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This Deed is made on the E E day of .E}?&iﬁﬂmgﬁaf 2015

Between:

n THE HAMLEYS GROUP LIMITED, a company. incorporated under the laws of ‘England
and Wales with its tegisiered office at 6™ Floor 2, Fouberts Place, London W1F 7PA, United
Kingdom with registration number 0235246 (the "Mortgagor™): and

@) BANK OF CHINA LIMITED, MACAU BRANCH, on'its own. behalf and as.securily agent
and trustee for the Securgd Parties (as. defined below) from time to time (in such capacity, the.
"Offshore Security Agent™).

Whereas:

A, By a facility agreement (the "Faeility Agreement") dated on 17 November 2015 made
between, infer .alia, (1) Cbamner International Holdings Limited (the “Borrower”) as the
borrower, {2) the banks and other financial institutions named therein as lenders-and (3) the
Offshore Security Agent, the Lenders (as defined in the Facility Agreement) had agreed 1o
make-available to the Borrower a loan facility of up to GBPE0,000,000 upon the terms set out
therein.

B. The Offshore Security Agent is acting as security agent for the Finance Parties (as defined in
the Facility Agreement) pursuant to-the Facility Agreement and as agent and trustee for the
Secured Parties pursuant to this Deed.

C. It is a condition to the Lenders.continuing to make the Facility available to the Borrower that
the Mortgagor enters into this Deed.

Mow this Deed witnesses as follows:

1. Interpretation

i1 Definitions and Construction
In this Deed, unless the context requires othetwise:

(a) termis. and expressions defined in or construed for the purposes of the Facility
' Agreement shall have the same meanings or be construed in the same manner when
used in this Deed;

(b) the. expression "Offshore Seeurity Agent” shall mean the Offshore Security Agent
acting in its capacity as trustee for itself and the other Secured Parties pursuant to the
trust declared by Clause 1.2 in respect of holding, releasing and/or reassigning the
rights, benefits and interests conferred by Clause 2.1 and, in all other contexts shafl
mean the Offshore Security Agent on its owri behalf and in its capacity as agent and
trustee for the Secured. Parties;

©) "Charge" means all of any of the Secwrity created or expressed to be created by or
pursuant.to this Deed;
{d) "Charged Assets” means the assets over which Security is expressed to be created

pursuant to this Deed;

(e) "Company" means Hamleys Asia Limited f5JHTEs G IRATS], a limited liability
company incorporated under the laws of Hong Kong with its registered. office af
Room 1101-1105, 11" Floor, New Bast Ocean Centre, Tsimshatsui. East, Kowloon,
Hong Kong;

486821 BN HKGDMS t




1.2

1.3

{f) "Dividends" means all dividends, interest and other sums which are of may become
payable to the Mortgagor or its nominee in its capacity as holdei of the Shares and
includes:

{iy the right to receive any and all such sums and all claims in respect of any
defaultin paying such sums; and

{iiy  all forms of remittance of such sums and any bank or other account to- which
such sums may be paid or credited;

() "Event of Default" means (i) any Event of Default as defined in the Facility
Agreement and (ii) any event of default as defined in.any Onshore Document;

{h) "Receiver" means any receiver, manager, receiver and manager or other gimilar
officer appointed by the Offshore Security Agent in tespect of the security hereby
granted;

{) "Secured Indebtedness” means all and any sums (whether principal, interest, fees or

otherwise) which are now or at any time may become payable by

(D any Obligor to any Secured Party under any Finance Documents to-which it is
a party;.or

(i) the Bank Guarantee Applicant to the Bank Guarantee Issuing Bank or the
Bank Guarantee Issuing Agent or under any Onshore Finance Documents. to
which it is a party,

and in each case all other monies hereby secured;

3y "Secured Parties” means Secured Parties as defined in the Intercreditor Agresment
{(as defined in the Faeility Agreement);

(k) “Shares" means all those shares constituting the entire issued share. capital from time
to time of the Company, including, as at the date of this Deed, those shares particulars
of which are set out in Schedule 1 and, where the context permits, includés the
Dividends and those stocks, shares, rights, monies and other property referred to in
Clause 2.4,

Trust

All rights, benefits and interests granted to or conferred upon the Offshore Secut ity Agent
pursuant to Clause 2.1 and 4ll other rights, powers and discretions granted to or conferred
upon the Offshore Security Agent under this Deed shall be held by the Offshore Security
Agent on trust for the benefit of itself as agent ‘and trustée and for the Secured Parties from
time to time. The Offshore- Security Agent may do all acts within its power to administer
and manage the trust constituted by this Clause including any full or partial telease and/or re-
assignment by deed of the rights, benefits and interests conferred by Clause 2.1 or the release
of any Shares from this Deed. The trust constituted by this Clause shall come into existenice
on the date of this Deed and shall last for so long as any part of the Secured Indebtedness,
remains. unpaid or the performance of any obligation under #ny Finance Document or
Onshore Documeiit has not been performed in full.

Sucecessors and Assigns

The expressions "Mortgagor", "Offshore Security Agent", "Secured Parties” and

"Receiver” shall where the context permits include their respective successors and perinitted
assigns and any persons deriving title under them.

48682 18-v2HKGDMS 2
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2.2
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Miscellaneons

In this Deed, unless the context requires otherwise, references to provisions of any law or
regulation shall be construed as refercnees to those provisions as replaced, amended, modified
or re-enacted from time to time; words importing the singular include the plural and vice
versa-and words importing a gender include every gender; references to this Deed or any other
Finance Document shall be construed as references to such. document as the same may be
amended, supplemented or novated from time to time; unless otherwise sfated, references to
Clauses and Schedules are to clauses of and schedules fo this Deed and réferénces to this
Deed include its Schedules. Clause headings are insested for reference only and shall be
ignored in construing this Deed,

Mortgage of Shares
Mortgage

In consideration of the Lendets agreeing to continue to make the Facility available to the
Borrower upon the terms and conditions of the Facility Agreement and the Bank Guarantee
Issuing Bank agreeing to make the Bank Guarantee Facility to the Bank Guarantee Applicant
upon the terms and conditions of the Bank Guarantee Facility Agreement, the Mortgagor as;
beneficial owner mortgages, charges and assigns by way of first legal morteage the Shares to
the Offshore Security Agent as a continuing secutity for the due and punctual payment of the:
Secured Fndebtedriess and the dué and punctual performance and observance by each Obligor
of all other obligations of such Obligor-contained in any Finance Documeéntto which it is a
party and the due and punctual performance and observance by the Bank Guarantee Applicant
of all its other obligations contained in any Onshore Document to which it is a party.

Deposit of Documents and Notice to Nominee

For the purpose of enabling the Offshore Security Agent to exercise its rights under this Deed,
the Mortgagor undertakes forthwith upon the execution of this Deed:

(&) to deposit; or precure that there be deposited with the Offshore Security Agent:

(1) the certificates in respect of the Shares together with instruments of transfor
and contract notes in respect thereof, duly executed in blank;

(i)  signed undated letters of resignation from each director of the Comparnty in the.
form set out in Schedule 2

(iify  signed and dated letter of authority and undertaking from each director of the
Company in the form set out in Schedule 3;

(iv)  undated written resolutions of the board. of directors .of the Company duly
executed by all of the directors of the Company in the form set out in
‘Schedule 5;

)] to give notice of this Deed to each person holding any of the Shares as the Borrower's
nominee and. to procure that-each such person executes and delivers to the Gifshoie
Security Agent an acknowledgemont, such notice aiid acknowledgement to be in the -
form set out in Schedule 4.

Registration in Name of the Offshore Security Agent

The Méﬁgagor agrees that at any time during the continusnce of an Event of Default the
Offshore Security Agent may, at the-cost of the Mortgagor, register the Shares in the name of -
the Offshore Security Agent orits nominee.

4868218 v2HKGDIS - 3




2.4

2.5

2.6

Dividends and Accretions

This Deed shall,.subject as provided in Clause &, extend to.and include all Dividends and alt
stocks, shares {and the Dividends in respect thereof), rights, monies or other property aceruing
or offered at any time by way of redemption, substitution, bonus, preference, option or
otherwise: to or in respect of any of the Shares and all allotments, aceretions, offers, rights,
benefits- and advantages whatsoever at any time accruing, made, offered or arising in réspect
of any of the same and all further shares in the capital of the Company issued stbsequent
hereto. If the Mortgagor shall acquire any such other stocks. or shares as aforesaid, it shall
forthwith deliver or procure that there be delivered to the Offshore Security Ageit the
certificates in respect thereof together with instruments of transfer and contract. niotes in
respect thereof duly executed in blank to enable the same to be registered in the name of the
Offshore Security Agent or its fiominee.

No Liability for Calls

Nothing in this Deed shall be construed as placing on any Secured Party any liability

‘whatsoever in respect of any calls, instdlments or other payments relating to any of the Shares

or any rights, shates or other securities accruing, offered or arising as aforesaid, and the
Mottgagor shall indemnify each Secured Party in respect of all calls, instalments or other

payments relating to any.of the Shares and to any rights, shares and other securities aceruing,

offered or arising as aforesaid inrespect of any of the Shares.
Discharge

Upon payment in fill of 4ll the Secured Indebtedness to the satisfaction of the Offshore.
Security Agent (acting reasonably) and no further funding commitments. under of the Facility
and the Bank Guarantee Facility remaining outstanding, the Offshore Security Agent shall, at
the request and cost of the Mortgagor, and in such form as the Offshote Secutity Agent shall.
approve (acting reasonably), discharge the security created by this Deed.

Continuing Security
This Peed shall be a continuing security -and shall remain in full force and effect until the

Secured Indebtedness has beeri paid in full, notwithstanding the insolvency or liquidation or
any incapacity or change in the constitution or status of the Morigagor or any other person or.

-any intermediate settlement of account or other matter whatsoever. This Deed is in addition

to, and independent of, any Security, guarantee or other security or right or remedy now or at
any time hereafter held by or available to-any Secured Party.

Representations and Warranties
Representations-and Warranties
The Mortgagor represents and warrants to the Offshore Security Agent that:

(a) the particulars of the Shares set out in ‘Schedule ! are accurate and the Shares
described therein constitute the entire issued share capital of the Company at the date
hereof and all the Shares have been validly issued and are fully paid tp;

(b)- subject to this Deed, the Mortgagor is the sole beneficial owner of the Shares-and is
the legal owner of all such Shares and the Mortgagor has good and marketable fitle
thereto;

{€) no Security exists over all or any part of the Shares (except as created under or
pursuant o this Deed);
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the Mottgagor has not granted in favour of any other person any interest in or any
option or other rights in respect of any.of the Shares;

the Company has not issued or resolved or agreed to issue or granted any option or
other right to acquire any additional shares.to any person unless otherwise expressly’
permitted pursuant to the Facility Agreement;

there are no duplicate copies of the certificates in respect of the Shares (which
constitute otiginal copies) or other certificates representing the Shares.

42  Continuing Representation and Warranty

The Mottgagor also represents and warrants to and undertakes with the Offshore Security
Agent that the foregoing representations and warranties will be deemed to be made on the
Closing Date, the date of the Utilisation Request, the Utilisation Date aiid the first day of each
Interest Period with reference 1o the facts-and circumstances subsisting from fime to time.

5. Undertakings

The Mortgagor undertakes and agrees with the Offshore Security Agent throughout the
continuance of this Deed and so long as the-Secured Indebiedness or any parf thereof remains
owing that the Mortgagor will, unless the Offshore Security Agent otherwise agrees in writing
or as otherwise expressly permitted pursuant to the Facility Agreement:

@)

(&

(©

(d)

©
6]

(&

()

?\

not create of attempt or agree to create or permit to arise or exist any Security over all
or any part of the Shares or any interest therein or otherwise assign, deal with or
dispose-ofall or any part of the Shares (except under or pursuant to this Deed);

not grant in favour-of any other person any interest in or any option ot other rights in

respect of any of the Shares;

ensure that no person holding any of the Shares as its niominee for the time being does
any of the acts prohibited in paragraphs (a) and (b} above;

procure that the Company shall not issue or resolve or agree to. issue.or grant any
option or other right to acquire sharcs to any person other than the Mortgagor-(and
subject always to this Deed);

at all times remain the beneficial owner of the Shares;

immediately upon the appointment of aiiy new director of the Coiripany, deposit or
procure that there be deposited with the Offshore Security Agent a signed undated
letter of resignation by such director in the form set out in Schedule 2, a signed and
dated letter of authority and undertaking by such director in the form of Schedule 3
and undated wiitten resolutions of the board of directors of the Company duly
executed by all the directors of the Company (including such new director.of the
Company) in the form set out in Schedule 5;

punctually pay all calls or other payments due in.respect-of all or any pait of the
Shares;

not do or cause or permit to be done anything which may in any way depreciate,
Jjeopardise or otherwise prejudice the Offshore Security Agent's security hereunder:

Enforcement

.1 Enforceability
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6,2

6.3

6.4

6.5

Upon the occurrence. of an Event of Default which is continuing the securify hereby created
shall become enforceable in accordance with the provisions hereof.

Powers of O;ffShore Security Agent

At any time after the security hereby created has become (and remaing) enforceable, the
Offshore Security Agent or its nominee may:

(@) sell, dispose of or realise all or any part of the Shares and may apply the proceeds of
any such sale, disposition. or realisation in or towards the discharge of the costs.
thereby incurred and of the Secured Indebtedness in the manner specified in the:
Facility Agreement and the Intercreditor Agreement; and

(b) whether or not it shall have appointed a Receiver, exercise all the powers and
discretions hereby conferred either expressly or by implication on a Receiver (and in
felafion fo express powers and discretions as if any reference 1o the Receiver were a
reference. to the Offshore Security Agent) and all other powers conferred on
mortgagees by law or otherwise.

Redemption of Prior Securities

At any time after the security hereby created has become (and remains) enforceable or after
any powers conferred upon by any prior Security having priority to this Deed have become
exercisable, the Offshore Secutity Agent may:

(a) redeem any prior Security over-all or any part-of the Shares;
{b) procure the (ransfer of that Security to it; and

(&) settle and pass the accounts.of the person or persons entitied to such Secuirity (and any
accounts so settled and passed shall be.conclusive and binding on the Mortgagor).

All monies paid by the Offshore Security Agent to an encumbrancer in settlement of such an
acoount shall, as from its payment by the Offshore Security Agent, be due from the Mortgagor
to the Offshore Security Agent on current account and shall bear interest at the default rate of
ihterest specified in the Facility Agreement and shall, until payment of the same in full to the
‘Offshore Securify Agent, be sectired by this Deed.

Appointment of Receiver

At any time after the security hereby: created has become (and temains) enforceable,. or if
requested by the Mortgagor, the Offshore Security Agent may in writing either unider seal or
under the hand of a duly authorised officer of the Offshore Security Agent, appoint any person
or persong to 'be a Receiver of the Shares and may from fime fo time fix his or their
remunération and may remove any Recetver so appointed and appoint another in his place.
Where more-than one Receiver is:so appoeinted any reference in this Deed to a Receiver shall
apply to both or all of the Receivers s0 appointed and the appointment shall be deemed to be a
joint and several appointment so that the rights, powers, duties and discretions vested in the
Receiver may be exercised jointly by the Recelvers so appointed or severally by -each of them.

Powers of Receiver

The Receiver shall be the agent of the Mortgagor and the Morigagor shall be solely
responsible for the Receiver's acts or defaults and for the Receiver's remuneration and the
Receiver shall, in addition to all powers conferred upon mortgagees or receivers by law or
othetwise, have power (exercisable without further notice), including without limitation:

{a) to take possession of, collect-and get in and. give receipis for the Shares;
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(b

(c)

(d)

(e

(f)

(&)

(h)

M
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to sell (whether by private sale, public auction or otherwise) or otherwise dispose of
or deal with the Shares in such manier,. for such consideration and generally on such
terms and subject to such conditions as the Receiver may think fit with full power to
convey or otherwise transfer the Shares in the namie of the Mortgagor of other legal or
registered owner. Any consideration.may be in the form of cash, debentures; shares,
stock or other ‘valuable consideration and may be payable immediately or by
instalments spread over such period as the Receiver shall think fit and so that any
consideration received in.a form other than cash shall forthwith on receipt be and
become charged with the payment of the Secured Indebtedness;

to effect insurance and do any other act which the Moitgagor might reasonably do to

protect or improve any of the Shates, in each case, as the Receiver shall think fit;

to-enforce, institute, prosecute, defend and abandon any action, suit or proceedinigs in

relation to the Shares in the name of the Mortgagor of othérwise ‘4s may. seem
expedient;

to make any arrangement, settlement or compromise ot enter into any-contracts which
the Receiver shall think expedient in the interests of the Offshore Security Agent;

for the putpose of exercising any of the powers, authorities and discretions conferred
on him by or pursnant to this Deed and of defiaying any costs, charges, losses or
expenses (inchuding his remuneration) which shall be incurred by him in the exercise
thereof or. for any other purpose in connection herewith, to raise and borrow-money
either unsecured or on the security of the Shares either in priority to this Deed o1
otherwise and generally on such terms and conditions: as he shall think fit provided

“that:

6] no Receiver shall exercise such power without first obtaining the written
consent of the Offshore Security Agent and the Offshoré Security Agent shall
incur nio labitity to the Mortgagor-or any other person by reason of its giving
or:refusing such consent whether absolutely or subject to any limitation or
condition; and

(ii) no person. lending such money shall be concerned to enqguire as to the
existence of such consent or the terms thereof or as to the propriety or
purpose of the exercise of such power or to see to the application of any
money 5o raised o borrowed;

to redeem any prior Security over all or any part of the Shares and setile and pass the
accounts to which such Security relatsd, Any accounts so settled and passed shall be
conclusive and binding on the Morlgagor and the monies so paid shall be deemed to
be-an expense properly incurred by the Receiver;

to appoint managers, agents, officers, solicitors, accountants, auctioneers, brokers. or
other professional or non-professional advisers, agents or employees for any of the
aforesaid purposes at such salaries or for such remuneration and for.sueh periods as
the Receiver may determine and to dismiss any of the same or any such person
appointed by the Mortgagor and to delegate to any person any of the powers hereby
conferred on a Receiver;

in the exercise of any of the above powers. to expend such sums as the Receiver may
think fit and the Mortgagor shall forthwith on demand tepay to the Receiver all sums
so expended together with interest thereon at such rates as the Offshose Security
Agent may from time to time determine from the time of the same having been paid.




6.6

6.7

6.8

6.9

6.10

6.11

or incurred and until such repayment such sums togethet with such interest shall be
secured by this:Deed;

(1) to do 4ll such other acts and things as may be considered by the Receiver to be

' incidental or cenducive to any of the matters or powers aforesaid or otherwise
incidental or conducive to the realisation of the Offshore Security Agent's security
created by this Deed and which the Receiver may lawfully do and to use-the name of
the Mortgagor for-all the.purposes aforesaid.

No Restrictions-on Power of Sale

No iestrictions imposed by any ordinance or other statutory provision in relation to the

-exercise of any power of sale shall apply 1o this Deed. Without piejudice to ihe foregoing and

Clauses 6.2(a) and 6.5(b), the Offshore Security Agent or the Receiver shall be entitled to
exeicise the power of sale in such manner and at such time or times and for such
consideration. (whether payable immediately or by instalinents) as it shall in its absclute
discretion think fit (whether by private sale, public auction or otherwise) and so that the

‘Shares (or any relevant patt thereof) may be sold (a) subject to any conditions which the

Offshore Security Agent or the Receiver may think fit to impose, (b) to any person (inctuding
any person connected with the Borrower, the Mortgagor, the Company or the Offshore

Security Agent) and (<) at dity price which the Offshore Security Agent or the Receiver, in its

absolute discretion, considers to be the best obtainable in the circumstances tdking into
account the nature of the Company as a private company.

Dividends

At any time after the Security hereby created has become (and remains) enforceable and the
power of sale has arisen, any Dividends which have been or may be received or receivable by
the Offshofe Security Agent or any nominee of the Offshore Security Agent ot the Receiver
may be applied by the Offshore Security Agent or the Receiver as though they were ptoceeds
of sale hereunder and any Dividends which may be received or receivable by the Mortgagor
shall be paid forthwith upon receipt to the Offsliore Security Agent or the Receiver and may
be applied by the Offshore: Security. Agent or the Receiver as though they were proceeds of
sdle hereundet.

Receiver to Conform to Offshore Security Agent's Directions

The Receiver shall in ihe exercise of the Receiver's powers, authorities and discretions
conform to the directions and regulations from time to time given or made by the Offshore
Security Agent.

Powers to be Given Wide Construction

The powers of the Offshore Security Agent and the Receiver hereunder shall be construed in
the widest possible sense 1o the intent that the Offshore Security Agent and the Receiver shall
be afforded as wide and flexible a range of powers.as possible.

No Liability to Account.as Mortgagee in Possession

Nothing that shiall be done by or on behalf of the Offshore Securily Agent or the Receiver
shall render it lidble to account as a-mortgagee in possession for any sums other than actual
receipts.

No Liahility for Losses

The Offshore Security Agent and the Receiver shall not be answerable for any losses,
involuntary or otherwise, which may arise in the exercise by the Offshore Security Agent or
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6.14

the Receiver of their respective powers hereunder, other thai losses. suffered by any Secured
Party arising from the gross tiegligence, wilful misconduct or fraud of the Offshore Security
Agent. Without prejudice to the foregoing, the Mortgagor shall not have any claim against
the Offshore Security Agent or its nominee or thé Receiver in respect of any loss arising out
of anty sale of the Shares or any postponement thereof howsoever caused and whetherornot a
better price could or might have been obtained upon the sale of the Shares or any of them by

deferring or advancing the date of such sale-or otherwise howsosver,

Puichaser Not Bound to Enquire

No purchaser or other person shall be bound or concerned to see or enquire whether the right
of the Offshore Security Agent or the Receiver to exercise any of the powers heréby conferred
has arisen or not or be concerned with the propriety or.regularity of the.exercise thereof or be
concerned with notice to the contrary or be concerned ot responsible for the application of any
monies received by the Offshore Security Agent o the Receiver and the teceipt of the
Offshore Secirity Agent ot the Receiver for any monies paid. to if shall be a good and
sufficient discharge fo the person paying the same.

Waiver of Pre-Emption Rights

The Mortgagor waives any right it may have under the-articles of association of the Company
or otherwise to purchase the-Shares or any of them in the event that they are sold or otherwise
disposed of pursuant to the power of sale contained in this Clause.

Disapplication

The statutory duty of careé provided in Section 3A and Third Schedule of the Trustee
Ordinance (Cap. 29 of the Laws of Hong Kong) (the "Trustee Ordinaiice") shall not-apply to
the duties of the Offshore Security Agent as trustee for the Secured Parties in relation to the
trusts constituted by this Deed. Where there are any inconsistencies between the Trustee
Ordinance and the provisions of this Deed, the ‘provisions of this Deed shall, to- the extent
allowed by law, prevail.

Applieation of Receipts

ATl monies received by the Offshore Security Agent or the Receiver hereunder shall be
applied in or towards satisfaction of the Secured Indebtedness in such order of priority as the
Offshore Security Agent in its absolute discretion may determine (subject to the prior
discharge of all liabilities having pricrity thereto by law) dnd subject to any such
determination inn-the following order of priority:

{a) in payment or satisfaction of all costs, charges, expenses and liabilities incurred and
payments made by ot on behalf of the Offshore Security Agent or the Receiver in
conmection with the exercise of any powers hereunder and in preserving or attempting
to preserve this security or the Shares and of all outgoings paid by the Offshore
Security Agerit or the Receiver;

(b) in payment to the Receiver of all remuneration as'may be agreed between him and the
Offshore Security Agent to be paid to him at the time of, or at any tirne afier, his
appointivient;

(c) in payment or satisfaction of the remaining Secured Indebtedness in fhe manner

specified in the Facility Agreerent and the Intercreditor Agreement until the whole 6f
the: Sectired Indebtedness shall have been ceitified by the Offshore Security Agent as
having been discharged and so-that if the Borrower or the Mortgagor is contingently
liable or will or might be so liable in respect of any monies, obligations or labilities
hereby secured all monies not dealt with under the preceding provisions of this Clause.
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8.2

shall be placed on-deposit in such separate aceount as the QOffshore Security Agent:in
its. absolute discretion may think fit for the purpose of securing the contingent
liabilities of the Boirower and the Mottgagor and shall become subject to this
security, to be applied against such contingent liabilities as they fall due;

and the remaining balanice (if any) shall be paid to the Mortgagor or other person entitled
thereto.

Dividends-and Voting Rights
Yoting and Other Rights

Subject to Clause 8.2 (Voting and other Rights if ihe Chaiges become Enforceable), the
Mortgagor shall be entitled to-pay, receive and retain all Dividends paid on or derived from
the Shares (subject fo. the ferms of the Facility Agreement) and exercise.or direct the exercise
of the voting and other rights attached to the Shares s it:sees fit provided that:

() it does so for-a purpose not inconsistent with any Finance Document; and

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

Voting and Other Rights if the Charge Becomes Enforceable
At-any time after the Charge has become (and remains) enforceable:

{a) the Offshore Security Agent or any Receiver shall be entitled to exercise or direct the
exercise of the voting and other rights attached to any Share as it sees fit;

(b) the Mortgagor shall comply or procure the compliance with any ditections of the

Offshore Security Agent.or any Receiver-in respect of the exeicise of those riglits and
shall promptly execute and/or deliverto the Offshore Security Agentor such Receiver
such forms of proxy as it may require in connection with that exercise;

(c) the Offshore Security Agent shall be entitled to transfer all of any part of the Charged

Assets ‘into- the name of such nominee(s) of the Offshore Security Agent or any
purchaser designated by the Offshore Security Agent as it shall require; and.

{d) the: Offshore Security Agent shall be entitled to exercise (or refrain from exercising)

the powers and rights conferred on or exercisable by the legal or beneficial owner of
the Charged Assets, including without limitation the right, in relation fo the Company
whose. shares, ownérdhip interests or other securities are charged pursuant {0 this
Deed, to concur or participatein:

(i) the reconstruction, amalgamation, sale or other disposal of the Company or
any of ifs- assets or undertaking (including without limitation the exchange,
conversion or reissue of any shares, ownership inferests or securities as a
conseqiience thereof);

(i)  the release, modification or variation of any rights or liabilities. attaching to
such shares, ownership interests or securities; and

(i)  the exercise, renunciation or assignment of any right to subscribe for any
shares, ownership interests or securities,

in each case in such manner and on such ferms as the Offshore Security Agent may
think fit, and the proceeds of any such action shall form part of the Charged Assets,
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10.

11.

Claims by Mortgagor

The Morigagor represents to.and undertakes with the Offshore Security Agent that it has not

taken and will not take.any security in respect of its liability under this Deed whether from the
Borrower or any other person. So lonig as any sum rétains owitig by the Borrower to any
Secured Party, the Mortgagor shall not exercise any right of subrogation, contribution or any
other rights of a surety or enforce any security or other right or claim against the Borrower
(whether in respect of its lability under this Deed or otherwise) or any other person who.has
guaranteed or given any secutity in respect of the Secured Indebtedness or claim in the
insolvency or liquidation of the Borrower or-any such other person in competition with any
Secured Party. 1f the Moitgagor receives-any payment of benefit in bieach of this Clause, it
shall hold the same upon ttust for the Offshore Security Agent as a continuing security for the
Secured Indebtedness.

Taxes and Other Dednctions

(a) Subject-to Clause 10(b) below, all sums payable by the Mortgagor under this Deed
shall be paid in full without set-off or counterclaim or any restriction or condition atid
free and cleai of any tax or other deductions or withhéldings of any nature. If the
Mortgagor or any other person is required by any law or regulation to make any
deduction or withholding (o account of tax or otherwise) from. any payinent for the
account of any Secured Party, the Mortgagor shall, together with such payment, pay
such additional amount as will ensure that such- Secured Party receives (fiee and clear
of anytax or other deductions or withholdings) the full amount which it would have
received if no such deduction or withholding had been required. The Mortgagor shall
within thirty days of such payment forward to the Offshore Security Agent copies of
official receipts or other evidence showing that the full amount of any such deduction
or withholding has bieen paid over to the refevant taxation or other authority,

()] Clause 14.8 (FATCA Deduction) of ‘the Facility Agreement shall apply, mutatis
mutandis, to this Deed as if itis fully set out herein.

Costs, Charges and Expenses.

The Mortgagor shail from time fo time-promptly on demand pay to or reimburse each Secured
Party or (asthe case may be) the Receiver for:

(a) all costs, charges and expenses (including legal and other fees on a full indemnity
' basis and all other out-of-pocket expenses) reasonably incurred by-any-Secured Party
or the Receiver in connection with the preparation, execution and registration of this
Deed, any other documents required in connection herewith and any amendment to or:
extension of, or the giving of any consent or waiver in connection with, this Deed;

and

(b) all costs, charges and expenses. (including legal and other fees on a full indemnity
basis and all other .out-of-pocket expenses) incurred by any Secured Party or the
Receiver in investigating any. event which it reasonably believes is an Event of
Defanit or Default or in exercising any of its or their rights or powers hereunder or in
suing for or seeking to recover any sums due hereunder or otherwise preserving or
enforeing its or their rights hereunder or in defending any claims broight apaisst it or
them in respect of this Deed or in releasing or re-assigning this Deed upon payment of
all monies hereby secured; and

() all remuneration payable to the Receiver,
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12,
12.1

122

13,
131

132

13.3

and, until payment of the same in full, all such costs, charges and expenses shall be secured
by this Deed.

Indemnity
General Indemaity

The Mortgagor shall indemnify- each Secured Party and the Receiver against all losses,
liabilities, damages, costs and expenses incurred by: it or them in the execution or performance
of the terms and conditions hereof and against all actions, pmceedmgs claims, demands,
costs, charges and -expénses which may be incurred, sustained or arise in respect of the non-

perfoimance o non-observance of any of the un_dertakmgs and -agreements on the part of the

Mortgagor herein-contained or in respect of any matter or thing done ot omitted relating in

any way whatsoever to {lie Shares.

Payment and Seeurity

The Offshore Security Agent may retain and pay out of any money in the Offshore Security
Agent's hands all sums necessary to effect the indemnity contained in this Clause and all sums
payable by the Mortgagor under this Clause shall form part of the monies hereby secured.

Further Assurance
Further Assurance

The Mortgagor shall at any time and from time to time (whether befoie or after the security
hereby created shall have become enforceable) execite such further legal or other mortgages,
charges or assighments and do all such transfers;. assurances, acts and things as the Offshore
Security Agent or the Receiver may reasonably require over or in respect of the Shares fo

secure all monies, obligations and liabilities hereby covenanted fo be paid or hereby secured

or for the purposes of perfecting and completing any assignment. of the Offshore Security
Agents rights, benefits or obligations hercunder and the Mortgagor shall also give all riotices,
orders and directions which the Offshore Security Agent orthe Receiver may require.

Agreement to Execute Further Documents

Without limiting the foregoing, the Mortgagor agrees from time to time to execute and. sign or
to procure that the person for the time being holding any of the Shares as the Mortgagor 's
nominee executes and signsall transfers, powers of attorney, proxies and other documents
which the Offshore Security Agent or the Receiver may. require for perfecting the Offshiore
Security Agent's title to any of the Shares or for vesting ot enabling it to vest the same: in
itself, its nominge or in any purchaser including; without limitation, procuring fo be duly
passed such resolutions by the directors. of the Company and such iesolutions by the
Mortgagor or the person holding any of the Shares as the Mortgagor 's nominee in a general
meeting 6f the. Company as the Offshore Security Agent shall require for the purposes of
approving and passing for registration any transfers of any of the Shares, altering the
Company's -atticles of association, removing any directors of the Company, appointing new
directors of the Company hominated by the Offshore Security Agent or the Receiver or for
such other purposes-as the Offshore Security Agent or the Receiver shall from time to time
require.

Enforcement of Offshore Security Agent's Rights

The Mortgagor will do or permit to be done everything which the Offshore Security Agent or
the Receiver may from time to time require to be done for the purpose of enforcing the

Offshore Security Agent's 1ights hereunder and will allow the name of the Mortgagor to be
used as and when required by the Offshore Security Agent or the Receiver for that purpose.
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14.

15,

16.
16.1

16.2

17.

Power of Attorney

The Mortgagor lirevocably appoints the Offshore Security Agent, the Receiver and any
petsons deriving title under either of them by way of security jointly and severally to be its
attorney (with full power of substitution) and n its name or otherwise or its behalf and as.ifs
act and deed to-sign, seal, exceute, deliver, perfect and do all deeds, instruments, acts and
things which may be required or which the Offshore Security Agent or the Receiver shall
think proper or expedsent for carrying out any obligations Imposed on the Mortgagor
hereunder of for exercising any of the powers hereby conferred. or for giving to the Offshore
Security Agent the full benefit of this security and so that the appointment hereby made shall
opetate to confer on the Offshote Security Agent-and the Receiver authorify to do on behalf of
the Mortgagor anything which it can lawfully-do by an attorney, provided that the power of
the Offshore.Security Agent or the Receiver under this Clause shall only be exercisable in
relation to any. act or step (a) if the Borrower is required to take a certain act or step under the
Finance Docunients and has failed to take such relevant act or step within 5 Business Days
after having received from the Offshore:Security Agent a writien request to take such refevant
act or step or (b) whilst an Event of Default i contiiving. The Mortgagor ratifies and
coifirms and agrees to. ratify and confirm any deed, instrument, aci or thing ‘which such
altorney or substitute may execute or do.

Evidence of Debt

Aity staterient of account purporting to show an amount due from the Borrower under any
Finance Document to which it is a parly or from the Mortgagor under this Deed-and signed as
correct by a duly authorised officer of the Offshore Security Agent shall, in the absence of
manifest error; be coniclusive evidence of the amount so due.

Suspense Acecount
Right to Credit Suspense Account

The Offshore. Security Ag‘eﬂt and the Receiver may, notwithstanding the provisions of Clause
7, place and keep any monies received or recovered by virtue of this Deed (whether before or

after the insolvency or liquidation of the Mortgagor or the Borfowér) to the credit of a

suspense account fot so long as the Offshore Security Agent and the Receivet may think fit in
order to preserve the rights of any Secured Party to sue or prove for the whole amount of its
claimgs against the Mor{gagor, the Borrower or any other person,

Bubsequent Securities

If any Secured Party receives notice of any breach of Clauses:5(a), 5(b).or 5(c), any Secuted
Party may open a new account for the Bofrower. Whéther or not they do so they shall each be
treated as if they had opened anew account at the time of such breach (uniess it or they give.
written notice to the contrary to the Mortgagor). As from the time of such breach all
payments made by or on behalf of the Borrower to or received piirsuant to this Deed by any
Secured Party shall be.credited or treated as having been eredited to the new account and shall
not operate to reduce the-amount due from the Borrower to such Secured Party at the time of
such breach,

Waiver and Severability

No failure or delay by the Offshore Security Agent or the Receiver in exercising any right,
power or remedy hereunder shall impair such right, power ot remedy or operate as-a waiver
thereof, nor shall any single or parlial excrcise of the same preclude any further exercise
thereof or the-exercise of any other right, power or remedy. The rights, powers and remedies
herein provided are cumulative and do not exclude any other rights, powers and remedies
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provided by law. If at any time any provision of this Deed is or becomes illegal, invalid or
unenforceable ‘in any respect under the law of any jurisdiction, the legality, validity and
enforceability of such provision under the law of any other jurisdiction, and of the remaining
provisions.of this Deed, shall not be-affected or impaired thereby.

18. Miscellaneouns
18.1  Continning Gbligations

The liabilities and obligations of the Morigagor under this Deed shall remain in force
notwithstanding any act, omission, event or circumstance whatsoever, until full, proper and
valid payment of the Secured Indebtedness.

18.2°  Protective Clauses

Without limiting Clause 18.1; neither the liability of the Mortgagor fior the validity or
enforceability. of this Deed shall be préjudiced, affected or discharged by:

(@) any-other Security, guarantee-or-other security or right or remedy being or becoming
held by or available to any Secured Party or by any of the same. being ot becoming
wholly or partly void, voidable, unenforceable or finpaired or by any Secured: Party at
atiy time releasing, refraining from enforcing, varying or in.any other way dealing
with any of the same. or any power, right or rémedy any Secured Party may how or
hereafter have from ot against the Borrower or any other-person or the granting of any
time or indulgence to the Borrower or the Bank Guarantee Applicant or any other
persory;

(b) any variation or modification of any Finance Document or Onshore Document or any
.other document referred to therein;

{©) the invalidity or.unenforceability of any obligation or lability of the Borrower or the
Bank Guarantee Applicant under any Finance Document or Onshore Document to
which'it is a party;

(d) any invalidity or irregularity in the execution of this Deed or any of the other Finance
Documents or Onshore Docurient or any deficiency in the powers of the Borrower or
the Bank Guarantee Applicant fo -enter into or perform any of its obligations
hereunder or under any of the other Finance Documents or Onshiote Document to
which it is a party; or

(&) the insolvency -or Hquidation or any incapacity, disability or Ei_mi*f'atiori or any change
in the-constitution or status of the Borrower, the Compariy o the Mortgagot;

o any waiver, exercise, omission fo exercise, compromise, renewal or release of any
rights against the Borrower or any other person or 