i1s necessary o release the Charged Property from tus
Secunty

GOVERNING LAW

This Share Charge and any non-contractual obligations ansing out of or in connection with 1t
arc governed by Enghsh law

JURISDICTION
English Courts

The courts of England have exclustve junsdiction Lo settle any dispute ansing out of or in
connection with this Share Charge (including a dispute regarding the existence, vahdity or
termunation of this Share Charge or any non-contractual obligations ansing out of or n
connection with this Share Charge) {a Dispuie™)

Convenient Forum

The parties to this Agreement agree that the courts of England are the most appropriate and
convenient forum to settle Disputes between them and, accordingly, that they will not argue
to the contrary

Exclusive Jurisdiction

This Clause 28 (Jurisdiction) 1s for the benefit of the Secured Parties only  As a result and
notwithstanding Clause 28 1 (Englesh Courrs). it does not prevent the Secured Parties from
taking procecdings relating to a4 Dispute in any other court of competent junsdiciion  To the
extent allowed by law the Secured Partes may take concurient proceedings in any number ot
Jurisdictions

THIS SHARE CHARGE has been signed on behalf of the Collateral Agent and executed as a deed
by the Company and 15 delivered by 1t on the date specified above.




SIGNATURE PAGES

‘I he Company
EXECUTED as a DEED by
COOPER GAY (HOLDINGS) LIMITED

[ e

Director

Witnessed by

Name  RgpvA  LEMTCH
Occupation Jbuc{TM

Address 5} LEROENHALL JTREET) LoNDON, R3A 768

oy

Attention MlCHOLPrJ JOHMJUI\}




The Collateral Agent

Signed by
MORGAN STANLEY SENIOR FUNDING, INC.

oy

gy

4A L
By
Name  Stephen B King

r
L] o
f

Address 1585 Broadway 4% Floor New York NY 10036

Fax datwe

Attention Siephen B King




