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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: /673642

Charge code: 0767 3642 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st October 2019 and created by LYNWOOD RETAIL UK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st October 2019 .

Given at Companies House, Cardiff on 22nd October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS SPECIFIC SECURITY AGREEMENT is made on

EORETNTITEZIRRDTS

21 Ociober 2019 2019

BETWEEN:

(1)

Lynwood Reiall UK Limited a company incorporated in England and Wales wilth
registered number 07673642 whose registered office is at 4 Hill Street, London W1l SNE
{the Grantor); and

(2} Beook Retall Bondeo Limited, whose registered office is at 13-14 Esplanade, 5t Heller,
Jersey JEI 1EE, acling as security trustee for the Secured Parties {as defined in the
Security Trust Deed) {the Secured Party).

INTRODUCTION

(A} The Grantor and the Secured Parly intend this Agreement o be a8 securily agreement for
the purposes of the Securily Law,

(B} The Grantor enters into this Agreement in connection with the Bond Instrument,

IT IS AGREED as follows.

i.

1.1

INTERPRETATION

Definitions

In this Agresment:

Bond Instrument means the secured bond dated 18 Aprl 2019 (as amended and/or
restated from time o time) constituting the issue of up o GBP30,000,000 secured bonds of
Lyrnweod Retall UK Limited due 2021 entered into belween the Grantor {as issuer) and the
Secured Parly (as initial bondholder),

Business Day has the meaning given to it in the Bond Instrument.

Collateral means the Securilies {and the Relaled Properly deriving from the Securities),
and any proceeds thereof,

Companies Law means the Companies (Jersey) Law 1991,
Constitution, in respect of any Collateral, means the memorandum and articles of
association, or other agreement or document pursuant to which any Collateral is

constituted, created or evidenced,

Default Rate will be caloulated in accordance with paragraph 2.8 of schedule 2 of the Bond
Instrument,

Event of Default means the oocurrence of any Event of Defaull {as defined in the Bond
Instrument).

Financial Services Law means the Financial Services {Jersey) Law 1998,

Investment Agreement means the investment agreement dated on or about the date
hereof (as amended and/or restated from time to time) between, among others, the Issuer



as the company, Book Retail Topce Limited, the Grantor and Book Retail Investco Limited
and Bantina Invest Limited.

Issuer means the issuer of the Securities, namely the person whose name appears in
Schedule 1.

Jersey Security Interest means the Security Interest granted and created pursuant 1o
Clause 3.1{a} (Creation},

MNotice of Event of Default means a notice given in accordance with Clause 7.1{bY (When
enforceable),

Ragister means the register of title to any Coliateral {if any).
Related Property means intangible movable property comprising all:

{A) dividends, interest and other income {whether in cash or otherwise) paid or
payable in relation to any Securities;

{B} rights, moneys, security and other property that accrues or arises at any time
{including by way of bonus issue, conversion, exchange, preference, repurchase,
redemption, reduction of capital, substilulion or by way of option, warrant or
otherwise) in relation to any Securities; and

{0 rights in relation to any subscription agreement relating o any Securities,

Secured Liabilities means all present and fulure liabilities and obligations {whether actual
or contingent and whether owed iointly, severally or in any other capacity} of the Grantor
to the Secured Party under, or in connection with, each Transaction Document,

Securities means:
{2} the investment securities issued by the Issuer identified in Schedule 1; and

(b) all other investment securities issued by the Issuer in which the Grantor acquires
rights after this Agreement is executed.

Security Interest means a morigage, charge, encumbrance, transfer of title by way of
security, hypothecation, pledge, lien, netting, set-off, trust or security interest {including
one created under the Securily Law} or any other agreement, arrangament, equily or other
right or interest in inlangible movable property that secures payment or performance of an
obligation,

Security Law means the Security Interests {Jersey) Law 2012,

Security Period means the period beginning on the date of this Agreement and ending on
the date on which the Secured Party is satisfied that all of the Secured Liabilities have been
irrevocably and unconditionally paid and discharged in full and no further Secured Liabilities
are capable of being culstanding.

Security Trust Deed means the security rust deed dated 18 April 2015 (a5 amended
and/or restated from time to Uime) between, amongst others, the Granlor, the Secured
Parties {as defined therein) and the Secured Parly dated on or around the dale of this
Agreement pursuant 1o which the Secured Party was appointed as trustee for the Secured
Parties,

Transaction Documents has the meaning given Lo it i the Bond Instrument.



(a}

Transfer Form means, in respect of any Collateral, an instrument of ransfer in g form
that;

{a} complies in all respects wilth the Constilution of that Collateral and all the laws
applying Lo a transfer of that Collateral; and

{by is sufficient to enable the Secured Parlty {or s nominee) or 3 buyer of that
Collateral to acquire title Lo il

Construction
{a} In this Agreement, a reference to;

N amendment includes a supplement, novation, extension {whether of
maturity of otherwise), restatement or replacement in each case however
fundamental and whether or not more onerocus {and amended will be
construed accordingly);

{il} authorisation includes an agreement, approval, consent, exemption,
fiting, licence, notarisation, permil, registration oy resolution;

{iil} bankruptcy means any state of bankuotey {including any state referred to
in Article 8 of the Interpretation {lersey) Law 1954), insolvency, insolvent
winding-up, administration, receivership, administrative receivership,
liguidation or similar status or analogous procedure or proceedings under
the laws of any jurisdiction {and banloupt will be construed accordingly);

{iv} a certified copy of a document is a reference o i being certified by
spmeong acceplable to the Secuyred Parly as being true, complele and up-
to-date as at the date it is delivered;

{w} Collateral includes a reference o all or any part or item of i

fwi} the constitutional documents of an entity include iis certificatels) of
incorporation and memorandum and articles of association, and where the
entity is the trustee of a trust, the trust instrument estabiishing the
relevant trust, and where the entily is 8 partner, the partnership agreement
establishing the relevant partnership and the partnership's cerdificate{s} of
registration or establishiment and, in any such case, any other analogous
documents specified by the Secured Parly;

{vii} an Event of Defaull being continuing means it has not been remedied
within such pericd, i any, as may be specified by the Secured Parly or
walved by the Secured Parly;

{viily dispose means (o assign, declare a trust, grant an oplion, lease, license,
sell, suirender, transfer, parl with possession of or otherwise dispose of,
whether voluntarily or involuntarily {and disposal will be construed
accordingivy;

{ix} distribution includes any distribution of income, retumn of capital or any
other payment;

{x} forming part of the Collateral {or other similar expression) includes a
reference to forming part of the Collateral from time o time;



{xi}

{xii)

(xiii)

{xiv}

{xv}

{awi}

{xvil)

{xwiii}

{xix)

{xx]

{oxdy

mentioning anvihing after include, includes o including does not Hmit
whal else might be included;

a nominee of the Granlor or the Secured Parly is, unless the conlext
otherwise reqguires, a reference Lo any person that the Grantor or the
Secured Party may in its discretion appoint as its nominee in connection
with this Agreement {bul does not, in the case of the Secured Parly, include
the Grantor, any obligor or & person acting on behall of the Granlor or any
obligor);

a person includes:

(1) its successors in Ltle or permitled assignees or iranslerees
whether immediate or derivative; and

(2) any  individual, partnership, corporation, unincorporated
association, government agency or other body or entity whether
or not having separate legal personality {including such person
acting in its capacily as parlner, rustee or nominees or in any
other capacity whalsoever);

power of enforcement is 3 reference to 3 power of enforcement under
this Agreement and/or the Security Law;

property includes, unless the context otherwise requires, any present or
after-acquired properly and any proceeds, revenue or right under or
darived from thal property;

a representative of any person includes a reference o any agent,
attorney, employes, director, delegate or trustes of that person {and, in the
case of the Secured Party, alse includes g reference o any sub-delegate,
nominee or delegale of 8 nominee bul does not include the Granlor, any
obligor or a person acting on behalf of the Grantor);

a right includes authority, benefit, claim, consent, discretion, interest,
power, right or remedy and a reference to rights includes having an
interest in property {including a legal or benelicial interest) and the power
to grant rights in property;

winding-up means the winding-up, dissclution or striking-off & register of
a person or an eguivalent or analogous procedure under the law of any
jurisdiction {and wound-up will be construed accordingly);

after-acquired property, attach, control, financing siatement,
financing change statement, further advance, investment security,
ohiligor, perfect, procesds, securily agreement, transfer, value and
writing has the meaning given o i in the Securily Law {uniess the context
otherwise reguiresy;

a Clause, paragraph or 3 Schedule is 3 reference o a clause, paragraph
or schedule of this Agreement;

a Transaction Document or other agreement or document includes all
amendments {including any relating to further advances) to that
Transaction Document or other agreement or document; and



2.1

3.1

(b}
{c)
(d)
(e)
(n

(g}

(h)

(i}

EORETNTITEZIRRDTS

{foxdly  a law {or any provision of it} is a reference to it as amended or re-enaclad
and includes any subordinate legisiation made under it

Waords in the singular include the plural and vice versa.
References to one gender include all genders.

Headings in this Agreement do nol affect its interpretation.
No Clause or paragraph will limit another,

General words do not have a restricted meaning because they are preceded or
followed by specific words indicaling a particular type, class or calegory,

If 3 word or phrase is defined, iIs other grammatical Torms have a corresponding
meaning.

Capitalised terms nol otherwise defined in Clause 1.1 {Defindtions) have the
meaning given Lo them in the Bond Instrument,

Any undertaking of the Grantor in this Agreement remains in foree during the
Security Period.

SECURED LIABILITIES

Undertaking to pay or perform Secured Liabilities

The Grantor underiakes to pay and perform {or procure the payment or performance of)
the Secured Liabilities in the manner, and at the times, provided for in the Transaction
Documents,

CREATION OF SECURITY INTEREST

Creation

{a} The Grantor hereby grants to the Secured Party a securily interest under the
Security Law in its present and fulure rights in the Collatersl to secure due
paymeni and performance of the Secured LiabiliUes.

{b} The Grantor acknowledges that value has been given by the Secured Party in
respect of this Agreement and agrees that the Jersey Security Interest will atiach
to the Collateral in which the Granton:

(i has rights when this Agreement is execuled; and

{ily acquires rights after this Agreement is executed,

when it execuies this Agreement or when it acguires those rights respectively,
() The lersey Securily Interest

{i) secures the irrevocable and unconditional payment and satisfaction in full of
the Secured Liabilities;

{ii} constitutes a first ranking Security Interest in the Collateral; and



3.2

3.2

(d}

EORETNTITEZIRRDTS

iy has the same priority in relation o all Secured Liabilities {including further
advances).

For the purposes of this Clause 3.1, the Collateral does nol include any lability or
obligation whatever nor shall it include any investiment securily which cairies
unlimited lability or which is unpaid or only partly paid. This paragraph is for the
protection of the Secured Party and it may be disapplied {in whole or part) by the
Securad Party by notice in wriling to the Grantor,

Registration

Subject to Article 62 (Confenis of Registration) of the Security Law, the Secured Parly or
its represeniative may register such financing statements and financing change statlements
i respect of the Jersey Security Interest for such periods as it thinks fit without any
consent of the Grantor,

Control of Securities

(a)

(b)

The Grantor underiakes, when it executes this Agreement {as regards Securities in
which it has rights when il executes this Agreement) and immediately when it
acquires rights in any Securities after this Agreement is executad, to;

{) deliver, or procure delivery, to the Secured Party (or as it may direct):

(1) all certificates embodying the right o or representing such
Secyrities; and

(2) a certified copy of:

{A) any regulatory authorisation issued in respect of such
Securities; and

{B) the Register showing that such Securities are registered in
the name of the Grantor;

{ii} execule and deliver, or procure Lthe execulion and delivery, to the Secured
Party {or as it may direct);

(1) two {or more if the Secured Parly so specifies) Transfer Forms
{left undated and with the transferee lefl blank) in respect of each
class or type of such Securilies; and

(2) a notice {leflt undated) addressed o the Issuer in the form
appearing in Schedule 2 Parl A in respect of such Securities {or in
such other form specified by the Secured Parly); and

{iihy use reasonable endeavours to procure that the Issuser promptly gives an
acknowledgement o any notice referred to in paragraph {ii}(2) above {once
notice is served} in the form also appearing in Schedule 2 Part A {or in such
other form specilied by the Secured Party).

When the Granior executes this Agreement and when it acguires rights in any
Securities aller i{ execules this Agreement, it also undertakes, if requesled by the
Secured Parly, to deliver, or lo procure delivery, o the Secured Party {or as it may
direct} a cartified copy of the constitutional documents of the Issuar,



3.4

3.5

4.3

4.2

General

{a) Any obligation on the Grantor to deliver documents to the Secured Parly under this
Clause 3 is an obligation to deliver them o the Secured Parly or as it may direct

{t) The Gramtor authorises the Secured Parly o complele, date and deliver any notice,
delivered by the Granlor {o the Secured Parly under this Clause 3

Transfer of title

The Secured Party may at any Ume while an Event of Defaull is continuing and without
exercising the power of enforcement:

{a} complete, date and deliver any Transfer Form; and

(b become {or cause s nominea(s) or ransferee(s) o become) the registered holder
of any Collateral the subject of any Transfer Form.

PAYMENT AND VOTING RIGHTS
General
{a} The Secured Party is not cbliged;

(i if it or its nominee is the registered holder of any Collatersl, o enforce
payment of any distribulion in relation to that Collateral; or

{ii} to exercise, or procure the exercise of, any voting rights granted o it under
this Clause 4,

and is not liable to the Grantor or any other person for not doing so or for the way
in which it does so unless such fallure or action arises from gross misconduct or
wilful default,

(b} If the Issuer would, bul for Article ZA{7) of the Companies Law, be regarded as 3
subsidiary of the Secured Parly, rights atlached o shares of the Issuer held by way
of securily under this Agreermeant will, apart from the right to exercise them for the
purpose of preserving the value of such shares or of realising the security, be

exercisable;
{i only in accordance with the Grantors instructions; or
{ii} where such shares are held in connection with the granting of loans as part

of normal business activities, only in the Grantor's interests,

{) The Secured Parly may give notice in writing o the Grantor that paragraph ()
above will cease o have effect for any period specified in such notice.

Paymeant rights

{a} Subject to the terms of the Transaction Documents, if no Event of Defaull is
continuing the Grantor may refain any cash dividend or other cash income payment
paid in respect of the Collateral received by the Granlor or the Secured Party (or ils
nominee) respectively,



4.3

5.1

5.2

(b}

If an bvent of Defaull is continuing, any distribution pavable in respect of the
Collateral must be paid to the Secured Party {or as il may direct}.

Voting rights

{a} Sublect o the terms of the Transaction Doouments, T no BEvent of Default is
continuing, the Grantor is entitled o exercise any voling righis in respect of the
Collateral except in any mamner that may be prejudicial Lo the interesis of the
Secured Party.

() If an Event of Default is continuing:

{ all voting rights attaching to the Collateral must be exercised by, or at the
direction of, the Secured Parly;

{ii} the Grantor must, and must procure that s nominees, will promptly
comply with any directions that the Secured Party may give, as it thinks fil,
concemning the exercise of those rights; and

{iily the Grantor hereby irrevocably appoints the Secured Party o be s proxy
for these purposes and aulhorises the Secured Parly o complele, sign and
deliver on its behalf any proxy forms thal the Secured Parly may require,

REPRESENTATIONS

Time for making representations

{a} The Grantor makes each representation in this Clause 5 on the date of this
Agreement,

{b) The Grantor is taken to repeat each representation in this Clause 5 [other than
Clauyse 5. 7{0{ii)) on each date on which;

{i} any representation is repeated under the Bond Instrument; and
{ii} the Grantor acquires rights in Collateral after it executes this Agreement.

{ci A representation is repeated by reference to the facts and circumstances existing at
the time of repetition,

Cwnership

{2} Subject to the Jersey Security Inlerest, the Grantor is the sole legal and beneflicial
owner of all the Collateral.

{b) The Collateral is free from any Securily Interest {other than the lersey Securily
Interest) and any other rights of third parties.

() The Grantor doss not owe any sum (o the issuer of any investment securities
forming part of the Collateral that would entitle such issuer to claim g lien, or to
exercise any right of sale or forfelture, in respect of such investment securities,

{d} The Grantor has not granted any power of attorney or similar right in relation to

any Collateral other than to the Secured Party under this Agreement,



E.2

5.4

5.5

5.6

EORETNTITEZIRRDTS

Mo conflict

The Grantor's entry into, and the performance of is obligations under, this Agreement do
not conflict with:

(a)
(b)
(c)
(d)

any authorisation issued o il or any law, regulation or courd order applicable to i
the Constitution of any Collateral;
its constitutional documents; or

any agreement binding on the Grantor, the Issuer or their respective property,

Mo restrictions

(&) Save as set out in the articles of association of the Issuer and the Investment
Agreement governing the afiairs of the Issuer, the Collateral is notl subject to any:
{1 option, pre-emptive right or similar right; or
{il} restriction or prohibition which would delay, prejudice or prevent either;

(1) the exercise by the Secured Party or its representatives of any of
its rights under, or the enforcement of the security created by,
this Agreement; or

(2) any lransfer of any Collateral to the Secured Party or any
transferee under this Agreement,

(b} The Secured Parly does not need lo oblain the authorisation of any person lo do
any of the things referred to in paragraph {a)iY{1) and {2} above or any such
authorisation has been obtained by the Grantor in writing and it is in full force and
effect.

Securities

{2} The Securities are duly issued and fully paid and the Grantor is under no liability to
the Issuer.

{b) The certificates embodying the right fo or representing the Securities required to be
delivered under Clause 3.3 {Controf of Securities) will, when so delivered, be the
only certificates embodying or representing them,

{c} The Securities do not, by virtue of the articles of association of the Issuer, confer a
right of ocoupation of land in Jersey,

Agreement

{a) Subject to bankruptcy laws, laws affecting creditors’ rights generally and general
principles of equity, the Grantor's obligations under this Agreement are legal, valid,
binding and enforceable,

{ Provided that the lersey Security Interest is continuously perfected throughout the

Security Period, it

) has the priorily which it is expressed (o have in this Agresment; and



E.7

E.8

6.1

{ii} is not liable to be avoided or otherwise set aside on the bankruploy of the
Grantor or for any other regson.

Granitor

(&) The Grantor is duly Incorporsted and validly existing under the laws of ils
jurisdiction of incorporation.

(b} The Grantor has the power 1o execute and perform, and has {aken all necessary
action to authorise iis execution and performance of, this Agreement,

{c} The Grantor is solvent and able o pay ils debls as they fall due and B will not
hecome unable to do so as a result of entering into, or performing iis obligations
under, this Agreement,

{dy No one has threatened or commenced bankruplcy proceedings against the Grantor
and no one has obisined a judgment against it

(e} Unless expressly permitted under a Transaction Document, the Grantor is notf
indebted or under any liability to the Issuer,

{ The Grantor

{1y has disclosed In writing to the Secured Party its registered number {if anyy,
its current Tull name and all previous Tull names {iT any) used or adopted on
or after 2 lanuary 2014 and all such names are correctly spell as they
appear in the Grantor's current or former constitutional documents, as the
case may be;

{ii} has provided the Secured Parly with a cedilied copy of the Granior's
current and, if the Grantor has any previous namaes, former constitutional
documents {unless the Secured Parly has confirmed in writing that any are
not required); and

{ii is not, at the date of this Agreement, in the process of changing its name.

{a} The Grantor is not entitled Lo clalm mmunily from sull, execution or allachment or
other legal process in any proceedings taken in relation to this Agreement.

Issuer

{2} The Issuer is @ limited liability company, duly incorporated and validly existing
under the Companies Law,

(b The Issuer is not a company 1o which the City Code on Takeovers and Mergers
applies.
UNDERTAKINGS

The Grantor underiakes to the Sacured Party as follows,
General

{a} The Grantor will promptly pay all calls or other payments and discharge anv liens,
and will remain liable 1o observe and perform all obligations, in respect of the
Collateral,



(b}

{c)

(d)

(e)

(f}

(9}

()

()

Unless permitted by a Transaction Document or otherwise permitted in writing by
the Secured Parly, the Grantor will not:

{1} create any Securily Inlerest or other interest in the Collateral {other than
the Jersey Security Interest) in favour of a third party;

{ii} dispose of any Collateral {or any inlerest in it}; or

{iliy 50 far as is within s contiel do or permil (o be done {or omit o do or
permil 1o be done) anything that may:

(1) malterially reduce the value of the Collaleral; or
(2) adversely affect the lersey Security Interest,

The Grantor will promptly deliver o the Secured Parly {or as it may direct) sl
accounts, notices, reports, statements and other documents relating to the
Collateral that i receives.

The Grantor will promptly disclose o the Secured Party any document or
information relating to any Collateral that the Secured Parly may demand.

Unless the Secured Party otherwise agrees in writing, the Grantor will procure the
discharge of any financing statement that is registered against it in relation to any
Securily Interest in the Collateral {other than the Jersey Security Intersst),

The Grantor will, immediately upon demand, deliver o the Secured Parly such
information and certified copy documents as the Secured Party may require to
enable the Secured Parly or s representative to register any financing statement
or financing change statement pursuant to Clause 3.2 [(Regisiration).

If the Grantor proposes to change its name, the Grantor must give o the Secured
Party:

{i} written notice of the correct spelling of iIs new full name not less than five
Business Days before the date upon which such change of name takes
effect; and

{ii} a certified copy of ils name chamge resclutlion and/or new constitutional
documents as soon as praclticably possible after the change of name takes
effect,

The Grantor will, promptly on becoming aware of the same, give the Secured Parly
notice in writing of;

(i) any representation set out in Clause 5 (Represeniations) thal is incorrect or
misleading in any material respect when made or taken (o be repealed;

{ii} any breach ol any underiaking set oul in this Clause 6; and
{iii} any Event of Defaull,
If any Collateral is sold following the exercise of the power of enforcement in

gecordance with the [erms of this Agreement, the Grantor will, i so directed by the
Secured Party, deliver a valid receipt for the proceeds of sale (o any buver,

L
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If any Security Interest (other than the Jersey Security Interest) is created in any
Collateral, the Grantor will;

) exercise s rights under Article 85 (Secured party to provide information)
of the Security Law in respect of that Securily Interest in such manner as
the Secured Party may direct in writing; and

{il} deliver a copy of the documentis provided o the Grantor under Article 85 1o
the Secured Parly,

(K} If the Grantor becomes aware of the secured party PIN needed to amend, renew or
discharge any financing statement registered by or on behall of the Secured Parly
in respect of the Jersey Securily Interest, it will promptly nolily the Secured Parly
in writing and i will not amend, renew or discharge any such financing statement,

Securifies

{a} To the extent that it is within the right of the Grantor, the Grantor will noet, without
the prior written consent of the Secured Party, take, or permit the faking of, any
action that results in;

{) the amendmeant of the Constitution of, or authorisations issued in relation
to, any Securities;

{ii} any right or lHabliity attaching to any Securities being varied;

iy any Securities being cancelled, forfeited, surrendered, consclidated,
subdivided, redeemed or repurchased or made the sublect of a capital
reduction;

{iv} any replacement certificates embodying the rght to or otherwise
representing the Securities being issued;

{v) the Issuer merging or consolidating with ancther entity or conlinuing as a
body incorporated in another jurisdiction;

{wi} any Securilies from being re-regislered in a Regisier {including an
electronic register or an overseas branch registery that is different from the
Register in which they were recorded or registered on the date of this
Agreement;

{vii} the refusal lo register the transfer of any Securities lodoged for registration
by, or on behalf of, the Secured Party or the Grantor in accordance with
this Agreement; or

{viil}y the Issuer being wound-up or declared bankrupt.

{b}) Where no certificate has been issued, the Grantor will promptly obtain a certificate

embodving the right to or otherwise representing any Securities if such a certificate
can be issued {and comply with Clause 3.3{a) in respect of them).
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ENFORCEMENT
When enforceable

The power of enforcement in respect of the Jersey Security Interest becomes exercisable
when:

{a} an Event of Defauit is continuing at the time notice is served under paragranh {b)
helow; and

(b} the Secured Parly has served on the Granlor wrillen notice specifying the Event of
Default,

but shall cease 1o be exercisable if such Event of Default is no longer continuing.

Powers

Subject o Clause 7.4 (Molice of appropriation or sale) below, the Secured Parly may
exercise any power of enforcement sel oul in Article 43 (Enforcement) of the Security Law
in relation to all or any part or item of Cellateral as many times as the Secured Party thinks
fit,

Exercise of power of sale

Subject to Clauses 7.1 and 7.4, the Secured Parly may exercise the power of sale in any
way and on such terms as it thinks fit including:

{a} by auction, public tender, privale sale or another method;
{b) for cash or other valuable consideration;
{c} that payment of all or part of the purchase price is deferred or is paid in

instalments spread over any period {with or without interest or securily);

{d} inone ol or in parcels;

{e} whether or not in conjunction with the sale of other property;

{7} with or without special provisions as to title; or

(g} by sale o the Secured Parly or any subsidiary of the Secured Parly or any

subsidiary of any holding body of the Secured Parly.
Hotice of appropriation or sale

Provided that a Notice of Event of Defaull has been served, the Secured Parly may exercise
its power of appropriagtion or sale of any Collateral;

{ad not less than 14 days after the Secured Parly serves writlen notice of appropriation
or sale of that Collateral on;

{i) any persen who, 21 days before the appropriation or sale, has 8 registered
Security Interest under the Security Law in that Collateral; and
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(b}

{ii} any person {other than the Grantor) who has an interest in that Collataral
and has, not less than 21 days before the appropriation or sale, given the
Secured Party notice of that interest; or

immediately on or after service of a Notice of Event of Default i

{i} no one is entitled to receive nolice of appropriation or sale of that Colisteral
under paragraph {@) above or every person eniitled to such notice has
waived that right in wriling;

{ii} the Collateral to be sold is a quoted investment security;

{iihy the Secured Party believes on reasonable grounds that the Collateral to be
soid will decline substantially in value T iU is not disposed of within 14 days

after the relevant Event of Default; or

{iv}) a lersey court orders that 8 notice of sale need not be given,

Siatement of account

)

(b)

(c}

Within 14 days after the day on which any Collateral is appropriated or sold, the
Secured Party must give a written statement of account, prepared in accordance
with Article 48 {Secured party to give statement of account to granfor and others)
of the Security Law, Lo the Grantor and any other person entitled Lo receive L,

For the purposes of preparing g statement of account and caloulating surplus (if
any), it the power of enforcement is exercised in respect of any non-monetary
obligation, the monetary value of such ebligation {for the purposes of Article 51
{(When does a surplus exist?y of the Securily Law) s the loss suffered by the
Secured Party as a result of the non-performance of such obligation,

Where any Collateral s appropriated, the Secured Parly owes a duly:

{i} to take all commercially reascnable sieps o delermine the fair market
value of the Collateral, as at the time of the appropriation; and

{il} to act in other respects In 8 commercially regsenable manner in relation o
the appropriation.

Application of proceeads of enforcement

(a)

All moneys or value received or recovered by the Secured Parly after the power of
enforcement has become exercisable must be applied by iU promptly in the
following order of pricrity:

{i} in paying or providing Tor all costs and expenses permitted by law incurred
by the Secured Parly or its representatives under, or in connection with,
this Agreement;

(i} in paying or providing Tor the Secured Uabilites in such order 3s the
Secured Party may in its discretion determine; and

{iin in paying any surplus Lo the Grantor or any other perscn entitled to it and
any cash surplus resulting from a credit under clause 7.5{c) shall be
payable in cash,
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§e))] Paragraph (&} is subject to the payment of any claim having pricrity over the
lersey Securily Interest.

Payment of surplus into court

The Secured Party may, if it thinks fit, pay any surplus referred 1o in Clause 7.6
{Application of proceeds of enforcement) Into court,

Protection of Secured Party, elc

{a} To the exient permitted by law, nelther the Secured Party nor any represenialive
will be liable Tor any:

{1y conduct, delay, negligence or breach of duly in the exercise or non-exercise
of any right or the performance of any obligation or duty under this
Agreement or provided by law; or

{ii} loss {whether direct, indirect or consequential} that resulls from anything
referred to in paragraph {i),

unless it arises from deliberate misconduct or deliberate default,
{b) To the extent permitted by law, In exercising the power of enforcement, the

Secured Party will not become liable o pay or discharge the liabilities or obligations

of the Grantor in relgtion o any Collateral {Tor which the Grantor will remain
liable),

Contingencies

If the power of enforcement is exercised when any of the Secured Liabilities are conlingent
or future, the Secured Parly may pay the proceeds of enforcement info an interest bearing
suspense acoount selected by it while the Secured Liabilities remain contingent or fulure,
Mo restriction on enforcement

The Secured Party is not obliged fo marshal, enforce, apply, appropriate, recover or
exercise any securily, guarantee or other right held by it, or any moneys or property that it
holds or is entitled to receive, before the power of enforcement is exercised,

Cradit for value or procesds realised

The Secured Parly is accountable (and the Grantor is entitled o be credited) only Tor actual
value or proceeds realised by the Secured Party arising from the appropriation, sale or
other realisation of any Collateral by the Secured Party.

Liability for shortfali

If the value or proceeds of the appropriation, sale or other realisation of any Collateral are
insufficient to discharge the Secured Liabilities in full, the Grantor will remain liable to the
Secured Party for any shortfall,

Prior Security Interesis

{a} In addition {o the powers specified in Clause 7.2 {Powers), the Secured Party may:

{i} redeem any prior Security Interest in any Collateral;
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{ii} procure the transfer of that Security Interest o itsell; and/or

(i settle and approve the accounts of the holder of that Security Interest and
any accounis so sellled and approved will be, in the absence of manifest
error, conclusive and binding on the Grantor,

§e))] All sums paid by the Secured Party o redeem or transfer a prior Securily Interest
will:
{i} be owed by the Granlor o the Secured Parly;
{il} be repayvable on demard;
{iily bear interest at the Defaull Rate; and
{iv} form part of the Secured Liabilities,

POWER OF ATTORNEY

Grant

The Grantor, under Aricle 5 {Powers of allorney given anciflary to security) of the Powers
of Attormey Jersey) Law 1995, irrevocably and severally appoints the Secured Party and ils
represaniatives, successors and assigns to be s aliorney [with full power o appoint

substitutes and to delegate):

{a} to complete any document provided [o the Secured Party or its representatives
under Clause 3 {(Crealion of Security Interesty; and

(b} to take any action and execute all documents that;

{1} the Grantor is obliged [0 take or execule under this Agreement (including
by way of further assurance under Clause 9); or

{i} the altorney considers necessary or desirable o facililate Lhe exercise of
any right conferred on the Secured Parly or iis representatives by this
Agreement or by law,

Ratification

The Grantor ratifies and confirms anything that an atiorney may do in the proper exercise
of the powers conferred by Clause 8.1,

FURTHER ASSURANCE
Further assurance

The Grantor must promptly, at its own oost, ke or prooure any action the Secured Parly
{acting reasonably) may require fo;

{a) create, perfect or protect the Jersey Security Interest; and

(b)Y facilitate the realisaltion of any Collateral or the exercise of any right exercisable by
the Secured Parly or its representatives in respect of any Collateral,
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Actions
The actions referred {o in Clause 9.1 (Further assurance) above include;
{a} the execution of;

{i) other agreements creating Security Interesis in the Collateral in respect of
the Secured Liabilities; and

{ii} transfers of any Collateral {whether 1o the Secured Party, its nominee or
any transferes); and

{ the giving of any consent, notice, order, direction or waiver or the making of any
registration,

that the Secured Party considers necessary or desirable {and in such form as the Secured
Party may specify}.

GENERAL PROVISIONS

Delegation by Secured Party

{a} The Secured Party or {subject to any limitation in any terms of appointment} ils
reprasentatives may delegate by power of attorney or in any other manner any

right exercisable by it under this Agreement,

{b) Any delegation may be made on any terms {including the power o sub-delegate),
and to any person, the Secured Party or any representative reascnably thinks fiL

(c} Neither the Secured Party nor any represeniative will be liable for any loss or
fiability arising from any act, defaull, omission or misconduct on the part of any
delegale or sub-delegate unless such loss or liability arises from gross misconduct
or wilful default,

Exarcise of rights

Every right given lo or vested in the Secured Parly by or under this Agreement or by law
is:

{a) in addition to, and net a lmitation of, any and every other right given Lo or vesied
in the Secured Party by this Agreement, any other Transaction Document or by
law; and

(b} exercisable from time to time, al any Ume at which it may be validly exercised in

accordance with this Agreement in any droumstances, without walving or releasing
any other right and as often as the Secured Party thinks fit,

and the Secured Parly is, withoul prejudice o its other rights under this Agreement,
entitled {but not bound) at any time, and as often as necessary, (o take any such action as
it thinks fit for the purpose of protecting the lersey Security Interest.

Mo obligation to perform, elc

Neither the Secured Party nor any of its representatives need, in relation to any Collateral,
to:
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{a} perform any obligation of the Grantor;

{by make any paymeani;

{c} take up any rights;

{d} enguire as to the nature or sufficiency of any payment received by them; or
{e} take any action to collect or to enforce the payment of any amount due,
Discretion and consent

Unless expressly stated otherwise, the Secured Party and any of its representatives may;

(@} give or withhold or give conditionally any approval or consent;
{b} be satisfied or not satisfied as to any matter or thing;

{c} form any opinicn; and

{d) exercise any right,

in its sele and absolute discretion having regard to the inlerests of the Secured Parly slone,
Payment of Grantor's Habilities

{a} If the Granior has failed to do so, the Secured Parly may pay any liability of the
Grantor in relation to the Collateral,

(i} All sums pald by the Secured Party under paragraph {a) will:
{i be repayable on demand;
{ii} bear interest from the date of payment 3t the Defaull Rale; and
{iii} form part of the Secured Liabilities.

Certificate conclusive

Any certificate or determination by the Secured Party as to;

{a} the amount of all or part of the Secured Liabililies; and

(b} the amount of ils costs and expenses for the purposes of Clause 14,1 {(Costs and
expenses) below,

is, in the absence of manifest error, conclusive,

Change in Secured Party

This Agreement will remain valid and enforceable despite any change in the name,
compesition or constitution of the Secured Party or any merger, amalgamation or

conselidation by the Secured Party with any other body corporate {including by way of
universal succession),
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Currency conversion

{a) The Secured Party may convert any moneys recejved, recovered or realised by it
under this Agresment from their exisling currency inte any other currency it thinks
fit,

{by Any conversion will be made al a markel rate arnd any commissions or charges

payable in respect of the conversion will form part of the Secured Liabilities.
Protection of third parties

No person {including a buver) dealing with the Secured Parly or s represeniatives needs
to enquire as o

(&) whether an Event of Defaull is continuing;
{2} whether any of the Secured Liabilities have become due or pavable;
() whether any powsr that any of them s altiempting (o exercise has become

exercisable or is being properly exercised; or
{d} how any moneys paid to the Secured Party will be applied,
Granior wailvers

The Grantor rrevocably and unconditionally waives its right fo;

{a} receive a copy of any verification statement reilating to the Jersey Security Interest;
{by receive notice of appropriation or sale of any Collateral; and
{c) reinstate this Agreement under Arlicle 54 (Entitled persons may redeem coflateral;

grantor may reinstate agreement) of the Security Law,
Partial invalidity

If any provision of this Agreement becomes illegal, invalid or unenforceable in any
jurisdiction, this will not affect the legality, validity or enforceability in;

{a} that jurisdiction of any other provision of this Agreement; or
{b) any other jurisdiction of that or any other provision of this Agreement,
Time of the essence

Time is of the essence for the performance by the Grantor of its obligations under the
Transaction Documents.

Amendment

No amendment of this Agreement will be valid unless it is In writing signed by or on behalf
of each party to this Agresment.
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10.14 Payments by Grantor

£1.

i1.1

i1.2

11.3

ii4

(&)

(b}

All pavmenis o be made by the Grantor under this Agresment will be made
withoul any withholding, set-off, cross-claim or other deduction of any kind, except
as required by law.

If the Gramior is required by any applicable law o deduct any ameount {whether on
account of tax or otherwise) from any pavment under this Agreement, it must pay
any additional amount that is necessary to ensure that the Secured Parly receives
an amount equal to the original payment before any deduction, except to the
extent that the payment lisell already includes an adjusiment o compensale Lhe
Secured Parly,

PRESERVATION OF SECURITY

Security continuing

{(a)

{b)

The security created by this Agreement is conltinuing securily for, and will extend to
the ultimate balance of, the Secured Liabilities regardless of any intermediate
payment or discharge in whole or in part.

While all or part of & payment made or other value given by the Grantor or a surety
to the Secured Parly is liable {o avoidance it shall not be effective to extinguish or
reduce the Secured Liabilities.

Securilty independent

The securily created by this Agreemeant:

{a)
(b}

is independent of and in addition to; and

will not merge with, be prejudicially affected by, or prejudiciaily affect,

any other Security Interest or guaraniee for any of the Secured Liabilities now or
subsequently held by the Secured Party or s reprasentatives,

Rights cumulative

(a)

(b)

{c)

The rights of the Secured Party and any representalive under this Agreement;

{i may be exercised as often as it thinks fil;
(i} are curmulative and not exclusive of its rights provided by law; and
{iiDy may be walved only in writing and expressly.

Any delay in exercising, or the non-exercise of, any right is not a waiver of that
right.

Arny singie or partial exercise of any right does not prevent any other exercise of
that or any other right,

Reinstatement

{a)

If any:



115

11.6

{i} release {whether in respect of the obligations of the Gramtor or any security
for those obligations or otherwise); or

{iiy arrangement,

is made In whole or part on the faith of any paviment, securily or other disposition
which is reduced, avolded or lable o be reduced or avoided by any insclvency,
breach of duly or otherwise, the labilily of the Grantor under, and the security
created by, this Agreement will continue or be reinstated as if the release or
arrangement had not occurred,

(b} The Secured Party may if acting reasonably concede or compromise any claim that
any payment, security or other disposition is liable [o be avoided or restored,

(<) This Clause 11.4 will continue to apply after this Agreement has been relegsed,
Waiver of defences

The obligations of the Grantor under this Agreement will not be affected by any act,
omission, matter or thing that, but for this Clause 11.5, would reduce, release or prejudice

any Hability or cbligation of the Grantor under this Agreement {whether or not known (o i),
including:

{a) any Ume, walver, concession, consent or indulgence granted o any person;
(b} the release of any person under any composition or arrangement;
{c} the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce, any vights against or security over the
property of any person;

{d} any non-presentation or non-observance of any formality or other reguirement in
respect of any document;

(e} any failure 1o realise the full value of any securily unless such fallure or action
arises from gross misconduct or wilful default;

{13 any incapacily or lack of power, authority or legal personalily, or dissclulion or
change in the members or status, of any persomn;

{m any amendment of any Transaction Document or other document or security;

{h any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under any Transaction Document or other document or security; and

{1} any bankruplcy proceedings.
Granior intent

Without prejudice to the generality of Clauses 11.5, 11.7 and 11.8, the Grantor expressly
confirms that it intends that the lersey Security Interest and its obligations under this
Agreement will extend from time to time to any {however fundamental and whether or not
more onerous) transfer, variation, increase, extension or addition of or to any of the
Transaction Documents and/or any facility or amount made available under any of the
Transaction Documents for the purposes of or in connection with any of the following;

(a) acquisitions of any nature;
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(b)
(c)
(d)
(e)
(f)
(9)
(h)

(i)

increasing working capital;

enabling investor distributions to be made;
carrying out restructurings;

refinancing existing facilities;

refinancing any other indebtedness;

making facilities available to new borrowers;

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

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

Further advances

The Jersey Security Interest and the Secured Liabilities will extend fo and include:

{a)

(b)

(c)

unlimited Turther advances {whether or nol made under any Transaction Document
and whether or not they are in the contemplation of the Grantor or the Secured
Party when this Agreement is execuied);

all liabilities and obligations pursuant to any Transaction Document notwithstanding
any assignment, transfer or amendment therecl; and

to the extent parmitied by law, all debts and liabilities of the Grantor assigned by a
third parly to the Secured Parly,

Immediale recourse

To the extent permitied by law, the Grantor irrevocably and unconditionally waives any
right it may have {by virtue of the droil de discussion, the droit de division or otherwise) of
first requiring that;

(a)

(b)

the Secured Party:

{i} claims payment from any person;

{il} commences proceedings against any person or s property;

{iihy makes or files any claim or proof in a bankruptcy or dissolution of any
person; or

{iv} enforces any other right or security,

before bringing a claim against the Grantor under this Agreement or anv other
Transaction Document; and

any lability under this Agreement or any other Transaction Document be divided or
apportioned with any other person or reduced in any manner,
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Until

(@}

(b)

the Security Period has ended, the Secured Parly may, without affecting the
obligations of the Granlor under this Agreement;

refrain from applying or enforcing any moneys, properly, securily or rights held or
received by L or apply or enforce them in any manner or order it thinks it
{whether against the Secured Uabilities or otherwise); and

hold in an interest bearing suspense account selecled by the Secured Party any
moneys received from the Grantor or on account of the Secured Liabilities,

11.10 No competition

(a)

(b}

Until the Security Period has ended, the Grantor may not {unless the Secured Party
directs it to do so in writing) after any claim has been made against it, or because
of any payment or performance by it, under this Agreament;

{1

(i}

(i

{iv})

be subrogated to any rights, security or moneys held, received or
recelvable by the Secured Parly or its represeniatives;

bhe entitled o any rght of contribution or indemnity in respect of any
payment made or moneys received on account of the Secured Liabilities;

claim, rank, prove or vole as a credilor of any persen of any person's
estale in competition with the Secured Parly or ils representatives in
respect of the Secured Liabilities; or

receive, claim or have the benefit of any payment, distribution or security
from, or on account of, a deblor of the Secured Party or exercise any right
of sel-off against a deblor of the Secured Parly in respact of the Secured
Liabilitles,

The Grantor must promptly pay or transfer to the Secured Party {and, pending
payment or transfer, it will hold on trust for the Secured Party),

()
(i1}

any payment, dislribution or benefil of securily received; and

an amount equal o any righl of sel-off exercised,

by the Grantor contrary Lo this Clause 11,10,
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Dealing

For the purposes of Article 24 {Confinuation of security interesis in proceeds)y of the
Security Law, unless expressly provided in this Agreement, the Secured Parly does not
authorise the Grantor or any other person to deal with the Collateral and anv such dealing
is prohibited,

Change demands

The Grantor must nol, during the Securily Period, serve a demand under Article 75
{(Demand for registration of financing change statement) of the Security Law for the
discharge of any financing statement registered by the Secured Party under or in
connection with this Agreement,

SET-OFF
General
{a) The Secured Parly may set-off any matured obligation due from the Grantor under

this Agresment against any matured obligation owed 1o the Grantor, regardless of
the place of payment, booking branch or currency of either ohiligation.

(b3 If the obligations are in different currencies, the Secured Party may convert either
obligation at a market rale of exchange Tor the purposas of the sel-off.

{c) Where any obligation of the Grantor under any Transaction Document is a
contingent obligation, the Secured Parly may, while an Event of Default is
continuing, withheld pavment of any sum owed by the Secured Party o the
Grantor until the contingent obligation becomes a malure obligation or ceases o
exist.

TRANSFER
By Secured Party

{al The Secured Parly may assign, transfer or grant 8 participation in all or any of ils
righis and/or obligations under this Agreement and the Jersey Security Interest,

(b} To the exlent pemmilled by law, on assignment or transfer under paragraph {a),
any debts and liabilities owed by the Grantor to the assignee or transferee incurred
hefore or after the assignment or transfer will form part of the Secured Liabilities.

(<) The Secured Parly may disclose any information regarding the Grantor, the
Secured Liabilities or the Collateral o any potential assignee or transferee.

By Granior

The Grantor may nol assign or transfer any of its rights and/or obligations under this
Agreement without the prior writien consent of the Secured Party.

Financing change statemeant
If all or part of the Jersey Security Interest is transferred, the Secured Parly or iis

representalive may regisier a financing change statement o reflect the transfer without
any consent of the Grantor.
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COSTS, EXPENSES AND TNDEMNITY
Cosis and expensas

The Grantor must immediately on demand repav (on a Tfull indemnity basis) all costs and
sxpenses of any kind incurred by the Secured Parly or ils represeniatives in connection
weilh:

{a}) the crealion, perfection or registration of the securily intended o be crealed by this
Agreement, save as may be provided in any Amendment and Restatement Deed;

(b} the protection, preservation, enforcement or attempled protection, preservation or
enforcement of any of the Secured Parly's rights under this Agreement;

{c} responding to, evaluating, negoetiating and complying with a request by the Grantor
for an amendment of, or walver or consent in relation to, this Agreament;

() complying with or objecting to a demand made under Adicle 75 {Demand for
registration of financing change statement) of the Security Law, defending any
proceedings instiluted by the Grantor under Article 77 {Couwrt order of the Security
Law or instituling proceedings under Article 86 {Exemplion from Article 85) of the
Security Law;

(e} the exercise, or attempled exercise, of any right under this Agreement;

{f} the conversion of an amount denceminated in one currency inlo ancther in respect
of the Secured Ligbilities;

{g) the breach by the Grantor of any of its obligations under this Agreement;
{h} any proceedings 1o recover the Secured Liabilities; and

{1} the valuation of any Collateral while an Event of Defaull is continuing.
Indemnity

The Grantor must immediately on demand keep the Secured Party and each of ils
representatives {each, an Indemnified Person) fully indemnified against any cost,
expense, loss, liability or claim, whether arising in contract, tort or otherwise, incurred by,
or made against, any Indemnified Person in connection with this Agreement including:

{a}) anything referred (o in Clause 14,1 (Costs and expenses);

(b having possession or contrel of or title to any Collateral;

{c) acting or relying on any notice, request or instruction that the Secured Party
reasonably believes o be genuine, correct and appropriately authorised by the
Grantor;

{d} any information provided by or on behall of the Grantor to the Secured Parly or ils

representatives  for the purposes of enabling the Secured Parly or its
representatives to register a financing statement or financing change statement
being sericusly misleading; and

{e} investigating any event that the Secured Party believes is an Event of Default,
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unless such failure or action arises from gross misconduct or wilful defaull.
Limitation
{2} The Grantor's obligations to repay the costs of enforcement under Clause 14.1
{Cosis and expenses) or o indermnify an Indemnified Person in respect of the costs

of enforcement under Clause 14.2 {Indemnity) {bul nol otherwise) are limiled 1o
reascnable costs of enforcement,

{by The indemnily in Clause 14.2 {Indemnity} does nol apply o any cosl, expense,
loss, liability or claim arising as 3 result of any Indemnified Person's deliberate
misconduct or deliberate default,

Trust of banefit of indemnity

The Secured Party will hold the benefit of the indemnity given to its represeniatives in

Clause 14.2 (Indemaityy, and the sums recovered under the indemnity for them, on trust

for them.

Default interast

If the Grantor Talls to pay any ameunt under this Clause 14 within three Business Days of
service of 3 demand, the Grantor must pay the Secured Parly interest on thal unpaid
amount at the Default Rate,

Survival

This Clause 14 will continue to apply afier the release of this Agreement.
RELEASE

Partial release

The Secured Party may, In iis discretion, execule a partial release of any Collateral from
this Agreement on such terms as it thinks fit,

Final release

Subiject to Clause 11.4 {Reinstatement), at the end of the Securily Period, the Secured
Party must (at the request and cost of the Grantor} lake any aclion reasonably necessary
to release the Jersey Securily Inlerest,

Amendment or discharge of registration

The Secured Party or its representative may file @ financing change siatement to reflect
any partial or final release of this Agreement withoul the consent of the Granior.

NOTICES

In writing

{@} Any comimunication to be made under this Agreement;
{1 must be in writing in English;

(i} may be given in person, by registered or recorded post, fax or by email;
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and

iy shall be delivered to the address, email address or Tax number and marked
for the atlention of the persen (f any) from tme o Ume designated for
that purpose in or pursuant o Clause 16.2 below,

The;

{i) Grantor may serve a demand urder Arlicle 75 {(Demand for registration of
financing change statemment) of the Security Law; and

{il} Secured Parly may serve notice of oblection under Article 76 (Procedure

where no compliance with demand) of the Security Law,

by way of the security interests register maintained by the lersey Registrar of
Companies under the Security Law but must also serve such demand or notice in
accordance with paragraph {a8) {other than by email}.

18.2 Coniact detsils

{a)

(b}

The contact detalls of the Grantor for this purpose are as may be provided by the
Grantor for inclusicn in any financing statement or financing change stafement
registered by the Secured Party in respect of the lersey Security Interest and (i
different);

Registered OfTice or Main Business Address; 4 Hill Street, London W11 5NE

Address for service: C/o Tulloch & Co, 4 Hill Street, London W1 5NE

Fax: + 44 20 73181150
tmail address: atulloch@atulloch.com
Addresses; Attn Alastair Tulloch

or any substilule registered office or main business address, address for service,
fax number, email address and addressee for service that the Grantor may by not
less than ten Business Days' notice specify.

The contact detalls of the Secured Party for this purpose are;

Registered Office or Main Business Address: 13-14 Esplanade, 5t Helier, Jersey 1E1
1EE

Address for service; 13-14 Esplanade, 5t Heller, lersey JEI 1EE

Emaill address: bookretail@estera.com

Addresses; The Directors, Estera Trust {Jersey) Limited

or any substitute registered office or main business address, address for service,

fax number, email address and addressee for service that the Secured Party may
by not less than five Business Days' nolice specify.
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Delivery

{a} Any communication under this Agreement will be taken to be given;

{i} if delivered in person or lefl at an address, at the time it is delivered or left;

{ii if it is sent by post, two Business Days after being deposited inthe post ina
correctly addressed envelope with the postage pre-paid;

(i) if by fax, when the transmission has been successfully completed; and

{iv} if by email, when it is received in legible form.

(b} If any such cormumunication is delivered or received, or is laken o have been
delivered or received, after 5 pm or on a day which is not a Business Day in the
place of delivery, it will be taken nol to have been delivered or received unti] the
next Business Day in that place.

COUNTERPARTS

This Agreement may be execuled in any number of counterparts. This has the same effect
as if the signatures on the counterparts were on a single copy of this Agreement

GOVERNING LAW, JURISDICTION AND WAIVER OF IMMUNITY

Governing law

This Agreement is govermned by, and is {o be construed in accordance with, Jersey law,

Jurisdiction

(a}

(b)

{c)

The courls of Jersey have jurisdiction to seltle any dispule or claim arising under or
in connection with this Agreement and the Grantor irrevocably submils to the
jurisdiction of those courts,

Subject to any applicable law;

{1 nothing contained in this Clause 18 prevenis the Secured Party from
bringing proceedings against the Grantor in any other court of competent
jurisdiction; or

(i} it the Secured Parly brings proceedings against the Granlor in one
jurisdiction, this does not prevent the Secured Party from bringing
proceedings {whether or not concurrent) against the Grantor in any other
jurisdiction,

The Grantor irrevocably and unconditionally walves any;

{1 objection that it may have at any time to anv proceedings being brought
against it in any court referred to in this Clause 18; and

(i} claim that any of those proceedings have been commenced in an
inconvenient forum,
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The Grantor unconditionally agrees that a judgment in any proceedings brought in
any court referred {o in this Clause 18 will be conclusive and binding on the Granior
and may be enforced in the courds of any other jurisdiction,

Waiver of immunity

The Grantor irrevocably and unconditionally:

(&}

(b}

{c)

confirms that s entry into, and performance of s obligations under, (his
Agreement are not an exercise of soverelgn authority;

agrees nol to clalm any immunily from proceedings brought by the Secured Parly
against i1 in connection with this Agreement and to ensure that no such claim is
made on its behall; and

waives all rights of iImmunity in respect of;

{i reliel by way of injunction or order for specific performance or for the
recovery of property;

{il} any process for the enforcement of a judgment; and

{iih) the arrest, detention or sale of its property {irespective of s use or
intended use).

PROCESS AGENT

In addition to any other means of service allowed by law, the Grantor:

(a)

(b

(c}

(d)

must:

{i) irrevocably appoint Esters Trust (Jersey) Limited {Attention; The Directors)
of 13-14 Esplanade St Helier Jersey 1E1 1EE {with fax number +44 {0}
1534 818445) as its agent for service of process in any proceadings beflore
the Jersey courts in connection with this Agreement; and

{ii} deliver to the Secured Parly a copy of Estera Trust {Jersey) Limiled's
acceptance of their appointment.

agrees that, il @ process agent is nol appeinted under paragraph {(8), the Secured
Party may appoint a process agent on the Granler's behalf;

agrees that, i 8 process agent appointed under paragraph (a8} ceases 1o act in that
capacity or no longer has an address in Jersey, the Grantor must;

{i appoint 8 substilute process agent acceplable o the Secured Parly wilhin
five Business Days; and

(i} deliver to the Secured Party a copy of the new process agent's acceptance
of that appointment,

and failing this, the Secured Parly may appoint another agent on the Granlor's
behall, and

agrees that the fallure by a process agent to nolify it of any proceedings will not
invalidate those proceedings.
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Schedule § The Securities

Bookshop Topco Limited a company incorporated in Jersey with registered
number 129181 and whose registered office Is al 13-14 Esplanade, St Helier,
Jersey JE1 IEE

Shares

Class; B ordinary shares

Nominal value: no par value

Fully Paid

34,844,384

w2
i
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Schedule 2 Nolices

Part & - Securities
Form of Registration Notice

To: Bookshop Topco Limited regisiered in Jersey, Channel Islands with no. 129181
{ihe Issuer);

Frowm; Lynwood Retall UK Limited of 4 Hill Streel, London W11 5NE (the Grantor);

And From; Book Retall Bondoo Limited of 13-14 Esplanade, St Helier, Jersey JEL LEE acting
as securily lrustee for the Secured Parties (the Secured Party).

Dear Sirs

Security agreement dated batwesn the Grantor and the Secured Party

{the Security Agreement)

We hereby nolify yvou thatl, under the Securilty Agreement, the Grantor has granted 8 securily
interest (the Security Interest) in favour of the Secured Party in, among other things,
34,844,584 B ordinary shares of no par value in the share capital of the Issuer and the Granior's
other investment securities in the Issuer from time o tme (the Securities),

Terms defined in the Security Agreement have the same meaning in this Registration Notice
{unless ctherwise defined).

We each lrevocably instruct you as follows,

1. To disclose promptly to the Secured Party any information relating to the Securities
requested from you by the Secured Party.

2. To regisler immedialely the ransfer(s) of the securities made pursuant to the share
transfer form{s} attached to this registration notice.

You may comply with the instructions in this Registration Notice without any further permission
from us or enquiry by you,

The instructions in this Registration Notice override any previous agreement or understanding to
the contrary between you and the Grantor. They apply until the Secured Parly notifies you in
writing that they are revoked,

Please confirm your agreement to the lerms of this Registration Neolice by signing and delivering
the attached Acknowledgement to the Secured Party.

This Registration Notice may be execuled in any number of counterparts. This has the same effect
as if the signatures on the counterparts were on a single copy of this Registration Notice,

This Registration Notice is governed by, and is to be construed in accordance with, lersey law,
Yours faithfully

Date:
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For and on behalf of For and on behalf of
Lynwood Retall UK Limited Securad Party



Securities
Form of Registration Acknowledgement

To: Boolk Retail Bordico Limited acting as security trustee for the Secured Parlies
{the Secured Party);

And to; Lynwood Retall UK Limited of 4 Hill Street, London W11 SNE {the Grantor);

From; Boclkshop Topco Limited registered in Jersey, Channel Islands with no. 129181
{the Issuer)

Dear Sirs

Sscurity agreement dated between the Grantor and the Secured Party
{the Security Agreement)

We refer to the registration netice dated 2019 of the Security Interest in the
Securities crealed by the Securily Agreement {the Registration Notice).

Terms defined in the Registration Notice have the same meaning 0 this Registration
Acknowledgement,

We confirm as follows,
1 We accept, and agree o comply with, the instructions contained in the Registration Notice,

2. We have registered the transfer{s} of the Securities specified in the share transfer form{s)
attached to the Registration Notice in our register of members,

3. We have nol received notice of any interest {including any security interest) of any third
party in the Securities,

4, We do not and will not claim or exercise any security interest, set-off, cross-claim, lien,
right of forfeiture or other similar right in respect of the Securities,

5 This Registration Acknowledgement is governed by, and is to be construed in accordance
with, lersey law,

6, The courts of Jersey have jurisdiction to settle any dispute or claim arising under or in
connection with the Registration Nolice or this Registration Acknowledgement and we
irrevocably submil to the jurisdiction of those courls,

7. In connection with the Registration Notice or this Registration Acknowledgement, we
irrevocably and unconditionally:

{a} agree not to caim any immunity from proceedings brought by the Secured Party
against us and to ensure that no such claim is made on our behalf; and

{b} waive all rights of immunity in respect of;
{1 relief by way of injunction or order for specific performancs;
{iiy any process for the enforcement of a judgment; and
{iii} the sale or transfer of the Securilies by the Grantor or the Secured Parly

{or its nominees or attorneys) to any transferee,



SIGHNATORIES
This Agresrment has been entered into on the date stated at the beginning of this Agreement,
GRANTOR

SIGNED for and on behalf of Lynwood Retall
UK Limited

SECURED PARTY

SIGNED for and on behalf of Book Betail
Bondeoo Limited




GRANTOR

SIGNED for and on behalf of Lynweaod Retail
UK Limited

SECURED PARTY
_SIGNED for and on behalf of Book Retail
Bondeo Limited a




