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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 23rd April 2019 .

Given at Companies House, Cardiff on 24th April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



AT TA T 00T 1
RO36107/74539910/5

Lynwood Retail UK Limited
and

Book Retail Bondoo Limited

SPECIFIC SECURITY AGREEMENT
rejating to certain intangible movable property of Lynwood Retail UK Limited

Dated 18 April 2019

BYT T CAYMAN ISLANDS | GUERNSEY | HONG KONG | JERSEY | LOMNDON mourant.oom




BO26107/74535010/5

Table of Contents

1. I T E R PR ETATIOM 1 rnrrnranrarnmrannnsnmsannnsnssannssnmsannsssssansssssnann smnannn stsesssserssssnsassnssnsas &
1.1. 0T o TE [ o L TR &
1.2, Consruchion.. ..o 8
2. Lot B I Y I 10
2.1, Undertaking to pay or perform Secured Liabilities ................. o 10
3. CREATION OF SECURITY INTEREST cviorrimsrmmmmramrarasasmasmssasmasmssassacsarassassssassassernss 10
3.1. CrEAEIDIT .. i e s 10
3.2, e T T A LT s PP DPRPPI 11
3.3. Control 6f Securibies. . 11
3.4, GBEITEFAL ... e e 12
3.5. Transfer of HUle . ... 12
4. PAYMENT AND VOTING RIGHTS tviuvnrovrarreranmnrmnrassassnsassassasassssssnsssasnssanssssasssssasssns iz
4.1 LT o o PP 12
4.2. PaymEnl FIORES. e 12
4.3, O O FIOII S i i e e e i3
5. R E PR E S E N T AT IONS .. i vrrrsrurrrrerraruarsrrnrr s seuras s sassssscnsssssnesennssnsnesnnsnssnsensnnnnses i3
5.1. Time for making represen il Orm S . e i3
5.2. Lo T T 1 T TR i3
5.3. Mo conflih.... 14
5.4. Mo restrichions 14
5.5. BCUITE B L e 14
5.6. B T I L L it e e 14
5.7. L Y (T o 15
5.8. LR 15
& N D E R T AKINGS ... i iicrirmnrirrerrarra s s esserenruesasss e earensensasensensaseasessasnansanesses i5
6.1. LT 15
6.2. BECU L EE . e e e 17
7. B P R E M E N T o ovsuvuurasrarrarasvurusransornarassnssrnnsnassssasssensnnsssennsnanossussssnssnnesssusssnsnssseses is
7.1. When enforceable ... 18
7.2. O B .. i e e e 18
7.3, Exercise of power of sale i8
7.4, Motice of appropriation OF S8I8 . . i i ig
7.5. Statement of 8CCOUNl ... .. 19
7.6. Application of proceeds of enforCameEny . . i i9
7.7, Payment of surplus Inbo Dol i i 20
7.8 Protection of Secured Parbly, @lC....... 20
7.9, et Tt LT el T PP 20

700, HNo restrichion On enl o0 @i, i i e e s 290



7.11.
7.12.
7.13.

8.1.
8.2

9.1.
5.2.

1G.
10.1.
10.2.
10.3.
10.4.
10.5.
i0.6.
10.7.
10.8.
10.8.
10.10.
1011
10,12
1013,
10.14.

i1
111
11.2.
11.3.
11.4.
il.5.
116,
i1.7.
11.8.
il.e.
11.10.
1111
11.12.

1z.
12,1

13.

BO26107/74535010/5

Cradit for value or proceeds realised............ 20
Liability for shortlall . 20
Prior SarUr LY TN el S i e 20
POWER OF ATTORNEY ..oiiiiiiiiiiiarcranasarssnraseasararasassesasaressaranrasasassssasesensnssnanansns 21
€T 5 21
Rt CaIION. . e 21
FURTHER ASSURANUCE ... civiiinirm s ivisirriremssnerrrnsisirasasnerrasseseasasisasassasasasaasssssasnsnns 21
b her @BSSUIBIICE i e e e et 21
BOEIOMIS o e e e 22
GENERAL PROVISIONS .. v oo sinuisvsnsnss s asus s suvassas s vs s ansasuvasuu e snananans 22
Delegation by Securet Party .. e 22
Exarcise Of FIgRES i 22
Mo obligation to perform, @le ... 22
Discretion and consSent. ... e 23
Paymant of Grantor s Habilitias i e 23
Certificateconclusive ... 23
Change i SerUrad Parhy i e e 23
CUTTENCY COMVEBIEION. .. oot et or et te e mr a1t ert1aa e sttt et e ees 24
Protection of third parlies ... 24
Grantor WaIVETS . e e 24
Partlal Irwal al ry e 24
Time of The @8S8MCE ... e 24
BMETICTIBITE. .. e e 24
P ay IS W Bl Ol it e e e e e e 25
PRESERVATION OF BECUREITY cviiiiriiniiimrcrnrarsssninsiasesssaserssssmnranassesosmmsasessrsnsasnsnns 25
SBECUr LY COME I T . . e 25
Becurily INdependent ... 25
Rights Cumulalive ... 25
RS a eI BN, e 25
Walver of defences. ... 26
Grantor INTeNT ... e e 26
Further 30VanCes ... e 27
Immediale FBCOUSE ... e 27
F e Ta gt T a g LT o R PP 28
B COmIE 0. i i i e e e 28
0 T E ] o T s DR 29
I BINIEII i i e e e e e 29
T e 28
GENBIAl . e e 29
TRAMGFER «vcvuvrnsnrnrncsursrssasnisusasemsmsusannssssussnesenssssssstassssnnusesnssssssanusesssrsnessansssmannsnss 29

L



BO26107/74535010/5

13 L BV SaCUIe PaI Il . i e 29
B S - 2 4 - T 0 v+ T o 29
13.3. Financing changa stalement ... 29
14, COSTS, EXPENSES AND INDEMMNITY cvovivrarinrmaransrmaransarsaransarsaransansarassasnesassnssnsnans 30
14,1, Cosis ANt B B S . i i e 30
L . I ermir iy 30
T3, LImIEaTOn. . . e 31
14.4. Trust of benelit of Indemmiby. . i 21
145 Defaull Interesl . 31
TA B, BV 31
15. 2 2 T 31
151, Partidl rel@@S@......... i 31
1520 Final rele@ms|. e 31
15.3. Amendment or discharge of registration................. i 31
1s. B T T E S st vosvurrnronnarnavnnsnsuusussacessnssarsnesssssnsssssssnsnassnssesssssssessssnssessnsssssssasssnsnsasssnsnne 31
R £ 3 1 1 T+ OO PP TPIPIR 31
162, Conmtactdet@ils ... . 32
T T 1= [ TR 33
17. O M TER PARTS ..oivvusrervnrasrammararsnsurrernammerasmammssssmamessssmameeransnamserassssnssasnssnssassasenrans a3
13, GOVERNING LAW, JURISDICTION AND WAIVER OF IMMUNITY .coivvcramnimsnnismansoss 33
LR L. BOVaIrmI NG JBW . 33
182, Jurdsdichion ... 33
. A, Walver OF Imiumii iy i i i e e e e e 34
1s. PR OO E S Al E N T e vurirrnrueramranseramrsrursns nrnseasnsrnsasssssssasonosseansssssssnsnssesesenesnnnsnnnnnse 34
Schedule L The Securflias ... e 35
Bchedule 2 HobiCBSE ... . 36



BO26107/74535010/5

THIS SPECIFIC SECURITY AGREEMENT is made on __18 April 2019
BETWEEN:
{1 Lynwood Retail UK Limited a company incorporated in England and Wales with

registered number 07673642 whose regisiered office is at 4 Hill Street, london W1l 5NE
{the Grantor); and

{23 Book Retail Bondoo Limited, whose regisiered office is at 13-14 Esplanade, St Helier,
lersey JE1 1EE, acting as security lrusiee for the Secured Parties (as defined in the
Security Trust Deed} (the Secured Party).

INTRODUCTION

{A) The Grantor and the Secured Party intend this Agreement to be a securily agreement for
the purposes of the Security Law.

{B} The Grantor enters inte this Agreement in connection with the Bond Instrument.

IT IS AGREED as follows.

1. INTERPRETATION

1.1 Definitions
Inthis Agreement:
Bond Instrument means the secured bond constituting the issue of up to GBP30,000,000
secured bonds of Lynwood Retall UK Limited due 2021 entered inlo between the Granfor
{as issuer) and the Secured Party {as initial bondholder).

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

Collateral means the Securities {and the Related Property 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
assoclation, or other agreemeni or document pursuant o which any Collateral s

constituted, created or evidenced.

Default Rate will be calculated in accordance with paragraph 2.6 of schedule 2 of the Bond
Instrument,

Event of Defaull means the ococcurrence of any Event of Defaull {as defined in the Bond
Instrument),

Financial Services Law means the Financlal Services {Jersey) Law 1938,
Investment Agreement means an investment agreement in respect of the Waterstones

Group dated 1 June 2018 and entered into between the Issuer, Book Retail Holdco Limited,
Book Retail Midco Limited, Book Retail Bidco Limited, Book Retail Investco Limited,
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Waterstones Holdings Limited, the Managers (as defined therein) and the EBT (as defined
therein).

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 to
Clause 3.1{a) {Creation).

Motice of Event of Default means a notice given in accordance with Clause 7. 1(b) {When
enforcesble).

Register means the register of title to any Collateral {if any}.
Related Property means intangible movable property comprising all;

(A} dividends, interest and other income (whether in cash or otherwise) paild or
pavable in relation to any Securities;

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

{C) rights in relation to any subscription agreement relating to any Securities,

Securad Liabilities means all present and future liabilities and obligations {whether actual
or contingent and whether owed jointly, severally or in any other capacity) of the Grantor
to the Secured Party under, or in connection with, each Transaction Document.

Securities means:
{a) 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 g morlgage, charge, encumbrance, transfer of title by way of
security, hypothecation, pledge, lien, netiing, set-off, trust or security interest {including
one created under the Security Law) or any other agreement, arrangement, equity or other
right or interest in intangible movable property that secures payment or performance of an
obligation,

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

Securily Period means the period beginning on the date of this Agreement and ending on
the date on which the Secured Parly 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 outstanding.

Security Trust Desd means the security trust deed between, amongst others, the
Grantor, the Secured Partles (as defined therein) and the Secured Party dated on or arcund
the date of this Agreement pursuant to which the Secured Party was appointed as trustee
for the Secured Parties,

Transaction Documents has the meaning given to it in the Bond Instrument,
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Transfer Form means, in respect of any Collateral, an instrument of transfer in a form
that:

{a) complies in all respects with the Constitution of that Collateral and all the laws
applying fo a transfer of that Collateral; and

{by is sufficient to enable the Secured Party {or iIs nominee) or a buyer of that
Collateral to acquire title to it

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

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

{il} authorisation includes an agreement, approval, consent, exemption,
filing, licence, notarisation, permit, registration or resolution;

{iih) bankruptcy means any state of hankruptey {including any state referred to
in Article 8 of the Interpretation (Jersey) 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 bankrupt will be construed accordingly);

{ivy a certified copy of a document is a reference o I being certified by
somenne gocepiable to the Secured Party as being frue, complete and up-
to-date as at the date it is delivered;

{v) Coliateral includes a reference to all or any part or item of {t;

{vwi} the constitutional documents of an entity include its cedificate(s) of
incorporation and memorandum and articles of association, and where the
entity is the trustee of a trust, the frust insirument establishing the
relevant trust, and where the entity is a partner, the partnership agreement
establishing the relevant partnership and the parinership's certificate{s) of
registration or establishment and, in any such case, any other analogous
documents specified by the Secured Party;

fwil) an Event of Default being continuing means L has not been remedied
within such periocd, i any, as may be specified by the Secured Parly or
waived by the Secured Parly;

{viii}y dispose means to assign, declare a trust, grant an option, lease, license,
sell, surrender, transfer, part with possession of or otherwise dispose of,
whether voluntarily or involuntarily {and disposal will be construed
accordingly);

{i) distribution includes any distribution of income, return 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 to time;



{xi)

{xii)

(xiii)

{xiv)

{xv}

{xvi}

{xvii)

{xviil}

{xix}

{xx)

{0}
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mentioning anything after include, includes or including does not limit
what else might be included;

a nominee of the Grantor or the Secured Party is, unless the context
ctherwise requires, & reference to any person that the Grantor or the
Securad Party may in its discretion appeint as its nomines In connection
with this Agreement {but does not, in the case of the Secured Parly, include
the Grantor, any obligor or a person acting on behalf of the Grantor or any
cbligor);

a person includes;

(1) ils successors in title or permitied assignees or transferees
whether immediate or derivative; and

(2) any individuai, partnership, corporation, unincorporated
association, government agency or other body or entity whether
or not having separate legal personality {including such person
acting in its capacity as partner, frustee or nominee or in any
other capacily whatsoever);

power of enforcement s a reference fo a power of enforcement under
this Agreement and/or the Security Law;

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

a represeniative of any person includes a reference to any agent,
attorney, emplovee, director, delegate or trustee of thal person {and, in the
case of the Secured Party, also includes a reference to any sub-delegatle,
nominee or delegate of & nominee bul does nol include the Grantor, any
cbligor 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 fo rights inciudes having an
interest in property {including a legal or beneficial interest) and the power
to grant rights in property;

winding-up means the winding-up, dissolution or striking-off a register of
a person o an equivalent or analogous procedure under the law of any
Jurisdiction {and wound-~-up will be construed accordingly);

after-acquired property, atiach, control, financing sitatement,
financing change statemeant, further advance, investment security,
obligor, perfect, proceeds, security agreement, transfer, value and
writing has the meaning given to it in the Security Law {unless the context
otherwise reguires);

a Clause, paragraph or a Schedule is a reference to 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 Docurment or other agreement or document; and



2.1

2.1

(b
{c)
(d}
{e)
(1}

(g}

{h

(i}
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{xx¢ily  a law (or any provision of it} is a reference to it as amended or re-enacted
and includes any subordinate legislation made under it.

Words in the singular include the plural and vice versa,
References to one gender include all genders,

Headings in this Agreement do not alfect its interpretation.
No Clause or paragraph will Hmit anocther.

General words do not have a restricled meaning because they are preceded or
followed by specific words Indicaling a particular type, class or category.

If & word or phrase is defined, s other grammatical forms have a corresponding
meaning.

Capitalised terms nolt otherwise defined in Clause 1.1 {Definitions) have the
meaning given to them in the Bond Instrument.

Any undertaking of the Grantor in this Agreement remains in force during the
Security Period,

SECURED LIABILITIES

Undertaking to pay or parform Secured Liabilities

The Grantor undertakes 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 INTERESY

Creation

{a) The Grantor hereby grants to the Secured Parly a security interest under the
Security Law in its present and fuiure rights in the Collateral to secure due
payment and performance of the Secured Liabilities.

{h) The Grantor acknowledges that value has been given by the Secured Party in
respect of this Agreement and agrees that the Jersey Securily Interest will attach
to the Collateral in which the Grantor:

) has rights when this Agreement is executed; and

{il} acquires rights after this Agreement is executed,

when it executes this Agreement or when it acquires those rights respectively.
{cl The lersey Security Interest;

i secures the revocable and unconditional payment and satisfaction in full of
the Secured Liabilities;

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



3.2

3.3

{d})
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{iip) has the same priority in relation to all Secured Liabilities {including further
advances),

For the purposes of this Clause 3.1, the Collateral does not include any liability or
obligation whatever nor shall it include any invesiment security which carries
unlimited lability or which is unpaid or only partly paid. This paragraph is for the
protection of the Secured Parly and it may be disapplied {in whole or parl) by the
Secured Party by notice in writing to the Grantor,

Registration

(a}

Subject o Article 62 {Contents of Registration) of the Securily Law, the Secured
Party or its represeniative may register such Tinancing statements and financing
change statements in respect of the Jersey Security Interest for such periods as it
thinks fit without any consent of the Grantor,

Conirol of Securities

(a}

{b)

The Grantor undertakes, when i{ execules this Agreement {as regards Securities in
which it has rights when it executes this Agreement) and Iimmediately when it
acguires rights in any Securities after this Agreement is executed, to:

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

(1) all certificates embodying the rght to 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;

{ily execule and deliver, or procure the execution and delivery, to the Secured
Party {or as it may direct):

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

{2) a notice {left undated) addressed to the Issuer in the form
appearing in Schedule 2 Part A in respect of such Securities {or in
such other form specified by the Secured Party); and

{ii) use reascnable endeavours to procure that the Issuer promptly gives an
acknowledgement to any notice referred to in paragraph {i}{2) above {once
notice s served) in the form also appearing In Schedule 2 Part A (or in such
other form specilied by the Secured Partyl,

When the Grantor executes this Agreement and when it acguires rights in any
Securities after i{ executes this Agreement, iU alse underakes, If requested by the
Secured Party, to deliver, or to procure delivery, to the Secured Party {or as it may
direct) a certified copy of the constitutional documents of the Issuer,
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3.4 General

{a} Any obligation on the Grantor to deliver documents to the Secured Party under this
Clause 3 is an cbligation to deliver them to the Secured Party or as it may direct,

{b) The Grantor authorises the Secured Parly to complete, date and deliver any notice,
delivered by the Grantor to the Secured Party under this Clause 3,

3.5 Transfer of title

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

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

{b) become {or cause its nominee{s) or transferee{s) to become) the registered hoider
of any Collateral the subject of any Transfer Form,

4. PAYMENT AND VOTING RIGHTS
4.1 General
{2} The Secured Parly is not cbliged:

{i) if it or ifs nominee is the registered holder of any Collateral, to enforce
payment of any distribution in relation to that Collateral; or

{il} to exercise, or procure the exercise of, any voling rights granted to 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 failure or action arises from gross misconduct or
wilful default,

{b) If the Issuer would, but for Article 2A{7) of the Companies Law, be regarded as a
subsidiary of the Secured Parly, rights allached to shares of the Issuer held by way
of security under this Agreement will, apart from the right o exercise themn for the
purpose of preserving the value of such shares or of realising the security, be

exercisahle:
{i} only in accordance with the Grantor's instructions; or
{il} where such shares are held In connection with the granting of loans as part

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

{c) The Secured Party may give notice In writing to the Grantor that paragraph {b)
above will cease to have effect for any period specified in such notice,

4.2 Paymeant righis

{a) Subject o the terms of the Transaction Doouments, I no Event of Defaull is
continuing the Grantor may retain any cash dividend or other cash income payment
paid in respect of the Coliateral received by the Grantor or the Secured Parly {or iis
nominee) respectively.



4.3

5.1

5.2

(b}
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If an Event of Default is continuing, any distribution pavable in respect of the
Collateral must be paid o the Secured Party {or as it may direct).

VYoting rights

(a)

(b}

Subject fo the terms of the Transaction Documents, if no Event of Defaull is
confinuing, the Grantor is entitled to exercise any voting rights in respect of the
Collateral except in any manner that may be prejudicial to the interests of the
Secured Parly.

If an Event of Defaull is continuing:

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

(i} the Grantor must, and must procure that s nominees, will promptly
comply with any directions that the Secured Party may give, as it thinks fit,
concerning the exercise of those rights; and

{iih) the Grantor hereby irrevocably appoints the Secured Party to be its proxy
for these purposes and authorises the Secured Parly to complete, sign and
deliver on i{s behall any proxy forms that the Secured Party may require.

REPRESENTATIONS

Time for making representations

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

() The Grantor is taken o repeat each representation in this Clause 5 {other than
Clause 5.7(N){iii}} on each date on which:

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

{c) A representation is repeated by reference to the facts and clrcumstances existing at
the time of repetition.

Ownership

{a} Subject to the Jersey Security Interest, the Grantor is the sole legal and beneficial
owner of all the Collateral.

e} The Collateral s free from any Securily Interest {other than the lersey Security
Interest} and any other rights of third parties.

{c) The Grantor does nol owe any sum o the issuer of any investment securities
forming part of the Collateral that would entitle such issuer fo claim a lien, or to
exercise any right of sale or forfeiture, in respect of such investiment 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.



5.3

5.4

BB

5.6

BO26107/74535010/5

Mo conflict

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

(a)
(b}
{c)
(d}

any authorisation issued to it or any law, regulation or court order applicable to it;
the Constitution of any Collateral;
its constitutiona] documents; or

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

Mo restrictions

{a) Save gs sel out In the articles of association of the Issuer and the Investment
Agreement governing the affairs of the Issuer, the Collateral is not subject to any:
{i option, pre-emptive right or similar right; or
(i} restriction or prohibition which would delay, prejudice or prevent either;

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

(2) any transfer of any Collateral o the Secured Party or any
transferee under this Agreement.

iby The Secured Party does not need to obtain the authorisation of any person to do
any of the things referred to in paragraph &){ii¥{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

{a) The Securities are duly issued and fully paid and the Grantor is under no Hahility to
the Issuer,

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

) The Securities do not, by virtue of the articles of association of the Issuer, confer a
right of occupation of land in Jersey,

Agreement

{a} Subject to bankruptcy laws, laws affecting creditors' rights generally and general
principles of eguily, the Grantor's obligations under this Agresement are legal, valid,
binding and enforceahble,

e} Provided that the Jersey Security Interest is continuously perfected throughout the

Security Period, it
{i has the priority which it is expressed {o have in this Agreement; and

14
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5.8

6.1
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{iiy is not liable to be avoided or otherwise set aside on the banknuptcy of the
Grantor or for any other reason.

Grantor

(a)

(b}

(c)

{d)

(e}

(f)

{g}

Issuer

{a)

(b}

The Grantor is duly incorporated and wvalidly existing under the laws of iis
jurisdiction of incorporation,

The Grantor has the power {o execute and perform, and has taken all necessary
action to authorise its execution and performance of, this Agreement.

The Grantor is solvent and able to pay iis debis as they fall due and it will not
become unable to do so as a result of entering into, or performing its obligations
under, this Agreement.

No one has threatened or commenced bankrupioy proceedings against the Grantor
and no one has cbiained a judgment against it

Unless expressly permilted under a3 Transaction Document, the Grantor is not
indebted or under any liability to the Issuer,

The Grantor:

{i has disclosed in writing to the Secured Parly its registered number [T any),
its current full name and all previcus full names {if any) used or adopied on
or after 2 January 2014 and =il such names are correctly spelt as they
appear in the Grantor's current or former constitutional documents, as the
case may be;

{ily has provided the Secured Party with a certified copy of the Grantor's
current and, If the Grantor has any previous names, former constitutional
documents {unless the Secured Party has confirmed in writing that any are
not required); and

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

The Grantor is not entitled to clalm immunity from sull, execution or attachment or
other legal process in any proceedings taken in relation to this Agreement.

The Issuer is a limited lability company, duly incorporated and validly existing
under the Companies Law.

The Issuer is not g company o which the City Code on Takeovers and Mergers
applies,

UNDERTAKINGS

The Grantor undertakes (o the Secured Party as follows,

General

(a}

The Grantor will promptly pay all calls or other payments and discharge any liens,
and will remain lable to observe and perform all obligations, in respect of the
Collateral.
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Unless permitted by a Transaction Document or otherwise permitted in writing by
the Secured Party, the Grantor will not:

{i) create any Security Interest or other interest in the Collateral {other than
the lersey Security Interest) in favour of a third party;

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

{iiD) so far as is within i{s control do or permit o be done {or omit to do or
permit to be done) anything that may:

(1) materially reduce the value of the Collateral; or
{2) adversely affect the lersey Security Interest,

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

The Grantor will promptly disclose to the Secured Parly any document or
information relating to any Collateral that the Secured Party 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
Security Interest in the Collateral {other than the lersey Security Interest).

The Grantor will, immediately upon demand, deliver to the Secured Party such
information and certified copy documents as the Secured Parly may require fo
enable the Secured Parly or its representalive to register any financing statement
or financing change statement pursuant o Clause 3.2 {Registralion),

If the Grantor proposes to change its name, the Grantor must give 1o the Secured
Party:

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

{il} a certified copy of iIs name change resolution and/or new constitutional
documents as scon as practicably possible alter the change of name takes
effect.

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

{i} any representation sel out in Clause 5 (Representations) thal is incorrect or
misleading in any material respect when made or taken to be repeated;

{il} any breach of any undertaking sef out in this Clause 6; and
filly any Event of Default,
If any Collateral is sold following the exercise of the power of enforcement in

accordance with the terms of this Agreement, the Grantor will, If so directed by the
Secured Party, deliver a valid receipt for the proceeds of sale 1o any buver,
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)] If any Security Interest {other than the Jersey Security Interest) is created in any
Collateral, the Grantor will:

{i) exercise its rights under Article 85 (Secured party o provide information)
of the Security Law in respect of that Security Interest in such manner as
the Secured Parly may direct in wriling; and

{ii} deliver a copy of the documents provided to the Grantor under Article 85 {o
the Secured Parly.

{k} If the Grantor becomes aware of the secured party PIN needed (o amend, renew or
discharge any financing statement registered by or on behall of the Secured Parly
in respect of the lersey Securily Interest, it will promptly notify the Secured Party
in writing and it will not amend, renew or discharge any such financing statement,

Securities

{2} To the extent that it is within the right of the Grantor, the Grantor will not, without
the prior writlen consent of the Secured Party, take, or permit the taking of, any
action that resulls in;

) the amendment of the Constitution of, or authorisations issued in relation
{o, any Securities;

{il} any right or lighility atfaching to any Securities being varied;

{iih) any Securities being cancelled, forfeited, surrendered, consolidated,
subdivided, redeemed or repurchased or made the subject of & capital
reduction;

{iv} any replacemeant certilicates embodying the right to or otherwise
representing the Securities being issued;

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

fvi) any Securities from being re-regisiered in @ Register {including an
electronic register or an overseas branch register) that is different from the
Register in which they were recorded or registered on the date of this
Agreement;

{vii) the refusal to register the transfer of any Securities lodged for registration
by, or on behalf of, the Secured Party or the Grantor in accordance with
this Agresment; or

{viiiy the Issuer being wound-up or declared bankrupt.

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

embodying the right to or otherwise representing any Securities i such g 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 Securily Interest becomes exercisable
when:

{a} an Event of Default is continuing at the time notice is served under paragraph (b)
below; and

{b) the Secured Parly has served on the Grantor writlen notice specifying the Event of
Defauit,

but shall cease to be exercisable if such Event of Defaull is no longer continuing.

Powers

Subject to Clause 7.4 {Nolice of appropriation or sale) below, the Secured Parly may
exercise any power of enforcement set out in Article 43 (Enforcement) of the Security Law
in relgtion to all or any part or item of Collateral as many times as the Secured Party thinks
fit.

Exercise of power of sala

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

{a} by auction, public tender, private sale or another method;
{h) 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 security);

{d) in one ot or in parcels;
{e) whether or not in conjunction with the sale of other propery;
{fi with or without special provisions as to title; or

{g} by sale o the Secured Party or any subsidiary of the Secured Party or any
subsidiary of any holding body of the Secured Party.

Motice of appropriation or sale

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

{a) not less than 14 days after the Secured Party serves wrillen notice of appropriation
or sale of that Collateral on:

{i} any person who, 21 days before the appropriation or sale, has a registered
Security Interest under the Security Law in that Collateral; and
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{iiy any person {other than the Grantory who has an interest in that Collateral
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 if;

{i) no one is entitled to receive notice of appropriation or sale of that Collateral
under paragraph {a) sbove or every person entitled to such notice has
walved that right in writing;

{il} the Collateral to be scld is a guoted investment security;

{iin the Secured Parly believes on reasonable grounds that the Collateral to be
sold will decline substantially in value it il is not disposed of within 14 days

after the relevant tvent of Defaull; or

{iv} a lersey court orders that a notice of sale need not be given.

Statement 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 o give statement of account to grantor and others)
of the Security Law, to the Grantor and any other person entitled to receive it

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

Where any Collateral is appropriated, the Secured Party owes a duty:

) o take all commercially reasonable steps o determine the falr market
value of the Collateral, as at the time of the appropriation; and

{ii} to act in other respects in g commercially reasconable manner in relation to
the appropriation,

Application of proceeds of enforcemeant

(&)

All moneys or value recelved or recovered by the Secured Party after the power of
enforcement has become exercisable must be applied by T promptly in the
following order of priority:

{i in paying or providing for all costs and expenses permitted by law incurred
by the Secured Party or its represeniatives under, or in connection with,
this Agreement;

{if} in paving or providing for the Secured Lizbilities in such order as the
Secured Party may in its discretion determine; and

{iih) in paying any surplus to the Grantor or any cother person entitled to it and
any cash surplus resulting from a credit under clause 7.5{c} shall he
payable in cash,
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(b} Paragraph {a) is subject to the payment of any claim having priority over the
Jersey Security Interest.

Payment of surpius into court

The Secured Party may, iT it thinks fit, pay any surplus referred to in Clause 7.6
{Application of proceeds of enforcement) into court,

Protection of Secured Party, elc

{a} To the extent permitted by law, neither the Secured Party nor any representative
will be liable for any:

{i conduct, delay, negligence or breach of duty 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

{il} ioss {whether direct, indirect or conseguential} that results from anything
referred o in paragraph {1},

unless it arises from deliberate misconduct or deliberate defaull,
{b) To the exteni permilled by law, In exercising the power of enforcement, the
Secured Party will not become Hable to pay or discharge the liabilities or obligations

of the Grantor in relation to any Collateral {for which the Grantor will remain
fiable).

Contingencies

If the power of enforcement is exercised when any of the Secured Liabilities are contingent
or future, the Secured Party may pay the proceeds of enforcement into an interest bearing
suspense account selected by it while the Secured Liabilities remain contingent or future,
Mo restriction on enforcement

The Secured Party is not obliged to marshal, enforce, apply, appropriate, recover or
exercise any security, 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.

Credit for value or proceeads realised

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

Liability for shortfall

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

Prior Security Interesis

{a) In addition to 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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{iiy procure the transfer of that Security Interest to itself; and/or

{iiD settle and approve the accounts of the helder of that Security Interest and
any accounts so settled and approved will be, in the absence of manifest
error, conclusive and binding on the Grantor.,

(b} All sums paid by the Secured Party to redeem or transfer a prior Security Interest
will:
N be owed by the Granior to the Secured Party;
{ii} be repayable on demand;
(i bear interest af the Default Rate; and

{iv) form part of the Secured Liabilities.
POWER OF ATTORNEY
Grant
The Grantor, under Article 5 (Powers of altorney given anciflary to security) of the Powers
of Attorney {Jersey) Law 1995, irrevocably and severally appoints the Secured Party and its
represeniatives, successors and assigns to be s attomey (with full power o appoint

sybstitutes and to delegale):

{2} to complete any document provided to the Secured Parly or its representatives
under Clause 3 {(Crealion of Security Interest); and

{b) to take any action and execute all documents that:

{i) the Grantor is obliged to take or execuie under this Agreement {including
by way of further assurance under Clause 8); or

{i the attorney considers necessary or desirable to facilitate the exercise of
any right conferred on the Secured Party or its 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 cost, take or procure any action the Secured Party
{acting reasonably) may reguire fo;

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

{h) facilitate the realisation of any Collateral or the exercise of any right exercisable by
the Secured Party or its representatives in respect of any Collateral.
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Actions

The actions referred to in Clause 9.1 (Further assurance) above include;

{a} the execution of;

) other agreements crealing Security Interests in the Collateral in respect of
the Secured Liabilities; and

{ii} transfers of any Collateral {whether to the Secured Parly, its nomines or
any transferee); and

(b3 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 specifyv).

GEMERAL PROVISIONS

Delegation by Secured Party

{2} The Secured Party or {subject to any limitation in any terms of appointment) its
representatives may delegate by power of attomey or in any other manner any

right exercisable by it under this Agreament.

() Any delegation may be made on any terms {including the power 1o sub-delegate),
and to any person, the Secured Party or any representative reasonably thinks fiL

{c) Neither the Secured Party nor any representative will be liable for any loss or
Hability arising from any act, default, omission or misconduct on the part of any
delegale or sub-delegate unless such loss or Hability arises from gross misconduct
or wilful default,

Exercise of rights

Every right given o or vested in the Secured Party by or under this Agreement or by law
s

{a} in addition to, and not a limitation of, any and every other right given to or vesied
in the Secured Party by this Agreement, any other Transaction Document or by
law; and

(k) exercisable from time to time, at any time at which it may be validly exercised in

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

and the Secured Party is, without prejudice to its other rights under this Agreement,
antitled {but not bound) at any time, and as often as necessary, to take any such action as
it thinks fit for the purpose of protecting the Jersey Security Interest,

Mo obligation to perform, eic

Neither the Secured Pariy nor any of ifs representatives need, in relation to any Collateral,
to:
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{a) perform any obligation of the Grantor;

{b) make any payment;

{c) take up any rights;

{d} enguire as o the nature or sufficiency of any pavment recelved by them; or

{e} take any action to collect or to enforce the payment of any amount due.

Discretion and consent

Unless expressly stated ctherwise, the Secured Party and any of its representatives may:

{a) give or withhold or give conditionally any approval or consent;
iby be satisfied or not satisfled as o any matter or thing;

{C} form any opinion; and

{d) exercise any right,

in its sole and absolute discretion having regard to the interests of the Secured Party alone.
Payment of Grantor's liabilities

{a} If the Grantor has failed to do so, the Secured Party may pay any liabllity of the
Grantor in relation to the Collateral.

ity All sums paid by the Secured Party under paragraph {a) will;
{i be repavable on demand;
fii} bear interest from the dale of payment at the Default Rate; and
{iih) form part of the Secured Liabilities.

Certificate conclusive

Any certificate or determination by the Secured Parly as to:

{2} the amount of all or part of the Secured Lighilities; and

{by the amount of i{s costs and expenses for the purposes of Clause 14.1 {Cosis 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,
composition or constitution of the Secured Party or any merger, amalgamalion or

consolidation by the Secured Party with any other body corporate {including by way of
universal succession).
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10.8 Currency conversion

10.9

iG.10

ig.11

ig.12

10.13

{a}

{b)

The Secured Party may convert any moneys received, recovered or realised by it
under this Agreement from their existing currency into any other currency it thinks
fit,

Any conversion will be made at a market rate and 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 buyer) dealing with the Secured Party or its representatives needs
fo enquire as fo:

(a)
(b}
{c)

{d}

whether an Event of Default is continuing;
whether any of the Secured Liabilities have become due or pavable;

whether any power that any of them is attempting to exercise has become
exercisable or is being properly exercised; or

how any moneys pald to the Secured Party will be applied.

Grantor wailvers

The Grantor irrevocably and uncenditionally waives its right fo;

{a)
(b}
(c)

receive a copy of any verification statement relating to the lersey Security Interest;
receive notice of appropriation or sale of any Collateral; and

reinstate this Agreement under Article 54 {Entitied persons may redeem coliateral;
granior may reinstate agreement) of the Security Law,

Partial invalidity

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

{a}
(b}

that jurisdiction of any other provision of this Agreement; or

any other jurisdiction of that or any cother 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 Agreement.
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10.14 Payments by Grantor

ii.

11.1

11.2

11.3

i1.4

(a)

{b)

All payments to be made by the Grantor under this Agreement will be made
without any withholding, set-off, cross-claim or other deduction of any kind, except
as required by law.

If the Grantor is required by any applicable law to deduct any amount {whether on
account of tax or otherwise) from any payment under this Agreement, it must pay
any additional amount that is necessary to ensure that the Secured Parly receives
an amount eqgual to the original payment before any deduction, except to the
extent that the payment itsell already includes an adjustment {o compensate the
Secured Party.

PRESERVATION OF SECURITY

Security continuing

(a}

(b}

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

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

Securily independant

The securily created by this Agreement:

(a}
{b)

is independent of and in addition to; and

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

any other Securily Interest or guarantee for any of the Secured Liabilities now or
subsequently held by the Secured Parly or its representatives,

Rights cumulative

(a}

(b)

{c}

The rights of the Secured Party and any representative under this Agreement:

{i) may he exercised as often as it thinks fit;
fil} are cumulative and not exclusive of its rights provided by law; and
filiy 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,

Any single or partial exercise of any right does not prevent any other exercise of
that or any other right,

Reinstatement

(a)

If any:
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{i) release (whether in respect of the obligations of the Grantor or any security
for those obligations or otherwise); or

{ii) arrangement,

is made in whole or part on the faith of any payment, security or other disposition
which is reduced, avoided or liable to be reduced or avoided by any insolvency,
breach of duty or otherwise, the liability of the Grantor under, and the security
created by, this Agreement will continue or be reinstated as if the release or
arrangement had not cocurred.

(k) The Secured Parly may il acting reasonably concede or compromise any claim that
any payment, securily or other disposition is liable 1o be avolded or restored.

{o}} This Clause 11.4 will continue to apply afier this Agreement has been released.
Waiver of defences

The obligations of the Grantor under this Agreement will nol be affected by any act,
omission, matter or thing that, but for this Clause 11.5, would reduce, release or prejudice

any liability or obligation of the Grantor under this Agreement {whether or not known to it),
including:

{a) any time, waiver, concession, consent or indulgence granted to any person;
{) 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 rights against or security over the
properly of any person;

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

{e) any failure to realise the full value of any security unless such failure or action
arises from gross misconduct or wilful default;

{f any incapacity or lack of power, authority or legal personality, or dissclution or
change in the members or status, of any person;

{g} 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

)] any bankruptcy proceedings.
Grantor intent

Without prejudice to the generality of Clauses 11.5, 11.7 and 11.8, the Grantor expressly
confirms that it intends that the Jersey 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;

i~y
o
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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 Securily Interest and the Secured Liabilities will extend to and include;

(a)

(b}

{c)

unlimited further advances {whether or not made under any Transaction Document
and whether or not they are in the contemplation of the Granior or the Secured
Party when this Agreement s execuled);

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

to the extent permitted by law, all debts and liabilities of the Grantor assigned by a
third party to the Secured Party,

Immediate recourse

To the extent permitted by law, the Grantor trrevocably and unconditionally waives any
right it may have {by virtue of the droit de discussion, the droft de division or otherwise) of
first requiring that:

(a)

(b)

the Secured Parly:

{i) clalms payment from any person;

(i} commeances proceedings against any person or its property;

{iih} makes or files any claim or proof in a bankruptcy or dissolution of any
DEerson; or

fiv) enforces any other right or security,

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

any liability under this Agreement or any other Transaction Document be divided or
apportionad with any other person or reduced in any manner,
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11.8 Appropriations

Until the Security Period has ended, the Secured Party may, without affecting the
obligations of the Grantor under this Agreement:

&)

(b)

refrain from applying or enforcing any moneys, property, security or righis held or
received by it or apply or enforce them in any manner or order it thinks fit
{whether against the Secured Liabilities or otherwise); and

hold in an interest bearing suspense account selected 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 Pericd 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 Agreement;

(1)

(i}

(i)

{iv})

be subrogated to any rghls, security or moneys held, received or
receivable by the Secured Party or its representatives;

he entitled to any right of contribution or indemnity in respect of any
paymant made or moneys received on account of the Secured Liabilities;

claim, rank, prove or vole as a creditor of any person or any person's
estate in competition with the Secured Parly or ifs representalives 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 set-off against a debtor of the Secured Parly in respect of the Secured
Liabiiities,

The Grantor must promptly pay or transfer {o the Secured Party {and, pending
payment or transfer, it will hold on trust Tor the Secured Parfy):

(1)
{ii)

any payment, distribution or benefit of securily received; and

an amount equal to any right of sel-ofT exercised,

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

For the purposes of Article 24 (Continuation of security interests in proceeds) of the
Security Law, unless expressly provided in this Agreement, the Secured Party does not
authorise the Grantor or any other person to deal with the Collateral and any such dealing
is prohibited,

Change demands

The Grantor must not, during the Security Pericd, serve a demand under Adicle 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-0OFF
General

fa) The Secured Party may set-off any matured obligation due from the Grantor under
this Agreement against any matured obligation owed {o the Grantor, regardless of
the place of payment, booking branch or currency of either obligation.

{b) If the obligations are in different currencies, the Secured Party may convert either
ohligation at a market rate of exchange for the purposes of the set-off,

{c) Where any obligation of the Granior under any Transaction Document is a
contingent obligation, the Secured Party may, while an Event of Defaull is
continuing, withhold payment of any sum owed by the Secured Party to the
Grantor until the contingent obligation becomes a mature obligation or ceases to
exist,

TRANSFER
By Secured Party

fa) The Secured Parly may assign, transfer or grant a participation in all or any of its
rights and/or obligations under this Agreement and the Jersey Securily Interest,

b} To the extent permitted by law, on assignment or transfer under paragraph {a),
any debis and liabilities owed by the Granior {o the assignee or transferee incurred
before or after the assignment or transfer will form part of the Secured Liahilities.

{c) The Secured Party may disclose any information regarding the Grantor, the
Secured Liabilities or the Collateral to any potential assignee or transferee,

By Grantor

The Grantor may not assign or transfer any of its rights and/or obligations under this
Agreement without the prior written consent of the Secured Party.

Financing change statement
If all or part of the Jersey Securily Interest is transferred, the Secured Party or ils

representative may register a financing change slatement to reflect the transfer without
any consent of the Grantor,

[
s
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COSTS, EXPENSES AND INDEMNITY
Cosis and expenses

The Granter must immediately on demand repay {on a Tull indemnily basis) all costs and
expenses of any kind incurred by the Secured Party or its represeniatives in connection
with:

{a} the creation, perfection or registration of the security intended to be created by this
Agreement;
{b) the protection, preservation, enforcement or attempted protection, preservation or

enforcement of any of the Secured Party's rights under this Agreement;

{c) responding fo, evaluating, negotiating and complying with a request by the Grantor
for an amendment of, or waiver or consent in relation to, this Agreement;

{d} complying with or obiecting to a demand made under Article 75 (Demand for
registration of financing change statement) of the Security Law, defending any
proceedings instituted by the Grantor under Article 77 {Courf order) of the Security
Law or instituting proceedings under Article 86 {Exemption from Article 85} of the
Security Law;

{e} the exercise, or attempted exercise, of any right under this Agreement;

{fy the conversion of an amount denominated in one aurrency into another in respect
of the Secured Liabilities;

{g) the breach by the Grantor of any of its obligations under this Agreement;

{h any proceedings to recover the Secured Liabilities; and
(i the valuation of any Collateral while an Event of Default is continuing.
Indemnity

The Grantor must immediately on demand keep the Secured Party and each of its
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:

{2} anything referred to in Clause 14.1 {Cosls and expenses);

{b) having possession or control of or title to any Collateral;

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

{d) any information provided by or on behalf of the Grantor to the Secured Party or its

representatives for the purposes of enabling the Secured Party or s
representatives (o register g financing statement or financing change statement
heing seriously misleading; and

{e} investigating any event that the Secured Parly believes is an Event of Default,
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unless such failure or action arises from gross misconduct or wilful default,

Limitation

{a) The Grantor's obligations to repay the costs of enforcement under Clause 14.1
{Cosis and expenses) or to indemnify an Indemnified Person in respect of the costs
of enforcement under Clause 14.2 {Indemnity) {but not cotherwise) are limited to
reasonable cosis of enforcement.

{3 The indemnity in Clause 14.2 {Indemnity} does not apply to any cost, expense,
loss, Hability or claim arising as a result of any Indemnified Person's deliberate
miscenduct or deliberate defaull,

Trust of benefit of indamnity

The Secured Party will hold the benefit of the indemnily given to iis representatives in

Clause 14.2 {Indemnity}, and the sums recovered under the indemnity for them, on frust

for them,

Default interest

If the Grantor fails to pay any amount under this Clause 14 within three Business Days of

service of a demand, the Grantor must pay the Secured Parly interest on that unpaid

amount at the Default Rate.

Survival

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

RELEASE

Partial release

The Secured Party may, in its discrelion, execute a partial release of any Collateral from
this Agreement on such terms as i thinks fit,

Final release

Subject to Clause 11.4 (Reinstatement), at the end of the Security Period, the Secured
Party must {at the request and cost of the Grantor] take any action reasonably necessary
to release the lersey Security Interest,

Amendmeant or discharge of registration

The Secured Parly or its representative may file a financing change statement to reflect
any partial or final release of this Agreement without the consent of the Grantor.

NOTICES

In writing

{2} Any communication to be made under this Agreement:
{i) must be in writing in English;

{ii} may be given in person, by registered or recorded post, Tax or by email;

i1
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and

{iip) shall be delivered to the address, email address or fax number and marked
for the attention of the person {if any) from time to time designated for
that purpose in or pursuant to Clause 16.2 helow,

The:

{n Grantor may serve a demand under Article 75 (Demand for registration of
financing change statement) of the Security Law; and

{ii} Secured Party may serve neolice of objection under Article 76 {Procedure

where no compliance with demand) of the Security Law,

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

i6.2 Conitact deizils

(a}

(b)

The contact detalls of the Grantor for this purpese are as may be provided by the
Grantor for inclusion in any financing statement or financing change stalement
registered by the Secured Party in respect of the lersey Security Interest and ({if
different):

Registered Office or Main Business Address: 4 Hill Street, London W11 5NE

Address for service: C/o Tulloch & Co, 4 Hill Street, London W11 5NE

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

or any substitute registered office or main business address, address for service,
fax number, emall address and addressee for service that the Grantor may by not
less than ten Business Days' nolice specily,

The contact details of the Secured Party for this purpose are:

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

Address for service: 13-14 Esplanade, 5t Heller, Jersey IE1 1EE

Email address: bookretail@estera.com

Addressee; The Directors, Estera Trust {lersey) Limited

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

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

(2)

Any communication under this Agreement will be taken to be given:
i if delivered in person or left at an address, at the time it is delivered or left;

{iid i it is sent by post, two Business Days afler being deposited in the post In a
correctly addressed envelope with the postage pre-paid;

{iiy if by Tax, when the ransmission has been successfully completed; and
{iv) if by emall, when it is received in legible form.,

{by I any such communication is delivered or received, or is taken o have been
delivered or received, after 5 pm or on a8 day which is not a Business Day in the
place of delivery, it will be taken not to have been delivered or received until the
next Busingess Day in that place,

COUNTERPARTS

This Agreement may be executed 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 governed by, and is to be construed in accordance with, lersey law,

Jurisdiction

(a}

(b}

{c)

The courts of Jersey have jurisdiction to settle any dispute or claim arising under or
in connection with this Agreement and the Grantor  irrevocably submits o the
jurisdiction of those courts.

Subiect to any applicable law;

i) nothing contained in this Clause 18 prevents the Secured Party from
bringing proceedings against the Grantor in any other court of competent
jurisdiction; or

{ii} if the Secured Party brings proceedings against the Grantor in one
jurisdiction, this does not prevent the Secured Party from bringing
proceadings {whether or not concurrent) against the Grantor in any other
Jurisdiction,

The Grantor irrevocably and unconditionally waives any:

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

(i} claim that any of those proceedings have heen commenced in an
inconvenient forum.
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{d} The Grantor unconditionally agrees that a judgment in any proceedings brought in
any court referred fo in this Clause 18 will be conclusive and binding on the Grantor
and may be enforced in the courts of any other jurisdiction.

Walver of immunity

The Grantor irrevocably and unconditionally:

{a) confirms that its entry into, and performance of its obligations under, this
Agreement are not an exercise of sovereign authority;

{b) agrees not o claim any immunity from proceedings brought by the Secured Paity
against it in conneclion with this Agreement and o ensure that no such claim is
made on its behall; and

{c) walves all righis of immunily in respect of;

i) rellefl by way of injunction or order for specific performance or for the
recovery of property;

{ily any process for the enforcement of a judgment; and

{iiny the arrest, detention or sale of i{s property {irrespective of ils use or
intended use),

PROCESS AGENT

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

{a) must:
{i) irrevocably appoint Estera Trust {Jersey) Limited {Altention: The Directors)
of 13-14 Esplanade St Helier Jersey JE1 1EE (with fax number +44 (0}
1534 818445} as its agent for service of process in any proceedings before
the Jersey courts in connection with this Agreement; and
{il} deliver to the Secured Party a copy of Estera Trust {Jersey) Limited's
acceptance of their appointment,
{b) agrees that, if @ process agent is not appointed under paragraph {a), the Secured

Party may appoint a process agent on the Grantor's behalf;

) agrees that, il a process agent appointed under paragraph {a8) ceases to act in that
capacity or no longer has an address in lersey, the Grantor must:

{i) appoint a substitute process agent acceptable to the Secured Party within
five Business Days; and

{ii} deliver o the Secured Party a copy of the new process agent's acceplance
of that appeointment,

and Tailing this, the Secured Party mav appoint ancther agent on the Grantor's
behalf; and

{d) agrees that the failure by a process agent to notify it of any proceedings will not
invalidate those procesdings.

34
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Schedule 1 The Securities

Book Retail Topco Limited a company incorporated in lersey with registered
number 126185 and whose registered office is at 13-14 Esplanade, St Helier,
| lersey IEL 1EE

Shares

Class: B ordinary shares

Nominal value: £0.01

Fully Paid

10, 11, 24 ang 29

290,203
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Schedule 2 Motices

Part A - Securities
Form of Registration Notice

To: Book Retail Topco Limited registered in lersey, Channel Islands with no. 126185
{the Issuer);

From: Lynwood Retail UK Limited of 4 Hill Streef, London W11 5NE {the Grantor);

And From: Book Retail Bondeco Limited of 13-14 Esplanade, St Helier, Jersey JE1 1EE acling
as security trustee for the Secured Parties {the Sacured Party).

Dear Sirs

Security agreement dated between the Grantor and the Secured Party

(the Security Agresment)

We hereby notify vou that, under the Security Agresment, the Grantor has granted a security
interest {the Security Interest) in favour of the Secured Parly in, among other things, [number]
[ciass] shares of [nominal value] in the share capital of the Issuer and the Grantor's other
investment securities in the Issuer from time o time {the Securities).

Terms defined in the Securily Agreement have (he same meaning in this Registration Notice
{unless otherwise defined).

We each irrevocably 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 register immediately the transfer{s) of the securities made pursuant o 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 enguiry by you.

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

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

This Registration Notice may be executed in any number of counterparts. This has the same effect
as if the signatures on the counterparis 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:



BO26107/74535010/5

For and on behalf of For and on behalf of
Lynwood Retall UK Limited Secured Party



BO26107/74535010/5

Securities
Form of Registration Acknowledgemeant

To: Book Retail Bondeo Limited acling as security {rustee for the Secured Parlies
(the Sscured Party);

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

From; Book Retall Topeo Limited registered In Jersey, Channel Islands with no 126185
{the Issuer),

Dear Sirs

Security agreement dated between the Grantor and the Secured Party
{the Security Agresment)

We refer to the registration notice dated [e] of the Security Interest in the Securities created by
the Security Agreement {the Registration Notice).

Terms defined in the Registration Notice have the same meaning in this Registration
Acknowledgement.

We confirm as follows.
1. We accept, and agree to 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 not 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, Jersey law.

&, The courts of Jersey have jurisdiction to settle any dispute or claim arising under or in
connection with the Registration Notice or this Registration Acknowledgement and we
irrevocably submit to the jurisdiction of those courts,

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

{a) agree not o claim any immunity from proceedings brought by the Secured Party
against us and to ensure that no such claim is made on our behall;, and

{b} waive all rights of immunity in respect of:
{1 reliel by way of injunction or order for specific performance;
{ii any process for the enforcement of a judgment; and
{iify the sale or transfer of the Securities by the Grantor or the Secured Party

{or its nominees or attorneys) to any transferee,
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Yours faithfully

Date:

For and on behalf of
Book Retall Topco Limited
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SIGNATORIES

This Agreement has bean entered into on the date stated at the beginning of this Agreement.

GRANTOR

UK Limited

SIGNED for and on behalf of Lynwood Retail me-m;«fmé\

SECURED PARTY

SIGNED for and on behalf of Book Retail
Bondeo Limited



" GRANTOR

'SIGNED for and on behalf of Lynwood Retail .
UK Limited

'SECURED PARTY

" SIGNED for and on behalf of Book Retail
- Bondoo Limited :




