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CERTIFICATE OF THE
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Act 2006 on 29th December 2015 .

Given at Companies House, Cardiff on 30th December 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is madeon _I'T_Decenber 2015 by:

{1}  EACH OFTHE CHARGORS LISTED IN SCHEDULE 1 (¢ach a "Chargor” and together
the "Chargors™)

IN FAVOUR OF

(2)  BANK OF CHINA LIMITED, MACAU BRANCH on its own behalf and as security agent
and trustes for the Secured Parties (as defined below) from time to time (the "Offshore
Security Agent").

TT 18 AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
11 Definitions

Terms defined in the Facilities Agreement {(as defined below) of, if not defined in the
Facilities Agreement, in the Intercreditor Agreement (as defined in the Facilities Agreement)
shall, unless otherwise defined in this Deed, have the same meanings when used in this Deed
and in addition:

"Compatiy” means each company whose Shares are charged pursuant to this Deed (further
details of which are set out in Schedule 2 (Deiails of Shares)).

"Collateral Rights" means all rights, powers and remedies of the Offshore Security Agent.
provided by or pursuant to this Deed or by law.

Delegate” means any person appointed pursuant fo clause 14.2 (Delegation by the Offshore
Security Agent and Receiver) and any person appointed as an attorney of the Offshore
Security Agent and/or any Receiver,

"Facilities Agrecement” means the GBP 80,000,000 facilities agreement dated 17 November
2015 and made between, amongst others, the C.Banner International Holdings Limited as the
Borrower, the Original Guarantors (as defined therein), the Mandated Lead Arranger (as
defined therein), the Original Lenders (as defined therein), the Agent (as defined thercin), the
Onshoré Scourity Agent (as defined therein) and the Offshore Security Agent (as amended,
restated, novated, varied, extended and/or supplemented from time to time).

"IA" means the Insolvency Act 1936,
"LPA" means the Law of Propsity Act 1925,
"Party" means a party to this Deed.

"Recetver" means a receiver or receiver and manager (whether appointed alogie of Jjointly) or
an & administrative feceiver of the whole or any part of the Secured Property.

"Related Rights” means, in relation to any asset;
(%) the proceeds of sale of any part of that asset;

()] all rights under any licence, agreement for sale or agreement for lease. in respect of
that asset;.

{c) all rights, powers, benefits, claims, contracts, warranties, remedies, Security,
guarantees, indemnities or ¢ovenants for title it respect of that asset;
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(d) any monies and proceeds paid-or payable in respect of that asset,

and shall include, without limitation; all rights relating to-any Shares which are depos:tcd with
or registered in the name of any trustee, fiduoiary, depositary, custodian, nominee, clearing
house or system, investment manager, chargee or other similar person or their nominee on
behalf of the relevant Chargor (in each case whether or not on a fungible basis) (including all
rights and claims.against such person).

"Secured Obligations" means all the Liabilitics and all other present and future Habilities and
obligations at any time: due, owing ot incurred by any moember of the Group and by each
Debtor to any Secured Parly under the Debt Documents both aetnal and contingent and
whetlier incurred solely or jointly and 4s principal or surety ot in any other capacity.

*Secured Property” means-all the assets of each Chargor (including, without limitation, the

Shares and the Related Rights) which from time to time are subject to the security created or
expressed to-be created in favour of the Offshore Security Agent by or pursuant to this Deed
(and references to the Secured Property shall include references to any part of it).

"Security Period" means the period starting on the date of this Deed and ending on the date
on which the Security created pursnant to this Deed is released in accordance with clause 19.1
{Release).

"Shares” means all of the shares listed in Scliedule 2 (Details of Shares).
1.2 TIaterpretation
{a) In this Deed:

10 the rules of interpretation contained in clauses 1.2 (Construction) and 1.3
(Currency symbois and definitions) of the Facilities Agreement, and to-the
extent not set out in the Facilities Agresment, clause 1.2 (Construction) of the
Intercreditor Agreement shall apply to the construction-of this Deed in.so far
a5 they are relevant; and

(ii) unless a contrary indication appears, any reference to any "Chargor”, the
"Offshore Security Ageit" or any other person shall be construcd so as to
include its successors, permitted assigns and permitted transferees,

(b} Clause and Schedule headings are for ease of reference only.

{c) An Event of Default is "continuing™ if it has not been remedied or waived.

(dy  The security created by or pursuant to this Deed, and the rights of the Offshore
Security Agent under this Deed, shall be enforceable notwithstanding any-change in
the constitution of the Offshore Security Agent or its absorption into, or

amalgamation with, any other person or the acquisition of all or any pait of its
undertaking by any other person.

1.3 'Third Party Rights

A person who is not a party fo this.Deed has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit of any terin of this Deed.

1.4 Tffect ag a deed

This Deed shall take effect ag-a deed even if it is signed under hand on bebalf of the Offshore
Security Agent.
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1.5

5.

5.1

Intercredifor Agreomiont

(a) The provisions of the Intercreditor Agreement shall govern the rights, duties and
obligations of the Offshore Security Agentunder this Deed and the Offsliore Security
Agent holds the benefit of this Deed on trust for the Secured Patties in accordance
therewith,

(by  This Deed is subject to- the Intercreditor Agreement and inn the event of a conflict
between the provisions of this Deed and thie Intercreditor Agicsment, the Intercreditor
Agréement shall prevail.

{c) This Deed is.a Transaction Security Document (as defined in the Intercreditor
Agreement),

COVENANT TO PAY

Each Chargor covenants with the Offshore Security Agent and the other Secured Parties that.
it will pay and discharge the Secured Obligations on demand when the same becomes due and
payable under the relevant Debt Documents.

CHARGING PROVISION

Each Chargor charges with full title guarantee in favour of the Offshore Security Agent and as
cotitinuing security for the payment and discharge of the Secured Obligations, by way of first

fixed charge all its right, title and interest. from time.to time in and to the Shares, all
dividends, interest and other monies payable in vespeet of the Shares and all other Related

Rights (whether derived by way of redemption, borus, preference, option, substifution,
conversion or otherwise).

PERFECTION OF SECURITY
Each. Chargor shall:

(a) on the date of this Deed, deposit:(or procure there to be-deposited) with the Offshore
Security Agent all certificates and other documents of title to the Shares, and stock
transfer forms (ckecnted in blank by of on behalf of thie relevant Chargor) in respect
of the Shares; and

(b).  promptly upon the accrual, offer or issue of any Related Rights (in-tlie form of stocks,
shares, warrants or other sécurities issued or offered to the holder of any Shares) in
which the Chargor has a beneficial interest, procure the delivery to the Offshore

Security Agent of:
{0 all certificates and other documents of title representing those Related Righits
and

{iD) such stock transfer forms or other instruments of fransfer (executed in blank
' by of on behalf of the Chargor) in respect of those Related Rights as the
Offshore Seciirity Agent may request;

- FURTHER ASSURANCE

General

() The covenant set out in Section 2(I)(b) of the Law of Property (Miscellaneous

Provisions) Act 1994 shall extend to include the obligations set out in sub-clause
5.1(b)y bolow.
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{b) Each- Chargor shall promptly, at its own expense, take whatever action the Offshore
Security Agent may reasonably requiie for:

(D creating, perfecting or- protecting any Security intended to be created by or
pursuant fo this Deed;

(i facilitating the realisation of any Secured Property; or

(i)  facilitating the exercise of any right; power or discretion exercisable by the
Offshore Security Agent or any Delegate in respect of any Secured Property,

which, in any such case, the Offshore Security Agent (acting reasonably) may think
expedient.

52 Necessary Action

Each Chargor shall take all such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, petfection, protection or
aintenance of any security conferred or-intended to be conferred on the Offshore Security
Agent by or pursuant to this Deed.

53  Implied Covenants for Title

(a) The covenants set out in Sections 3(1), 3(2), and 6(2) of the Law of Property
{Miscellaneous Provisions) Act 1994 ‘will not extend to clause 3 (Charging
provision).

(b) It shall be implied in respect of clause 3.(Charging provision) that each Chargor is
disposing of the Secured Property free from all charges and encumbrances (whether
monetaty or not) and from all other rights exercisable by third parties (including
liabilities imposed and rights conferred by or under any enactment) save for any
encumbrance permitted by the terms of the Facilities Agreement.

6. REPRESENTATIONS AND WARRANTIES
6.1 Representations and Warranties

Each Chargor represents and warrants to the Offshore Security Agent on the date of this Deed
that:

(a) the particulars of the Shares set out in Schedule 2 (Details of Shares) are accurate and
the Shares described in Schedule 2 (Details of Shares) constitute: the. entire issued
share capital of each Company at the date hereof and all the Shares have been validly
issued and-are fully paid up;

b subject io this Deed, each Chargor is the sole beneficial owner of the Shares and is the
legal owner of all such Shares and each Chargor has good title thereto;

() no Securily exists over all or any part of the Shares (except as created under or
pursuant to this Deed);

(d) none of the Chargors has granted in favour of any other person (other than the
Offshore Security Agent) any interest in or any option ot other rights-in respect of any
ol the Shates;
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6.2

7.2

7.3

(e) there are no duplicate copies of the certificates in respect of the Shares or other
_certificates representing flie Shares which, in each case, constitute original copies or
certificafes; and

£ the Shares are fully paid up and thiere is no restriction in any of the constitutional
documets of any Company or in any shareholders agreement or other agreement to
which any Chargor is a party which, in each case, would affect the ability of the
Offshore Security Agent to enforce the Security constituted by this Deed,

Repetition

The representations and warranies set out in this clause 6 (other than under 6.{(a) or (d)) are
deemed to be repeated by each Chargor on each date on Which a Repeating Representation is
madé under the Finance Documents in each case, as if made with reference to the facts and
circumstances existing on each such day.

NEGATIVE PLEDGE, DISPOSALS AND OTHER UNDERTARKINGS

Negative Pledge

Each Chargor undertakes that it shall not, at any time during the subsistence of this Deed
create or perriit to subsist any Security over all orany part of the Secured Property, except for
Security created pursuant to this Deed,

No Disposal of Interests

Each Chargor undertakes that it shall not at any time during the subsistence of this Deed
unless expressly permitied pursuant to the Facility Agreement:

{a) execute any convéyance, fransfer, lease or assignment of, or other right to use or

oceupy, all or any part of the Secured Property;

(b} create-any legal or equitable estate or other proprietary interest in, or over, alt-or any

part of the Secured Property, which, in each. case, would mafanaii}r and adversely
affect the ability of the Offshote Security Apent to exercise any of the Collateral
Rights; or

{c) allow any person to become entitled to assert any proprietary: inferest in, or right over,

the Secured Property, which, in each case, would materially and adversely affect the
ability of the Offshote Sectrity Agent to exercise any of the Collateral Rights,

exeept, in each case, in favour of the Offshore Security Agent or any Receiver pursuant to'this
Deed or with the prior written consent of the Offshore Security Agent (acting on the
instructions of the Majority Senior Lenders).

Information

Each Chargor shall from time. to time on request of the Offshore Security Agent, furnish the
Offshore Security Agent with such information as the Offshore Security Agent may
reasonably require about the Secured Property and its compiianoe with the terms of this Deed
and, following the occurrence of an Event of Defauit which is continuing; each Chargor shall
permit the Offshore Security Agent, its representatives, professional advisers and contractors,
free access at all feasonable fimes and on reasonable notice to inspect and fake copies. and
extracts from the books, accounts and records of the Chargor,
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7.4 Other undertakings

Each Chargor undertakes and agrees with the Offshore Security Agent throughout the
continuance of this Deed and so Tong as the Secured Obligations or any part thereof remains
owing that it will, unless the Offshore Secutity Agent otherwise agress in writing or as
otherwise expressly permitted purstiant to-the Facilities Agreement:

@

(b)

(©
(d)

(e}

(B

(g

(h)

)

not grant in favour of any other person any interest in or any optior or other tights in
respect of any .of the Shares which, in each case, would materially and adversely
affoct the ability of the Offshore Security Agent to exercise any of the Collateral
Riglhits;

ensure that no person holding any of the Shates as-its nomines for the time being does
any of the acts prohibited in-this clause 7;

at all times remain the beneficial owner of the Shares;

ensure that all of the Secured Property are and at all titmes femain free from any
restriction on transfer or any other resiriction under any agreement or its
constitutional documents which is likely to adversely affect the ability to exercise by
the Offshore Security Agent of its rights and entitlements hereunder and each Chargor
shall if requested procure that the directors of the companies in which the Secured
Property are held shall not refuse to register a duly stamped transfer of any share
transfer presented to the board of directors of the such companies for registration
pursuant to the'power of sale under this Deed;

duly register or precure that the directors of each Company shall duly register all
transfers of the Shares from time to time lodged with them by or on behalf of the
Offshore Security Agent pursuant to the power of sale under this Deed and issue, and
deliver to the Offshore Security Agent, 2 new certificate or certificates for the Shares
in the name of the Offshore Security Agent or its nominee as Soon as possible
following receipt of such transfers;

punctually pay all calls or other payments due in respect of all or any part of the
Shares;

at any time after the Security created by or pursuant to this Deed has become (and
remains) enforceable, do or permit to be done every act or thing which the Offshore
Security Agent may from tiime to time require for the purpose of enforcing the rights
of the Offshore Security Agent hercunder;

not redeem the Shares or apply for redemption of the Shares;

not convert any of the Shares from certificated to un-certificated form and shall not at
any time renouice or de-materialise any stocks, shares or other property distributed or
offered by way of redemption, bonus, rights, preference or otherwise on, or-in respect.
of, the Secured Property; or

not do or-cause or permit to be done anything which would in any way jeopardise or
otherwise prejudice the Offshore Security Agent's security hercunder.

8.  SHARES

8.1 Shiares; Before Enforcement

Unless the Security constituted by this Deed has become (and remains) enforceable, each

Chargor shall be entitled to pay, receive and retain all dividends, distributions- and other
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82

8.3

monies: paad on or derived from its Shares (subject to the terms of the Finance Documents)
and exervise all voting rights in relation to the Shares provided that:

(a}  Itdoesso fora purposenot inconsistent with any Finance Document; and

(b) the exercise or failure to exercise those rights would not have Material Adverse
Effect.

Shaves: After Enforcement

At any time after the Security constituted by this Deed has become (and remains) enforceable,
the Offshore Security Agent may, at its disctetion (in the name of any Chargor of otherwnse
and without any further consent or authority from any Chaigor):

(a} exercise (or-refrain from exercising) any voting righis in respect of all or any of the
Shares;

b) apply all dividends, interest and other monies arising from thie Shares in accordance
with clause 15 (dpplication of Monizs);

(c) transfer all ‘or any of the Shares into the name of such nominee(s) of the Offshore
Security Agent asit-shall require; and

(@) exercise (or refrain from exercising) the powers and rights conferied on or exercisable
by the legal or beneficial owner of the Shares,

in such manter and on such terms-as the Off$hore Security Agent may think fit, and tho
proceeds of any such-action shall form part of the Secured Propetty.

Shares: Payment:of Cally

Each Chargor shall pay when due all calls or other payiments which may be or become due in.
respect of any of the Shares, and in any case of default by any Chargor it such payment, the

‘Offshiore: Security Agent may, if instructed to do so in-accordance with the provisions of the

Intrercreditor Agreement, make such payment on behalf of the relevant Chargor:in which case-

any sums paid by the Offshore Security Agent shall be reimbursed by the televant Chargor fo

the Offshore Security Agent on demand and shall carry interest from the date of payment by
the Offshore Security Apent until reimbursed at the tate and in accordance with clause 16.5
(Interest on demand) of the Interereditor Agreement.

ENFORCEMENT OF SECURITY
Enforcement
{a) The Security created under this Deed shall be enforceable:
{H upon the occurrence of an Event of Default that is continuing; or

(i1) if any Chargor requests the Offshore Security Agent to exercise any of "its
powers under this Deed,

{b) At any time after the Security created by or pursuant to this Deed has become (and
remains) enforceable, the Offsliore Sccum’y Agent or any Receiver or Delegate may,
without prior authorisation from any court, in its absolute discrotion:

(i) redeem any prior Security overall or any part of the Secured Property;
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{ii) enforce all or any part of that security-(at the times, in the manner and on the
terins- it thinks fit) and take possession of and hold or dispose of all or any
part of the Secured Property (including, without limitation; procuring. the.
transfer of any sucli Secured Property to itself or any nominee); and

(iif)  whether or not it has appointed a Receiver, exercise. all or any of the powers,

~ authorities and discretions conferred by the LPA (as varied or extended by

this and by this Deed) on any Receiver or otherwise conferied by law on
mortgagees or Receivers.

92 No Liability as Mortgagee in Possession

Neither the Offshore Secur‘ity Agent. nor any Receiver shall be liable to. account as a
mortgagee in possession in respect of all or any part of the Secured Pioperty or be Tiable for
any loss upon realisation or for any neglect, default or omission in connection with the
Secured Propeity to which a mortgages or mortgagee in possession might otherwise be liable
in the dbsence of gross negligence or wilful defanit.

93 Right of Appropriation

{&) The Offshore Security Agent shall, to the extent that any of the assets charged under
this Deed constitutes "financial collateral” and this-Deed and the obligations of any
Chargor hereunder constitute a "security financial collateral arrangement” (in each
case, as defined in, and for the purposes of, the Financial Collaieral Arrangements
{(No. 2) Regulations 2003 (ST 2003 No. 3226) (the "Regulations™), have the right,
after the Security hereunder has become (and remaing) enforceabls, to appropriate all
or any part of such financial collatéral in or towards discharge of the Secured
Obligations,

(b) The Partics agtee that the value of any such appropriated financial collateral shall be
the market value of such financial collateral as determined by the Offshore Security
Agent in a commercially reasonable manner (including by way of an independent
valuation). The Parties agree that the methods of valuation provided for in this
paragraph shall constitute commercially reasonable methods of valuation for the
purposes of the Regulations,

10. EXTENSION AND VARIATION OF THE LPA
10.1  Extension of Powers

The power of sale or other disposal conferred on the Offshore Security Agent and on any
Receiver by this Deed shall operate as a variation and extension of the statutory power of sale
under Secticn 101 of the LPA and such power shall arise (and the Secured Obligations shall
be deemed due and payable for that purpose) on execution of this Deed.

10.2  Restrictiosis

The restrictions contained in Sections 93 and 103 of the LPA shall not apply to this Deed or
{o the exercise by the Offshore Security Agent of its right to consolidate all or any of the
seoutity created by or pursuant to this Deed with any other security in existence at any time or
to its: power- of sale, which powers may be exercised by Offshore Security Agent without
notice to any Chargor on or at any time affer the Security constituted by this Deed becomes
enforceable.
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11.

1L

1.2

11.3

114

1z,

12.1

APPOINTMENT OF RECEIVER

Power of appointment and removal

At any time after the Secutity created under this Deed has become (and remains) enforceable,
the Offshore Security Apgent may by deed or otherwise in writing (acting through an

authorised officer or manager):

{a) appoint one or more persons to be a Receiver or Receivers (jointly and severally) of
all or-any part of the Secured Property;

{b_) subject to any requirement for a court order in the removal of an administrative
receiver, remove any Recelver; or

() appoint one or more persons as additional or replacement Receivers:
Powers additional

"The power to appoint a Receiver under this clause 11 shall be in addition to al statutory and
other powers of appointment that the Offshore Security Agent may have under the LPA (as
varied and extended under this Deed) and may be exercised from time to time by the Offshore
Security Agentin respect of all or any part of the Sscured Propeity.

When a Receiver may not be appointed

Regardless of any other provision of this Deed, the Offshore Security Apent may not appoiit
a Receiver:

(a) solely by reason of a moratorium being obtained; or anything being done with a view
to a moratorium being obtained, under section 1A of the IA; or

{b) in the case of an administrative receiver, if prohibited under section 72A of the 1A.
Receiver's remuneration

Every Receiver shall be entitled to remuneration at a rate to be fixed by agreemerit between
the Receiver and the Offshore Security Agent, and the maximum rate specified in section
109(6) of the LPA shall not apply. .

POWERS AND STATUS OF RECEIVER
Powers and rights

Every Receiver shall have all the powers and rights:

{a) cotferred by the LPA on mortgagees in possession and on receivers appointed under

the LPA;

{b)  -specified in Schedule 1 of the JA in relation to, and fo the extent applicable to, the

Secured Property or any of them {whether or not-the Receiver is an administrative
receiver within the meaning of that Act),

{&) -of the Offshore Security Agent under this Deed;

(d) of an absolite legal and beneficial-owner of the Secured Property; and
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{e) that seem to the Receiver to be incidental or conducive to- the exercise of any of the
other powers and rights conférred on or vested in the Recelvei including, without
limitation, the powerand rights to:

)

(D
(i)

(iv)

V)

(vi)
(vii)

{viil)

exercise all voting -and other rights attaching to the Shares owtied by any
Chargor and comprised it the Secured Property;

efiter into or cancel any contracts on any terims or conditions;

incur any liability on any terms, whether secured or unsecured, and whether
to ratk for payment in priority to this security or not;

egstablish subsidiaries to acquire interests in any of the Secured Property
and/or arrange for thoge subsidiaries to trade or cease to trade and avquire any
of the Secured Property on dny terms and conditions;

redeem any prior Security on or relating to the Secured Property and seitle

-and pass the accounts of the person entitled to-that prior Security, so that any

accounis so setiled and passed shall (subject to &ny manifest error) be.
conclusive and binding on any Chargor and the money so paid shall be
deenied to be an expense properly incurred by the Receiver;

appoint and discharge officers and others for any of the purposes of this Deed
and/or fo guard of protect the Secured Progerty upon férms as to
réinuneration or otherwise as he may think fit;

‘settle any claims; accounts, disputes, questions and demands with or by any

person who is or claiths to be a creditor of any Chargor or relating to any of
the Secured Property; and

do all other acts and things (including signing and executing all documents

and deeds) as-the Receiver considers to be incidental or conducive to any of

the matters or powers-in this clavse 12, or otherwise incidental or conducive
to the preservation, improvement or realisation of the Secured Propeity, and

use the name of any Chargor for all such purposes,.

and in each case may use the name of the televant Chargor and exercise the relevant
power in any manner which hie may think fit.

122 JFointorseveral

If two or mote persons are appointed as Receivers of the same assots, they may act jointly and
severally so that (unless any instrument. appointing: them specifies to the contrary) each of
them may exercise individually all the powers and discretions conferred on Receivers under

this Deed,

123 Receiver as agent

Every Receiver shall be the agent of each Chargor for all putposes, and each-Chargor shall be
solely responsible for the Receiver's:

(a) acts, ontissions and defaults; and

)] remunaration, costs and expénses.
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13, EXTENSION AND VARIATION OF THE LPA
13.1  Extension of Powers

The power of sale-or other disposal conferred on ilie Offshore Security Agent and on any
Receiver by this Deed shall operate as & variation and extension of the statutory power of sale
under Section 101 of the LPA and such power shall afise (and the Secured Obligations shall
be deemed due and payable for that purpose} on execution of this Deed.

13.2 Restrictions

The restrictions contained in Sections 93 and 103 of the LPA shall not apply to this Deed or
to the exercise by the Offshore Security Agent or any Recetver of its right to consolidate all or
any of the security oreated by or pursuant to this Deed with any other security in existence at
any time or to its power of sale, which powers shall be immediately exercisable by the
Offshore Security. Agent or any Receiver without notice to any Chargor at any time after the
security cteated by or pursuant to this Deed has become (and remaiis) enforceable.

14. DELEGATION BY THE OFFSHORE SECURITY AGENT AND RECEIVER
14.1  Appointment of Delegates
The Offshiore Security Agent may appoint (and remove) any person:

(&) to act as-a Delegate (including as custodian or nominee) on any terms (including
powers o sub-delegate); and

(by to act as & separate trustee or as a co-trustee jointly with the Offshore Security Agent,
142 Delegation by the Offshore Security Agent, Receivers and Delegates

Each of the Offshore Security Agent, any Receiver and any Delegate may -delegate; to any
person for any period, all or any right, power, authority or discretion vested in it in ifs
capacity as such.

143  Terms of appointment

(a) Any person appointed under this clause 14 shall have the rights, powers, authorities
and discretions (not exceeding those given to the Offshore Security Agent-under.or in
connection with the Finance Documents) and the duties, obligations and
responsibilities, thatare given or imposed by the instrument of appointment.

(b) Any appointment or delegation under this clause 14 shall be on such terms (including
the power to sub-delegate) as the appointor sees fit, and the appointor:

(D shall not be bound to. supervise, or be responsible for any damages, costs,
losses or liabilities incurred by reason of any misconduct, ‘omission or default
onthe part of the appointee; and

(i)  may pay remuncration to the appointee which shall, together witli any costs
and expenses (and any applicable irrecoverable VAT) incurred by the
appointee in performing its functions, be treated as costs and expetses
incurred by the Offshore Security Agent or.any Receiver-or Delegate.
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15.
15.1

15.2

16.

16.1

162

Protection of the Offshore Security Agent, Receivers and Delegates

None of the Offshore Sécurity Agent, any Receiver nor any Delegate, nor any of their
respective officers, employees or agénts shall be lable:

() to accourit ag a mortgagee in possession; or

(b) except in the case of gross negligence or wilful misconduct, for any liability,
damages, costs or losses arising as a result of!
(i) taking or not taking any action under any Finance Document or in connection
with any of tlie Secared Propeity or any documents of or-evidenciag title fo.
them;

(i) the loss or destruction of; or damsage to, any of the Secured Property or any
documents of or evidencing tile to them; or

(i)  taking possession of or realising the Secured Property as permitted wirder this
Deed. ' ' '

APPLICATION OF MONIES

Order of Application

Unless otherwise determined by the Offshore Security Agent; any moneys received by the
Offshore Secutity Agent after this Security has become enforceable must be applied by the.
Offshore Security Agent in accordance with the terms of clause 13 {(Application of proceeds)
of the Intercreditor Agreement,

Surplus Monies

If at any time-after the end of the Security Period the Offshore Security Agent holds any
surplus monies payable to any Chargor, those monies shall not carry interest and may be
placed to the credit of an account in the name. of the relevant Chargor with a bank. The
Secured Partios shall thereupon be under no further [iability in respect of such monies.
PROTECTION OF PURCHASERS

No obligation to make enguiries

No purchaser or other person-dealing with the Offshore Security Agent or-any Receiver or
Delegate shall be bound or concerned:

(a) to enquire whether the right of the Offshore Security Agent or any Receiver or
Delegate to exercise any of the powers conferred-on them under this Deed has arisen
ot not;

(b)  with the proptiety of the exercise or purported exercise of those powers; or

() with the application of any consideration (whether cash- or non-cash) paid to the
Offshore Security Agent, any Receiver or Delegate orfo any other person.
Conclusive discharge

The receipt of the Offshore Securify Agent or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the Secured
Property or in making any acquisition in the exercise of their respective powets, the Offshore
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17.1

17.2

18.
181

Security Agent and any Receiver or Delegate may do so for any consideration, in any matmer
and on any terms that it orhe thinks fit,

POWER OF ATTORNEY
Power of attorney

Each Chargor irrevocably appoints the Offshore Security Agent, the Recéiver and any persons
deriving title under either of them by way of security jolnitly and severally to be its attorney
{with full power-of. substitution) and in its name or otherwise on its behalf-and as its act and
deed to sign, seal, excente, deliver perfect and do all deeds, instruments, acts and things
which may be required or which the Offshore Security Agent or the Reéceiver shall think
proper or expedient for cartying out any obligations imposed on any Chargor hercunder or for
exercising any of the powets hereby conferred or for giving to the Offshore Security Agent
the. full benefit of this security and so that the appointment hereby made shall operate to
confer on the Offshore Security Agent and the Receiver authority to do on. behalf of any
Chargor anything which it can lawfully do by an attorney, provided that the power of the
Offshore Security Agsnt or the Receiver under. this Clause shall oiily be éxercisable in
relation to any act or-step (a) if'a Chargm is required to take-a cerfain act or step under the
Finance Documents and has failed to take such relevant act or step within 5 Business Days.
after having received from the Offshore Security Agent awritten request to take such relevant.
act or step or {b) whilst an Event of Default is continuing.

Ratification
Each Chargor shall:

(2) ratify and confirm all things done and all documments excouted by any altorney
appointed under clavse 17.1 (Power of attorney) in the exercise or purported exercise
of all or any of the attoriiey's powers; and

(b) indemnify all such attorneys against all losses, costs, damages and expenses they may
incur indoing those things and executing those documents,

EFFECTIVENESS OF SECURITY

Walver of defences

Neither the Security created under this Deed nor the -obligations of each Chargor under this
Deed will be affected by any act, omission, matter- or thing which, but for this clause 18,
would reduce, release or prejudice that Security or any of those obligations (without lnmtatmﬂ
and wlhether or not known to-any Chatgor, the Offshore Security Agent or any other Secured
Party) including:

(a) any time, waiver-or consent praiited to, ot composition with, -any Obligor or other
person;

by the relesse-of any Obligor or any -other persoii under the termis of any composition of

arrangement with any creditor of any person;

© the taking, variation, compromise, exchange, renswal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assets of,
any Obligor or other person or any non-presentation or non-observance of any
formality or-other requirement in respect of any tustrument or any failure to realise
the full valie of any Security;
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(d)  any incapacity ot lack of power, authority or legal personality of or dissolution ot
change in the members of statug of,-any Obligor of any other person;

{e) any amendisient, hovation, supplement, extension (whether of maturity or otherwise},
restatement (in each case however fundamental and whether or not mote onerous) or
replacement, assignment, avoidance or termination of a Finance Document or any
other document or Security or of the Secured Obligations, including any change in the.
putpose of, any extension of of inctease in any facility or the addition of any new
facility under any Finance Document or other documeit or Security;

(£ any unenforceability; llegality or invalidity of any obligation of any person under any
Finance Document or any other document or Security; or

(g)  anyinsolvency, liquidation, administration or similar procedure.

18.2  Chargor intent
Without prejudice to the gencrality of clause 18.1 (Waiver of defences), each Chargor
expressly confitms that it intends that thie Security created under this Deed shall extend from
time to time to any (howevet fundamental) variation, increase; extension or addition of or to
any of the Finance Documents and/or any facility or amount madé available under any of the
Finance Documents for the purposes of or in connection with-any of the following:
{a)  acquisitions of any nature;
{b) increasing working capital;
{c) enabling investor distributions to be made;
{d) cartying out restrictutings;
(&) refinancing existing facilities;
(fy  refinancing any other indebtedness;
(&) making facilities available to new borrowers;

{(h) any other variation or extension of the purposes for which any such facility or amount
might be made available from time to time; and

(D -any fees, costs. and/or expenses associated with any of the foregoing.

183 Immediate recourse
Each Chargor waives any right it may have of first requiring any Secured Party (or any frustee
or agent .on ifs behalf) to proceed against or enforce any other rights or Security or claim

payment from any person before claiming from any Chatgor under this Deed. This waiver
applies irrespective of any law or any provision of a Finance Document to the contrary.

18,4  Appropriations
During the Security Period each Secured Party may:
() refrain from: applying ot enforcing any other moneys, Security of rights held or

received by it (or any trustes or agent on its behalf) in respect of the Secured
Obligattons or, subject to clause 15 (dpplication of Monies), apply and enforce theny
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in such manner and order as it sees fit-(whether against the Secured Obligations or
otherwise) and none of the Chargors shall be entitled to the benefit of them; and

b hold in an interest-bearing suspense account any moneys received from any Chargor
or on account of the Secured Obligations.

185  Deferral of Chargors' righis

{a) During the Security Period and unless the Offshore Security Agent otherwise directs,
no Chargor shall exercise or benefit from any rights it may have by reason of
performance by it of its obligations under this Deed or any other Finance Document:
oi* by reason of any amount being payable, o lability arising, under any such
document::

(i) to réceive ot claim payment from or be indeminified by an Obligor;

(ii) to claim any contribution from any guarantor of, or provider of Security in.
respect of, aiy Obligor's obligations under the Finance Docuietits;

(iiiy  totake the benefit (in whole ot in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under any Firiance Document
or of any other guarantee or Security taken pursuant to, or in.connection with,
any Finance Document by any Secured Party;-

(iv)  to bring legal orother proceedings for an order requiring auy Obligor to make
any payment, or perform any obligation, in respect of which any Obligor has
given a guaranice, undertaking or indemnity under this Deed or any other
Firance Document;

v) to exercise any right of set-off or similar right:against any Obligor; or

(vi}  to claim or prove as a creditor of any Obligor in competition with any
Secured Paity.

(b) If any Chargor receives any benefit, payment or distribution in relation o any such
rights it shall hold that benefit, payment or distribution, to the extent necessary to
enable all amounts that may be or bécome payable to any Secured Party by the
Obligors under or in connection with this Deed or any other Finance Document to be
repaid in full, on trust for the Offshore Security Agent and shall promptly pay or
transfer the same to the Offshore Security Agent or as the Offshore Security Agent
may divect for application in accordance with clause 15 (Application of Monies).

18,6  Additional Security

The Security created under this Deed is in addition to-and is not in any way prejudiced by and
shiall not merge with atly: guarantée or Security now or in the future held by any Secured

Parly.
18.7 Notice of subsequent Security

(a) Hany Secured Party, acting in any capaoity, receives (or is deemed to have received)
notice of dny subsequent Security of other interest over or affecting any of the
Secured Property, that Secured Patty may open a new account of the relevant Chargor
with the Secured Party.

(b) If a Secured Party does not open 4 tiew account, it will nevertheless be troated as if it
had done so at the time it received (or was deemed to have received) that notice.
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19.
19.1

19.2.

193

Z0.
20.1

2032

203

{c) As from the time the Secured Party opened or was treafed as having opened the new
accolnt, all payments received or recovered by that Secured Party, acting in any
capacify, under this Deed:

(i) will be credited, or treated as having been credited, to the new accourt; and

(ii) will niot be applied, or treated as having been applied, in reduction of the
Secured Obligations;

RELEASE OF SECURITY
Release

The Security created under this Deed shall be released in accordance with clause 15.24
(Winding up of trusty of the Intercreditor Agreement.

Consolidation

The right of the Offshore Security Agent to.consolidate mortgages shall be-wrestricted and
Section 93 of the LPA shall not apply tothis Deed.

Continuation of Security

H the Offshore Secwrity Agent considers that any payment or discharge of the Secured
Obligations is capable of being avoided or restored in insolvency, liquidation, administration
of otherwise, the: Secured Obligations will not be considered to have been irrgvocably and
unconditionally paid or discharged: in.fiill and the liability of each Chargor under this Deed,

~and the Security constituted by it, will continue,

COSTS AND EXPENSES
Transaction expenses

Each Chargor shall, promptly on demand; pay the Offshore Security Agent and any Receiver
or Delegate on a full indemnity basis the amount of all costs and expenses (including legal

fees and together with any applicable irrecovérable VAT) reasonably incurred by them in

connection with the negotiation, preparation and execution of this Deed and the perfection of
the Security created or expressed to be created by it.

Stamp Taxes

Each Chargor shall pay all stamp duty, registration and other similar taxes payable in respect.
of this Deed, the Security created by or pursuant to. this Deed or any judgment given in
connection with either of them and shall, promptly on demand, indemnify the Offshore

Security Agent and any Receiver or Delégate against any cost, ioss or liability resulting from

any failure to pay or delay in paying any such taxes.
Amendment costs

If any Chargor requests an amendmerit, waiver of congent it shall, promptly on demand,

reitmburse the Offshore Security Agent and-any Receiver or Delegate on a full indemiiity basis.
for the amount-of all costs and expenses (including legal fees and together with any applicable.

irrecoverable VAT) reasonably incurred by them in responding to, evaluating, negotiating or
complying with that request or requirement.

Enforcement and preservation cosls

4864925-v4ANHKGDMS 16




21
211

21.2

213

22,

23.
231

23.2

24‘

23,

‘Bach Chargor shall, promptly on demand, pay to the Offshore Security Agent and amy

Receiver or Delegate on a full indemnity basis the amount of all costs and. expenses
(including legal fees and together with any applicable fitécoverable VAT) incurred by them in

‘connection with the enforcement of or the exercise or preservation of any rights ander this

Deed and any proceedings instituted. by or against them as a consequence of taking or holding
the Security created or expressed to be-created under this Deed or of enforcing those rights.

RIGHTS, WAIVERS AND REMEDIES
Ambiguity

Where there is any ambiguity or conflict between the rights conferred by law and those
conferied by or pursuant to this Deed, the terms of this Deed shall prevail.

Amendments and waivers

Any amendiment or waiver of any provision.of this Deed and any waiver of any default under
this Deed shall only be effective if made in writing and signed by the Offshore Security
Agent,

Severability

If any provision of this Deed shall be prohibited, illegal, invalid or unenforceable under
applicable law; it shall be ineffective only to such extent and in the relevant jurisdiction,
without invalidating or otherwise detrimentally affecting the remainder of this Deed.
COUNTERPARTS

This Deed may be e¢xecuted in any number of counterparts and all of such counterparts taken
together shall be deemed to constitute one and the same instrument.

ASSIGNMENTS AND TRANSFERS
Mo assignment

No Chargor shall be entitled to assign or transfor all or any of its rights or obligations under
this Deed.

Assignment by Offshore Security Agent

The Offshore Security Agent may at any time assign or otherwise transfer all or any part of its
rights under this Deed in accordance with the Finance Documents and each Chargor
authorises the Offshore Security Agent to execute on its. behalf any document required to
effect the necessary transfer of rights and obligations.

GOVERNING LAW

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

PERPLETUITY PERIOD

The perpetuity period under the rule against.perpetuities, if applicable to this Deed, shall be
the period of eighty years from the date of the Intercreditor Agreement,
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26.
26.1

26,2

ENFORCEMENT

Jurisdiction of the English Courts

(a)

(b)

(c)

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

Bach of the Chargors and the Offshore Secusity Agent agree that the courts of
England are ‘the most appropriate and convenient courts to seitle- Disputes and
accordingly none-of the Chargors nor the Offshore Security Agent-will argue fo the.
cotitrary.

This clause 26.1 is for the benefit of the Offshore Security Agent only. As.a result,
the Offshore Security Agent shall not be-prevented from taking proceeds telating to &
Dispute in any othei courts with jurisdiction. To the extent allowed by law, the
Offshore Security Agent may take concurrent proceedings .in a number of
jurisdictions,

Service of process

Wiihout prejudice to any other mode of service allowed under any relevant law, each

(2)

)

Chargor:

irrevocably appoints Global Loan Agency Services Limited with registered number
08318601 and with its registered address located at 45 Ludgate Hill, London, EC4M
7JU, United Kingdom as its agent for service of process in relation to any
proceedings before the English courts in connection with this Deed; and

agrees that failure by an agent for service-of process. to notify any Chargor of the
process will not invalidate the proceedings concerned.

THIS DEED has been signed on behalf of the Offshore Security Agent and exccuted as a deed
by each Chargor and is delivered on the date specified above.
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SCHEDULE 1

The Chargors

No. Name of Chargor

Jurisdiction of
Incorporation (and
registered address if

available)

Registration Number

1. CRanner  International

Limited

Holdings

Bermuda

EC 32062

Hamleys Global Holdings Limited

England and Wales /
-6th Floor 2, Fouberts

Place, London WIF

- TPA, United Kingdom

08167684

The Hamleys Group Limited

‘England and Wales /

6th Floor 2, Fouberts
Place, London WIF

7PA, United Kingdom

02352435
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SCHEDULE 2

Details of Shares

{Company nuinber 05639053)

Limited

No. ‘Name of Company that has .Desc:_*ipiien and Regis‘fezfed Holder /
issued Shares Number of Shares Chargor
1L Hamleys  Global  Holdings .'}‘_,SOD,OOE)Aordi:ia:y C.Banner
Limited (Company number | shares International Holdings
08167684) 1,400,000 Bl ordinary | Limited
shares
600,000 B2 ordinary
shares
200,000 C oidinary
shares
2. The Hamleys Group Limited | 23,740,354  ordinary | Hamleys Global
{Company number 02352435) shares Holdings Limited
3. Hamleys of London Limited | 2,000,100  ordinary | The Hamleys Gmup
(Company number 02287862) shares Linited -
4. Scrumpaliciots Limited | 100 ordinary shares .The Hamieys Group
(Company nuinber 07654059) Limited :
5. Luvley  Limited (Compauy 1 ordinary share The Hamleys Group
' nuinber 082780¢15) Limited
6. 'Ham!'jeys (Fz;atléliising) Limited | 100 ordinary shares The Hamleys Group |
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 EXECUTION
'T'he-Chnrg'i:}'rs s

EXECUTED as a. Deed and

delivered by - L (f’M Liz' '

- authotised sipnatery . S

~for aird ofi behalf of e
C.BANNER: iNTERNATIONAL

' HOLBINGS LIMITED

it the presence oft’

(Wimess Sighature)

Print Witnéss Name: Wang Wesllang
Priﬁt'W"i'tnEss-A'd'dreSS' 31F Int ! Tracie Certer, 18 Zhangshan East Road Narzjmg, China

P1 mt W;tness Occupatlon Mercha nt




* EXECUTED as a Deed

for and on behalf of o
HAMLEYS GLOBAL HOLDINGS LIMITED

acting by its director named opposite in the e
presence of the witness identified below

{Sigriature(s)) R

Print Name: (a0 S L.ANCLand

Print Title; Director

0

(Witness Signiiture)

Print Witness Name: g, ¢ o o @iy ms bt i
"""" 8,0 ZraCien RaCatriinn Lt e

W
Print Witness Occupation: € ey o venD
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BEXECUTED as a Deed

for and on béhalf of )
THE HAMLEYS GROUP LIMITED
acting by its director named opposite i the - g T s
presence of the witness identified below :{% i X f
yx’;"f;,;i'? o o

(Signature(s))

Print Name(s): pac S moa (und sl

Print Title: Divector

(Witness Signature)

Print Witniess Name: po L € e3 G & Ad biis 4

Print Witness Address: /. syz TOARG A B Foas T ST LS | (2 Lole st S e

Print Witness Occupation: P
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- .TI-IE ()FI‘SHORE SECUR!TY AGFN’I‘ e _
.SIGNED for and on behalfof |
BANK  OF CHINA LIMITEB, MACAU | U QZM;
BRANCH 7

' actmg by :ts authorlzeci sagnatory named oppnszte _

(Signa;ure}

:Pg'thame M WOﬁgEa(} Kun B _
IR De uty Ditestor . -
.. -Print Title: pty _1-_86_ o
IR - Credit Administration Depaitrient .
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