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In accordance with ot
Sections 859A and M RO 1 (E___aserform
858, of the Companies

Act 2005 Particulars of a charge

A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
lasl page

& What this form s for X What this form1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an nstrument instrument Use form MR08

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days tt will be rejected unless it 1s accompa
court order extending the time for delivery

DI

05/1 1:2015 #159

DV You must enclose a certified copy of the instrument with this form Thi COMPANIES HOUSE

scanned and placed on the public record Do not send the oniginal

n Company detalls _glilfl’: For offciad use
oyt _fo [z 1D [e[rfe ]y S BT

Company name In full ICLs HOLDINGS PLC bold black capitals

| All fields are mandatory unless
spectfied or indicated by *

E Charge creation date
Charge creation date [‘?W I?"I_W EWHE_ /
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunity agents or trustees
entitled to the charge

Name IWELLS FARGQ BANK, N A , LONDON BRANCH

Name

Name

|
|
|
Name I
|
|
|

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

(] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

Please give a short descnption of any land, ship, atrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief descrption

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more details please refer to the
nstrument

Please limit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security aver any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

%] Yes
[ ] No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropnate box

] Yes Contnue
[(x] No Goto Section?

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropniate box

[%] Yes
[(] No

Trustee statement ©

You may tick the box If the company named 1n Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Piease sign the form here

Signature

Signature

X qz%\v\@f (Nase 'CBL\_P X

This form must be signed by a person with an interest in the charge
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06114 Version 20




MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Compantes House i there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|°°"'a"'““'"° Alastalir Manning

|0w|panynarre
Taylor Wessing LLP

Immu 5 New Street Sqguare

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to

I Postwn  L,ondon

| County/Region

e e lcfalaf [ofrfw

I County

|UX 41 London - Chancery Lane

Telephone -+ 4 4 (0)207 300 7000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

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

[] You have included a certified copy of the
instrument with this form

[] You have entered the date on which the charge
was created

{] You have shown the names of persons entitled to
the charge

[] You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

] You have given a description in Section 4, If
appropnate

[J You have signed the form

[]] You have enclosed the correct fee

[] Please do not send the onginat instrument, # must
be a certified copy

‘Companies House '

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbndge, Edinburgh, Scelland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Lega! Posl)

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

DX 481 N R Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 2714781
Charge code: 0271 4781 0032

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th October 2015 and created by CLS HOLDINGS PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th
November 2015

HA-

Giwven at Companies House, Cardiff on 11th November 2015
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DATED 320 October 2p15

CLS HOLDINGS PLC
as Chargor

and

WELLS FARGO BANK, N.A., LONDON BRANCH
as Agent

THIRD PARTY SHARE MORTGAGE

Certified to be a true copy
of the original

Codor L
'f;;,m;;agzzs """ O

s\mp\rﬁ/ OIS

5 New Street Square, London EC4A 3TW TaylorWeSSing

Tel +44 {0)20 7300 7000
Fax +44 (0)20 7300 7100
DX 41 London

www taylorwessing com

Berlin, Brussels, Cambrnidge, Dubai, Disseldor, Frankfurt, Hamburg, Landon, Munich, Paris
Representative offices Beiing, Shanghar Associated office Warsaw
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THIS DEED I1s made on 30 octalbe,~ 2015
BETWEEN

(1) CLS HOLDINGS PLC as Chargor, and

(2) WELLS FARGO BANK, N.A.,, LONDON BRANCH as agent and secunty trustee for
the Finance Parties (the "Agent”)

INTRODUCTION

(A) The Chargor had previously 1ssued a third party share mortgage on 1 November 2010
in favour of the predecessor of the Agent, substantally on the terms of this third party
share mortgage

(B) The Agreement I1s to be amended and restated on or about the date hereof, and as
part of this amendment and restatement, the Chargor 1s 1ssuing this supplemental third

party share mortgage

AGREED TERMS

1. Definitions and Interpretation

11 Defimions
Unless otherwise defined In this deed, terms defined in the Agreement shall have the
same meanings when used in this deed and the following expressions have the
following meanings
"Agreement” means a loan agreement dated 27 October 2010, as amended and
restated on or about the date hereof, made between Apex Tower Limited (1), the
banks and financial institutions named therein (2), Wells Fargo Bank, N A, London
Branch as the Agent (3) and Wells Fargo Securities International Limited as Hedge
Counterparty (4),
"Charged Property” means the assets mortgaged by the Chargor under this deed,
“Chargor" means CLS Holdings Plc a company incorporated in England and Wales
with registration no 02714781 whose registered office 1s at 86 Bondway, London SW8
1SF,

"Default Rate" means the interest rate provided for in clause 8 3 of the Agreement in
relation to any Unpaid Sum,

“Dividends” means all dwvidends, interest and other money payable in respect of the
Investments,

"Financial Collateral Regulations” means the Financial Collateral Arrangementis
{(No 2) Regulations 2003 SI 2003/3226,

"Insolvency Act" means the Insolvency Act 1986,

"Investments” means

UKMATTERS 36695460 4




(a) 5,325,000 (five million three hundred and twenty five thousand) ordinary shares
of £1 00 each n the 1ssued share capital of Apex Tower Limited {company
number 03075022) whose registered office 1s at 86 Bondway, London SW8
1SF (the "Company"), and

(b) all other stocks, shares and other securities of the Company now or at any ime
after the date of the deed owned by the Chargor including any offered by way
of redemption, bonus, preference or option or otherwise in respect of any of the
shares referred to in (a) above,

and all nghts and benefits in respect of the assets referred to in (a) and (b) above other
than the nght to receive Dividends,

"LPA" means the Law of Property Act 1925,

"Recelver" means any one or more persons appointed as a receiver or recewver and
manager under this deed,

"Secured Liabilities” means

(a) all obligations of each Obligor owed or expressed to be owed to the Finance
Parties under or in connection with the Finance Documents whether owed
jontly or severally, as principal ar surety or in any cther capacity,

(b) In the case of any Obligor other than the Chargor any obligation referred to in
(a) above which 1s or becomes Unenforceable and any cost, loss or liabilty
which any Finance Party incurs as a result of any such Obligor not paying any
amount expressed to be payable by it under any Finance Document on the
date when it 1s expressed to be due, and

"Unenforceable” means void, wvoaidable, nvalid, unenforceable or otherwise
irrecoverable (whether or not known to any Finance Party or the Chargor) and
"Unenforceability” will be construed accordingly

12 Interpretation
(a) This deed 1s a Finance Document
(b) The provisions of clauses 11 (Definitons and Interpretation),
1 2 {Construction) and 1 3 (Interpretation) of the Agreement shall be deemed to
be \ncorporated into this deed For the purposes of incorporation info this deed
the reference to "this agreement” in the definition of "Finance Documents” in
clause 11 of the Agreement shall be deemed to be a reference to the
Agreement
(c) In this deed, unless a contrary indication appears
() “oblhigations"” means obligations and liabilities,
(1) references to obligations include the whole or any part of them, present
and future, actual and contingent,
() any reference to "powers" include nghts, powers, discretions and
authonties, and
{v) any reference to any asset include any proceeds of sale of any such
asset
UKMATTERS 36696460 4
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31

32

33

34

Continuation of undertakings

Any undertaking made by or obligation imposed on the Chargor in this deed will
continue 1n force untll the Agent I1s satisfied (acting reasonably} that the Finance
Paries have no further obligation to provide financial accommaodation to the Borrower
and all the Secured Liabilities have been irrevocably paid or discharged in full

Secunty

As continuing secunty for the payment of the Secured Liabilities the Chargor with full
title guarantee assigns to the Agent as trustee for the Finance Parties by way of
equitable mortgage all its present and future nghts and interest in

(a) the Investments, and

(b) all Dividends

Investments
Deposit of certificates
The Chargor shall deposit with the Agent

(a) an or before the date of this deed, the certificates or other documents of title to
each Investment owned by the Chargor on such date,

(b) on the date of the acquisition of any Investment acquired by the Chargor after
the date of this deed or on the withdrawal of any Investment from any
clearance system, the certificates or other documents of title to each such
Investment,

(c) duly executed undated blank transfers in respect of each such Investment and
forms of waiver of any pre-emption nghts necessary to enable such transfers to
be registered

Payment of money due

The Chargor shall promptly pay all money which may from time to time be due In
respect of any Investment

Nominees

If any Investment 1s registered in the name of a nominee the Chargor shall within 3
Business Days of notice from the Agent or on demand if an Event of Default 1s
continuing provide {0 the Agent an equitable mortgage over such Investment or power
of attorney or acknowledgement of the nghts created by this deed over such
Investment in favour of the Agent in such terms as the Agent may require duly
executed by or on behalf of such nominee

Transfer into name of Agent
(a) After the occurrence of an Event of Default

(1 the Agent may transfer any Investment into its own name or into the
name of a nominee and the Chargor agrees to waive and to ensure that

UKMATTERS 36696460 4




35

41

42

43

any nominegs holding any Investment on its behalf warve all nghts of
pre-emption which may relate to the transfer of any such Investment,

(n) pending any such transfer the Chargor shall exercise or procure the
exercise of all voting nghts in respect of any Investment forming part of
the Charged Property as directed by the Agent for the purpose
mentioned in paragraph (iv) below,

{n) all Dividends will be payable to the Agent and may be applied by the
Agent in reduction of the Secured Liabihties whether or not any
Investment ts registered in the name of the Agent or any nommnee for
the Agent or in the name of the Chargor or any nominee for the
Chargor, and

(v) the Agent will be entitled at its discretion to exercise or procure the
exercise of all voting nghts attached to any Investment that 1s
registered n the name of the Agent or any ncminee for the Agent for
the purpose only of preserving the value of such Investment or realising
the secunty over such Investment created by this deed

{(b) Until the occurrence of an Event of Default the Chargor shall be entitled to
exercise all voting and other rights and powers attaching to the Investments
provided that it shall not exercise any such voting nghts or powers in a manner
prejudicial to the interests of the Finance Parties under this deed

Dematenalisahon

The Chargor must promptly take all action required for the rematenalisatron of any

investments held in dematenalised form in a clearance system

Representations

Duration and Scope

The Chargor makes the representations and warranties set out in this clause to the
Agent on the date of this deed

Status

(a) it 1s a mited lhabiity company, duly incorporated and validly existing under the
law of England and Wales

(b) It has the power to own Its assets and carry on its business In England and
Wales as 1t 1s being conducted

(c) Its centre of main interests for the purposes of Council Regulation (EC)
No 1346/2000 of 29 May 2000 on insoivency procedures 1s in England and
Wales

Binding obhigations

The obligations expressed to be assumed by 1t in each Finance Document to which it 1s
a party are legal, valid, binding and enforceable obhgations subject to the
Reservations
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45

46

47

48

49

Non-confhct with other obhgations

The entry into and performance by 1t of, and the transactions contemplated by, the
Finance Documents to which it is a party do not and will not conflict with

(a) any law or regulation applicable to i,

(b) its constitutional documents, or
(c) any agreement or instrument binding upon 1t or any of its assets
Power and authonty

It has the power to enter into, perform and deliver, and has taken all necessary action
to authonse its eniry Into, performance and delivery of, the Finance Documents to
which it 1s a party and the transactions contemplated by those Finance Documents

Validity and adrussibility in evidence
All Authonsations required or desirable

(a) to enable 1t lawfully to enter into, exercise 1ts nghts and comply with its
oblhigations in the Finance Documents to which it 1s a party, and

{b} to make the Finance Documents to which it 1s a party admissible in evidence in
its Jjunisdiction of incorporation,

have been obtained or effected and are in full force and effect
No filing or stamp taxes

It 1s not necessary under the law of England or of its jurisdichon of incorporation if it 1s
not incorporated in England and Wales that the Finance Documents to which it 1s a
party be filed, recorded or enrolled with any court or other authority or that any stamp,
registration or similar tax be paid on or in relation to such Finance Documents or the
transactions contemplated by such Finance Documents other than registration of
particulars of this deed at the Companies Registration Office in England and Wales
under section 860 of the Companies Act 2006

No default

No event or circumstance 15 outstanding which constitutes a default under any other
agreement or instrument which 1s binding on it or to which its assets are subject

No musleading information

(a) Any factual information provided by the Chargor to the Agent was true and
accurate in all matenal respects as at the date it was provided or as at the date
(if any) at which 1t 1s stated

(b) The Chargor has not omitted io supply any information which, f disclosed,
might adversely affect the decision of any Finance Party to enter inio the
Finance Documents

(o)) Nothing has occurred since the date on which such information was provided
or as at the date (if any) at which 1t 1s stated that results i such information
being untrue or misleading and which, if disclosed, might adversely affect the
decision of any Finance Party to enter into the Finance Documents
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4 11

412

413

414

51

52

53

54

No proceedings pending or threatened

No liigation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, might reasonably be expected to have
a Matenal Adverse Effect have (to the best of its knowledge and belief) been started or
threatened against it

Security

There 1s no Secunty over any of the Charged Property except for any Permitted
Security

Security Documents

The Secunty Documents create vald Security over the assets to which they relate

Shares

(a) The shares referred to in paragraph {(a) of the definhion of Investments In
clause 11 are fully paid and constitute the entire 1ssued share capital of the
Company

(b) The Investments are not subject to any lien, nghts of pre-emption, forferture or
disenfranchisement under the articles of association of the Company or any
shareholders’ agreement

Repetition

The representations and warranties Iin this clause are deemed to be made by the

Chargor by reference to the facts and circumstances then existing on each day on

which any representations in the Agreement are deemed to be made

Negative Undertakings

Negative pledge

The Chargor shali not create or permit to subsist any Secunty over any of the Charged
Property other than a Permitted Securty

Disposals

The Chargor shall not sell, transfer or otherwise dispose or purport or agree to dispose
of any Charged Property

Centre of main interests

The Chargor shall not move its centre of main interests for the purposes of Council
Regulation {(EC) No 1346/2000 of 29 May 2000 on nsolvency procedures outside
England and Wales

Other restrictions

The Chargor shall not without first obtaining the Agent's wntten consent merge or
consolidate with any other person
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6. General Undertakings

61 Financial statements

The Chargor shall supply to the Agent (in sufficient copies for all the Banks)

(a)

(b)

as soon as the same become available, but in any event within 180 days after
the end of each of s financial years its consolidated audited financial
statements for its group of companies {being it and its Subsidianes for the time
being (if any)) for that financial year, and

its half-yearly financial report as soon as it 1s available but in any event within
90 days of each half-year

62 Requirements as lo financial statements

(a)

(b)

(c)

(d)

Each set of financial statements delvered by the Chargor under clause 6 1
(Financial statements) shall be certified by a director of the Chargor as fairly
representing its financial condition as at the date as at which those financial
statements were drawn up

The Chargor shall procure that each set of financial statements delivered
pursuant to clause 6 1 (Financial statements) 1s prepared using GAAP

The Chargor shall procure that each set of management accounts delivered
pursuant to clause 61 (Financial statements) farrly states the financial
condition of the Chargor as at the end of the financial period to which they
relate and the results of its operations for that financial period

The Chargor shall procure that each set of financial statements delivered
pursuant to clause 61 (Financial statements) 1s prepared using GAAP,
accounting practices and financial reference periods consistent with those
applied in the preparation of its Onginal Financial Statements unless, In relation
to any set of financial statements, 1t notifies the Agent that there has been a
change in GAAP, the accounting practices or reference pencds and, If the
Agents so requests, its auditors deliver to the Agent

{n a descrniption of any change necessary for those financial statements to
reflect the GAAP, accounting practices and reference periods upon
which its Oniginal Financial Statements were prepared, and

{n sufficient information, in form and substance as may be reasonably
required by the Agent, to enable the Banks to determine whether
clause 19 (Financial Undertakings) of the Agreement has been
complied with and make an accurate comparison between the financial
posthion ndicated in those financial statements and the Chargor's
Ornginal Financial Statements

Any reference in this deed to those financial statements shall be construed as a
reference to those financial statements as adjusted to reflect the basis upon
which the Onginal Financial Statements were prepared

63 Informafion miscellaneotus

The Chargor shall supply to the Agent (in sufficient copies for all the Banks)

(a)
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64

65

66

67

(b) promptly upon becoming aware of them, the detalls of any litigation, arbitration
or administrative proceedings which are current, threatened or pending against
it where such lihgation, arbitration or administrative proceedings, If adversely
determined, and either individually or in aggregate mught reasonably be
expected to result in a hability of the Guarantor of £2,500,000 or more, and

{c) promptty such further information relating to the financial condition, business
and operations of any member of the Group and any freehold or leasehold
property or any security provided in connection with the Finance Documents as
any Finance Party through the Agent may reasonably request

Notification of defauit

The Chargor shall notify the Agent of any Default (and the steps, If any, being taken to
remedy 11) promptly upon becoming aware of its occurrence

"Know your customer” checks
If

(a) the introduction of or any change in {or in the interpretation, administration or
application of) any law or regulation made after the date of this deed,

(b) any change in the status of the Chargor or the composition of the shareholders
in or members of the Chargor after the date of this deed, or

{c) a proposed assignment or transfer by the Agent or a Bank of any of its nghts
and obligations under the Finance Documents to a party that is not a Bank prior
to such assignment or transfer,

obliges the Agent or any Bank (or, in the case of paragraph (c) above, any prospective
new Bank) to comply with "know your customer” or similar identification procedures in
crcumstances where the necessary information 1s not already available to it, the
Chargor shall promptly upon the request of the Agent or any Bank supply, or procure
the supply of, such documentation and other evidence as i1s reasonably requested by
the Agent (for itself or on behalf of any Bank) or any Bank (for itself or, in the case of
the event described in paragraph (c) above, on behalf of any prospective new Bank) in
order for the Agent, such Bank or, in the case of the event described in paragraph (c)
above, any prospective new Bank to carry out and be satisfied it has complied with all
necessary "know your customer” or other similar checks under all applicable laws and
regulations pursuant to the transactions contemplated in the Finance Documents

Accuracy

The Chargor shall ensure that all infermation supplied to the Agent by it 1s at the time
of supply complete and accurate in all material respects

Authonsaitons
The Chargor shall promptly

(a) obtain, comply with and do all that 1s necessary to maintain in full force and
effect, and

(b} supply certified copies to the Agent of,

any Authorisation required under any law or regulation of its jurisdiction of
Incorporation to enable it to perform its obligations under the Finance Documents to
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69

71

72

81

g2

which 1t 1s a party and to ensure the legality, validity, enforceability or admissibility in
evidence in its junisdiction of incorporation of any such Finance Document

Compliance with laws

The Chargor shall comply in all respects with all taws to which it may be subject, If
fallure so to comply would matenally impair its ability to perform its obiigations under
the Finance Documents to which it 1s a pariy

Consents

The Chargor shall ensure that all consents and all documents, registrations, licences
and other matters and things required by the Agent to perfect the Secunty Documents
to which 1t 1s a party are produced executed obtained or made as required by the Agent
in accordance with such Secunty Documents

Undertakings relating to the Charged Propenrty

FPayment of calls

The Chargor shall promptly pay all money which may from time to time be due In
respect of any of the Investments

Failure to comply

If the Chargor fails to comply with any of its obligations under this deed the Agent may
take such steps as 1t considers appropriate to procure comphance with such
obligations at the cost of the Chargor

Enforcement of Secunty
Agent's powers

On the occurrence of an Event of Default, this deed shall become enforceable and the
Agent may immediately or at any time thereafter

(a) exercise the power of sale and all other powers conferred by s 101 of the LPA
as varied or extended by this deed,

(b} subject to s 72A of the Insolvency Act, appoint one or more persons as a
receiver or receiver and manager of any Charged Property,

(c) exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act,

(d) to the extent that this deed constitutes a "secunty financial collateral
arrangement” as defined in the Financial Collateral Regulations, appropriate
any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Liabilities and the Agent shall value such Charged Property by reference to an
independent valuatton or other procedure selected by the Agent acting
reasonably

Powers under the LPA

(a) S 103 of the LPA will not apply to this deed
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93

(b) The power of sale and all other powers conferred by s 101 of the LPA as varied
or extended by this deed will anse upon execution of this deed by the Chargor

Receivers

(a) The Agent may appomt any Receiver upon such terms as to remuneration and
otherwise as the Agent thinks fit and the maximum rate specified in s 109(6) of
the LPA shall not apply

{b) Any Receiver will be the agent of the Chargor for all purposes and the Chargor
will be responsible for such Recewver's acts and defaults and for his
remuneration, costs, fees, taxes and expenses to the exclusion of liability on
the part of the Agent

c) Where two or more persens are appointed as Receiver any act authonsed to
be done by the Receiver may be done by all of them acting jointly or by any
one or more of them acting severally

(d) The Agent may at any time by wnting remove any Receiver (subject to the
obtaiming of any required order of the court In the case of an administrative
receiver) whether or not the Agent appoints any other person as Receiver in his
place

Powers of Recelver and Agent
Statutory powers

A Recewver shall have and be enbiled to exercise all the powers conferred on a
receiver by the LPA and, whether or not such a Receiver 1s an administrative receiver,
all the powers conferred upen an admnistrative receiver by Schedule 1 to the
Insolvency Act which powers are incorporated into this deed provided that references
in that Schedule to the "property of the Company” will be deemed to be references to
the Charged Property for the purposes of this deed

Addrtional powers

By way of addition to and without limiting any other powers referred to 1n this clause a
Receiver shall have power (both before and after the commencement of any liquidation
of the Chargor) to do every act and thing and exercise every power

{a) which the Chargor would have been entitted to do or exercise If no Receiver
had been appointed or which the Receiwver would have been entitled to do or
exercise If the Receiver were the absolute legal and beneficial owner of the
Charged Property, and

(#)] which such Recewver 1n his absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or in connection with the enforcement of the Secunty created by this deed or
the realisation of any Charged Property,

and may use the name of the Chargor in connection with any exercise of such powers
Prior encumbrances
At any time after the secunty given by this deed has become enforceable, the Agent

may redeem any prior Secunty against the Charged Property or procure a transfer of
such Secunty to iiself and may agree the accounts of the person entitled to that
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Secunty and any accounts so agreed will be binding on the Chargor Any money pad
by the Agent in connection with a redemption or transfer of any pnor Secunty will form
part of the Secured Liabilities

94 Possession
If the Agent, any Receiwver or any delegate of either of them takes possession of any
Charged Property it may go out of possession at any time
10. Delegation of Powers by Agent or Receiver
101 Delegation
The Agent or any Receiver may from time to time deiegate by power of attorney or in
any other manner to any person any powers which are for the tme being exercisable
by the Agent or a Recewver under this deed In relation to any Charged Property and
any such delegation may be made upon such terms as the Agent or such Receiver
may think fit
102  Lability for delegates
Neither the Agent nor any Receiver will be in any way hable or responsible to the
Chargor for any loss or damage ansing from any act or omission on the part of any
such delegate unless such loss or damage 1s caused by the fraud, gross negligence or
wilful misconduct of the delegate
11. Exclusion of Liability
111 No obhigation to recover
Neither the Agent nor any Recerver 1s under any obligation to take action to collect any
money or enforce any nghts comprnised in the Charged Property whether or not it 1s In
possession of the relevant Charged Property
112  Liabiity as mortgagee in possession
If the Agent or any Receiver takes possession of any Charged Property, it will not be
liable to account to the Chargor for anything except actual receipts or be lable to the
Chargor for any loss arnsing from any realisation of any Charged Property or for any
default or omission for which a receiver or morigagee in possession would be hable
113 Losses on enforcement
The Agent or any Receiver will not be hable to the Chargor for any loss or damage
arsing from
(a) any sale of any Charged Property,
(b) any act, default or omission of the Agent or any Recewver in relation to any
Charged Property, or
{c) any exercise or non-exercise by the Agent or any Receiver of any power
conferred upon 1t in relation to any Charged Propenrty under this deed or by the
LPA,
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12,

12 1

122

123

13

unless such loss or damage 1s caused by the fraud, gross neghgence or wilful
misconduct of the Agent or any Receiver

Reimbursement and Indemnity

Reimbursement

The Chargor shali pay to the Agent on demand

(a) any money paid by the Agent or any Receiver

(0] as a result of the Agent or any Receiver taking action which the Agent
or any Recewver considers necessary or desirable in connection with
any Charged Property or to procure compliance with any obligation of
the Chargor in this deed, or

() in respect of any action or thing expressed in this deed to be done at
the cost of the Chargor, and

(b) all costs, fees, taxes and expenses incurred by the Agent or any Recewver
under or in connection with this deed or its enforcement and/or the preservation
of the Agent's nghts under this deed

Agent's Management Time

Any amount payable under this deed to the Agent by the Chargor by way of indemnity
or reimbursement in respect of any cost, loss or hability incurred by the Agent shall
include the cost of utiising the Agent's management time or other resources and will
be calculated on the basis of such reasonable daly or hourly rates as the Agent may
notify to the Chargor

Indemnity

The Chargor shall indemnify each of the Agent and any Receiver against all liabihties,
claims and expenses whether arising out of contract or in tort or In any other way which
it may at any time incur in connection with this deed or for anything done or omitted to
be done in the exercise or purported exercise of its powers under this deed unless
such habilities, claims and expenses are caused by its fraud, gross negligence or wilful
misconduct

Application of Sums Realised

Subject to claims having prionty to the Secunty created by this deed all money
recovered by the Agent or any Receiver as a result of the enforcement of this deed or
otherwise by reason of the Security created by this deed will be applied in the following
order

(a) in payment of all costs, fees, taxes and expenses incurred by the Agent or any
Receiver in or pursuant to the exercise of the powers set out in this deed and
all other outgoings properly payable by any Receiver,

(b} in payment of remuneration to any Receiver,

(¢ In or towards payment to the Finance Parties of the Secured Liabilities as
provided for in clause 29 4 of the Agreement, and
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14.

15.

16.

17.

(d) the balance (if any) will be applied as required by law

Protection of Persons Dealing with Agent or Recelver
No person dealing with the Agent or any Receiver will be concerned to enquire

(a) whether any event has happened upon which any of the powers conferred by
this deed may have ansen or be exercisable,

(b) otherwise as to the proprniety or regulanty of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers, or

{c) whether any Secured Liabilities remain owing

Notice of Subsequent Charge

If any Finance Party receives notice of any Security or other interest affecting any
Charged Property

(a) it may open a new account for the Chargor 1n its books and may transfer any
outstanding balance cwing by the Chargor to such new account,

(b) If it does not open a new account then, unless It gives express written notice to
the contrary to the Chargor, all payments made by the Chargor to it will as from
the time of receipt of such notice be treated as having been credited to a new
account of the Chargor and not as hawving been applied 1n reduction of the
Secured Liabihities

Further Assurance

When required by the Agent or any Receiver the Chargor shall, at its own cost

{(a) execute a transfer of any Investments into the name of the Agent or a neminee
of the Agent or a purchaser from the Agent or a nominee of such purchaser,

(b) execute any documents or do any other thing which the Agent or any Receiver
may require for perfecting or protecting any Security created by this deed or In
connection with the exercise of any powers given to the Agent or any Receiver
under this deed, and

{c) convey, transfer, assign or otherwise deal with any Charged Propenrty in such

manner as the Agent or any Receiver may require 1n connection with any
enforcement of any Secunty created by this deed

Power of Attorney by Chargor

The Chargor irrevocably and by way of secunty appoints each of the Agent, any

person selected by the Agent and any Receiver its attorney in each case (with full
power to appoint substitutes and to delegate) severally in its name and on its behalf to
execute any document or do any act or thing which

(a) the Chargor 1s entitied to execute or do in relation to the Charged Property
including
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(b)

{1) the exercise of voting rights in respect of the Investments (but in the
case of the Agent only to the extent that the Agent i1s entitled to
exercise or directs the exercise of such voting nghts under clause 3 4),

(n) executing or completing any transfer in respect of the Investments,

() giving a receipt for any money and exercising any rights or remedies
forming part of the Charged Property, or

the Chargar 1s obliged 1o execute or do under this deed

18. Protective Provisions

18 1 Waiver

of defences

The obligations of the Chargor under this deed and the secunty constituted by this
deed will not be affected by an act, omission, matter or thing which, but for this clause,
would reduce, release or prejudice any of such obligations or secunty including
{whether or not known to it or any Finance Party)

(@)

(b)

(c)

()

any time, waiver or consent granted to, or composition with, any other Qbligor
or other person,

the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Obligor,

the taking, vanation, compromise, exchange, renewal cr release of, or refusal
or neglect to perfect, take up or enforce, any nghts against, or secunty over
property of, any other Obligor or other person or any non-presentation or non-
observance of any formalty or other requirement in respect of any instrument
or any failure to realise the full value of any secunty,

any incapacity or lack of power, authonty or legat personality of or dissolution
or change 1n the members or status of any other Obligor or any other person,

any amalgamation, merger or reconstruction of any Finance Party with any
other person or any sale or transfer of the whole or any part of the assets of
any Finance Party to any other person,

the existence of any claim, set-off or other nghts which any other Obligor may
have at any time against any Finance Party, whether in connection with the
Finance Documents or otherwise,

any novation, amendment {however fundamental) or replacement of a Finance
Document or any other document or securty,

any obligation of any person under any Finance Document or any other
document or secunty being Unenforceable, or

any insolvency or similar proceedings

182  Chargor Intent

Without prejudice to the generality of clause 18 1 (Waiver of Defences), the Chargor
expressly confirms that it intends that the secunty created by this deed shall extend
from time to time to any (however fundamental) vanation, increase, extension or
addition of or to any of the Finance Documents and/or any facility or amount made
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18 3

18 4

185

avallable under any of the Finance Documents for the purposes of or in connection
with any of the following acquisitions of any nature, increasing working capital,
enabling tnvestor distnbutions to be made, carrying out restructurings, refinancing
existing faciites, refinancing any other indebtedness, making availlable acceptance
credit facilities, note purchase facilites, guarantee, stand-by or documentary credit
issuance facilities, making facihties available to new borrowers, any other vanation or
extension of the purposes for which any such facility or amount might be made
avallable from time to time, any Hedging Agreement entered into by the Borrower with
the Hedge Counterparty in connection with any such facility, and any fees, costs and/or
expenses associated with any of the foregoing

Immediate recourse

The Chargor waives any right it may have of first requinng any Finance Pary to
proceed against or enforce any other nghts or securnity or claim payment from any
person before enforcing the secunty constiiuted by this deed This waiver applies
irrespective of any law or any prowvision of a Finance Document to the contrary

Appropnations
Until the Secured Liabilities have been irrevocably paid in full, the Agent may

(@) refrain from applying or enforcing any other moneys, security or rnghts held or
received by the Agent in respect of the Secured Liabilities, or apply and enforce
the same In such manner and order as it sees fit (whether against the Secured
Liabiliies or otherwise) and the Chargor shall not be entitled to the benefit of
the same, and

{b) hold in an interest-bearing suspense account any money receved under this
deed

Deferral of Chargor’s rights

Until the Secured Liabilites have been irrevocably paid in full and unless the Agent
otherwise directs, the Chargor will not exercise any rnghts which it may have by reason
of the enforcement of this deed

{a) to be indemnified by the Borrower,

(B ta claim any contribution from any other Obligor or any other person in respect
of any obligations of that person under the Finance Documents,

(c) to take the benefit in whole or in part and whether by way of subrogation or
otherwise) of any nghts of any Finance Party under the Finance Documents or
of any other guarantee or secunty taken pursuant to, or iIn connection with, the
Finance Documents by any Finance Party,

(d) to bring legal or other proceedings for an order requirnng any Obligor to make
any payment, or perform any obligation, in respect of which the Chargor has
given securnty under this deed,

(e) to exercise any rnight of set-off against any Obligor, and/or

() to claim or prove as a creditor of any Obligor in competition with any Finance
Party
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186

19.

191

192

20.

21.

22.

221

Turnover

If the Chargor receives any benefit, payment or distnbution in relation to the nghts
referred to in clause 18 5 (Deferral of Chargor's nghts) 1t shall hold that benefit,
payment or distribution to the extent necessary to enable the Secured Liabilities to be
repaid in full on trust for the Agent as trustee for the Finance Parties and shall promptly
pay or transfer the same to the Agent or as the Agent may direct for application as
provided in clause 13 (Application of sums realised)

Discharge of Security
Discharge conaditional

Any discharge of the Chargor by the Agent in rellance on a payment or secunty
received by the Agent will cease to be effective If that payment or security 1s avoided,
reduced or invalidated for any reason and the Agent will be entitled to recover from the
Chargor on demand the amount of the Secured Liabihties discharged by such payment
or security

ARetention of security

Following any discharge of the Chargor made by the Agent in rellance on a payment or
secunty the Agent may retain the secunity constituted by this deed until the expiry of
the maximum period within which such payment or secunty can be avoided, reduced or
invalidated for any reason If the person making such payment or giving such security
goes Into liquidaton or administration or equivalent proceedings in any foreign
Junisdiction within that period the Agent may retain the secunty constituted by this deed
for as long as it thinks fit

Redemption

After the repayment or discharge n full of the Secured Liabilities and provided that the
Agent 1s satisfied that no Finance Party 1s under any obligation to provide financial
accommodation to the Borrower the Agent will at the request and cost of the Chargor
re-transfer 1o the Chargor any Invesiments registered in the name of the Agent or any
nominee of the Agent or otherwise release the Charged Property from the Secunty
created by this deed

Default Interest

Any sum payable by the Chargor under this deed will bear interest from the date on
which it 1s due or If payable on demand from the date of demand until payment (both
before and after judgment) at the Defauilt Rate as calculated and compounded from
time to time 1n accordance with the Agreement

Notices

Commurications n writing

Any communication to be made under or in connection with this deed shall be made In
writing and, unless otherwise stated, may be made by fax or letter
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222 Addresses

The address and fax number (and the department or officer, If any, for whose attention
the communication 1s to be made) of each party for any communication or document to
be made or delivered under or in connection with this deed i1s

(a) In the case of the Chargor
Address 86 Bondway, London SW8 1SF,
Fax number 020 7735 4249,

For the attention of Alain Millet,
(b) in the case of the Agent

Address 4th Floor, 90 Long Acre, London WC2E 9RA

Fax number +44 (0) 207 759 7672

For the attention of  Head of Relationship Management,
or any substtute address, fax number or department or officer as the Chargor may
notfy to the Agent (or the Agent may notify to the Chargor, iIf a change 1s made by the
Agent) by not less than five Business Days' notice In the case of the Chargor, the
address of its registered office or of any place where it carries on business shall also
be addresses of Chargor for the purpose of this clause

223 Delivery

(a) Any communication or document made or delivered by the Agent on the
Charger under or in connection with this deed will be effective

(] If left at an address referred to in this clause, when so left,

() If posted by first class post to an address referred to in this clause, on
the next working day in the place of receipt following the day when it
was posted,

(m if transmitted by fax to a fax number referred to in this clause, when the

sending fax machine produces a prnt out which confirms that
transmission has taken place

()] Any communication or document to he made or delivered to the Agent will be
effective only when actually recewed by the Agent and then oniy (f it I1s
expressly marked for the attention of the department or officer specified above
(or any substitute department or officer as the Agent shall specify for this
purpose)

224  Enghsh language

Any notice given under or 1n connection with this deed must be in English  All other
documents provided under or in connection with this deed must be

(a) in English, or
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(b) if not in English, and if so required by the Agent, accompanied by a certified
English translation and, in this case, the English transtation will prevail unless
the document 1s a constitutional, statutory or other official document

23. Changes to the parties
231  Agent
The Agent may assign or transfer the nghts and interests of the Agent under or in
connection with this deed to any successor to the Agent as agent and trustee under
the Agreement
232 Chargor
The Chargor may not assign any of its nghts or transfer any of its rights or obligations
under this deed
233 Disclosure
Any Finance Party may disclose any information about the Chargor to any person
connected to or associated with it, and to any person to whom it proposes to assign or
transfer (or has assigned or transferred) any of its nghts under any Finance Document
24, Tax Gross-up
(a) The Chargor shall make all payments to be made by it under this deed without
any deduction or withholding for or on account of Tax (a "Tax Deduction”)
unless a Tax Deduction Is required by law
(b} The Chargor shall promptly upon becoming aware that it must make a Tax
Deduction {or that there 1s any change in the rate or the basis of a Tax
Deduchion) notiy the Agent accordingly
(c) If a Tax Deduction I1s required by law to be made by the Chargor, the amount of
the payment due from the Chargor shall be increased to an amount which
(after making any Tax Deduction) leaves an amount equal to the payment
which would have been due if no Tax Deduction had been required
(d) If the Chargor I1s required to make a Tax Deduchion, it shall make that Tax
Deduction and any payment required in connection with that Tax Deduction
within the time allowed and in the mimimum amount required by law
(8) Within 30 days of making either a Tax Deduction or any payment required in
connection with that Tax Deduction, the Chargor shall deliver to the Agent
evidence reasonably satisfactory to the Agent that the Tax Deduction has been
made or (as applicable) any appropnate payment has been paid to the relevant
taxing authonty
4§ The prowisions of clauses 12 2(d), (g), (h), (1), {1}, (k) and (l) of the Agreement
shall be deemed to be incorporated within the terms of this deed and
references In such clause to "this agreement” and "the Borrower" shall be
construed as references 1o this deed and the Chargor respectively
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25,

26,

26 1

26 2

263

26 4

265

26 6

27,

28

Set-off

The Agent may set off any obligation whether or not matured due from the Chargor
under this deed against any obligation whether or not matured owed by the Agent to
the Chargor, regardless of the place of payment, booking branch or currency of either
obligation If the obhgations are in different currencies, the Agent may convert either
obligation at a market rate of exchange n its usual course of business for the purpose
of the set-off

Miscellaneous

Trust

The Agent holds the benefit of this deed as trustee for the Finance Parties on the terms
set out In the Agreement

Incorporation

Clauses 32 (Calculations and Certificates), 33 (Parhal Invalidity), 34 (Remedies and
Waivers) and 36 {(Counterparts) of the Agreement shall be deemed to be incorporated
into this deed

Third Party Rights

A person who 1s not a party to this deed has no nght under the Contracts (Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this deed

Contnuing Security

This deed I1s a continuing secunty and extends to the balance from time to time of the

Secured Liabilities irrespective of any intermediate payment of monies due to the

Agent

Other Security

This deed s in addition to and will not 1n any way be prejudiced or affected by the

holding or release by the Agent or any other person of any other security at any time

held by the Agent

Consolidation

The restnctions on the nght of consolidating mortgage securnties contained n s 93 of

the LPA will not apply to this deed

Law

This deed and any non-contractual obligations arising out of or in connection with this

deed shall be governed by English law

Jurisdiction

(a) The courts of England have exclusive junsdiction to settle any dispute arising
out of or in connection with this deed (including a dispute regarding the

existence, valdty or termination of this deed and a dispute regarding a
non-contractual obligation referred to in clause 27 (Law)) (a "Dispute”)
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(b) The Agent and the Chargor agree that the courts of England are the most
appropnate and convenent courts to settle Disputes The Chargor will not
argue to the contrary

(c) This clause 1s for the benefit of the Agent only As a result, the Agent shall not
be prevented from taking proceedings relating to a Dispute in any other courts
with junisdiction To the extent allowed by law, the Agent may take concurrent
proceedings (in any number of junsdictions

This deed has been executed and delivered as a deed by the Chargor and signed on behalf of
the Agent on the date shown at the beginning of this deed
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EXECUTION PAGE

THE CHARGOR

EXECUTED as a DEED by CLS HOLDINGS
PLC acting by a director in the presence of

Witness signature /( ‘2&:’*—'
Witness name ey LoAN

Witness address & b RONDIA
lorD N Gaki(F

THE AGENT

EXECUTED by WELLS FARGO BANK, N A,
LONDON BRANCH acung by the under-
mentioned person acting on the authonty of
the said company in accordance with the laws
of the terntary of its incorporation
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Authonsed signatory

—a—

e & T ———————




EXECUTION PAGE

THE CHARGOR

EXECUTED as a DEED by CLS HOLDINGS
PLC acting by a director in the presence of

Wimness signature
Witness name

Witness address

THE AGENT

EXECUTED by WELLS FARGO BANK, N.A.,
LONDON BRANCH actng by the under-
mentioned person acting on the authonty of
the sard company in accordance with the laws
of the terntory of its incorporation
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Director

Authonsed signatory




