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Contains negative pledge.

Authentication of Form
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8758857

Charge code: 0875 8857 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st July 2016 and created by SANNPA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

1st August 2016 .

Given at Companies House, Cardiff on 2nd August 2016

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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Dated

Sannpa Limited -

and

Jens Hilgers

2.4 T 2016
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THIS DEED 15 MADE oN THE 21 pav oF _JJ % 2016

BETWEEN

1)

Sannpa Limited incorporated in England and Wales with company number
0R758857 whose registered office 1s at Flat 5, 76 Fast Rd, Crafters House {the
*Chargor"); and

{2} Jens Hiigers o {the "Charges’).

RECITALS

{A) The Chargee has agreed, pursuant to the Loan Agreement, tc provide the
Chargor with a term loan facility on a secured basis,

{B) Under this deed, the Chargor provides security to the Chargee for the facility

made available under the Loan Agreement.

IT IS HEREBY AGREED

1.

1.1

Definitions and Interpretation

Definitions

Terms defined in tha Loan Agreement shall, uniess otherwise defined in this
deed, have the same meaning in this deed. In addition, the following definitions
apply in this deed:

"Delegate” means any person appointed by the Chargee or any
Receiver pursuant te clause 13, and any person appointed
as attorney of the Chargee, Receiver or Delegate.

"Byant of has the meaning given to that expression in the Loan
Default” Agreement.

"Financial has the meaning given to that expression in the Flnancial
Coliateral” Collateral Regulations.

“Financial means the Financial Coliateral Arrangements {No. 2}
Coliateral Regulations 2003 (87 2003/3226).

Ragulations”

“Fnatic Gear”™ means Fnatic Gear Limited (registered in England and

Wales with Company number 09771939) whose registered
office is at 76 Crafters House, Fiat 5, 76 East Road, London
NI 6ARB,

“Fratic Ltd” means Fnatic Lid {registered in England and Wales with
Company number §78056701) whaose registered office is at



“Loan
Agreement”

"LPA 18258"

"Receiver”

"Related Rights”

"Secured
Asseis”

"Secured
Liabilitias®

"Security
Financial
Collateral
Arrangemeant”

"Security”

"Sacurity

Fiat 5, Crafters House, 76 East Road, London N1 GAB.

means the loan agreement dated on or around the date of
this deed between the Chargor as borrower and the
Chargee as lender for the provision of the loan facllity
secured by this deed.

means the Law of Property Act 1825,

means a recelver or recaiver and manager of any or all of
the Secured Assets appointed by the Chargee under clause

means any:

(a) dividend, interest or other distribution paid or payable
inn relation to any Share; and

(b} right, money or property accruing, offered or issued
at any time in relation to any Share by way of
redemption, substitution, exchange, conversion,
bonus, preference or otherwise, under option rights
or otherwise.

means all the assets, property and undertaking for the time
heing subject to any Security created by, or pursuant to,
this deed (and references to the Secured Assets shall
include references to any part of them).

means all present and future monies, obligations and
liabliities of the Chargor to the Charges, whether actual or
contingent and whether owed jointly or severally, as
principal or surety or in any other capacity, under or in
connection with the Loan Agreement o this deed
{including, without limitation, those arising under clause
25.3.2), together with all interest ({including, without
imitation, defavlt interest) accruing in respect of such
monies or liabllitles,

has the meaning glven to the expression in the Financial
Collateral Regulations.

means any mortgage, charge {whether fixed or floating,
legal or equitable), pledge, lien, assignment by way of
sacurity or other security interest securing any obligation of
any person, or any other agresment or arrangement
having a similar effect.

means the period starting on the date of this deed and
ending on the date on which the Chargee is satisfled that



1.2

Period” all the Securad Liabilities have been unconditionally and
irrevocably paid and discharged in full and no further
Secured Liabllities are capable of being outstanding.

“Shares” means the entire issued share capital of (i} Fnatic Ltd and
{ii} Fnatic Gear reglstered in the name of the Chargor.

Interpretation
In this desd:

1.2.1 clause and Schedule headings shall not affect the interpretation of
this deed;

1.2.2 a reference to a person shall include a reference to an individual,
firm, company, corporation, partnership, unincorporated body of
persons, government, state or agency of a state or any assoclation,
trust, joint venture or consortium {whether or not having separate
legal personality) and that person’s perscnal representatives,
successors, permitted assigns and permitted transferees;

1.2.3  unless the context otherwise requires, words in the singular shall
include the plural and in the plural shall include the singuiar;

1.2.4 unless the context otherwise requires, a reference to one gender
shall include a referance to the other genders;

1.2.5 a reference to a party shall include that party's successors,
permitted assigns and permitted transferees and this deed shall be
binding on, and enure to the benefit of, the parties {o this deed and
their respective personal representatives, successors, permitted
assigns and permitted transferees;

1.2.6 & reference to a statute or statutory provision is & reference to it as
amended, extended or re-enacted from time to time;

1.2.7 a reference to a statute or statutory provision shaill include all
subordinate  legisiation made under that statute or statutory
provision;

1.2.8 @& reference to writing or written excludes fax and emall;

1.2.9 an cobligation on a party not to do something includes an obligation
not fo allow that thing to be done;

1.2.10 a reference to this deed (or any provision of it) or to any other
agreement or document referred to in this deed is a reference 1o
this deed, that provision or such other agreemesnt or document as
amended (in each case, other than in breach of the provisions of
this deed) from time o time;



1.3

1.4

1.5

1.2.11 unless the context otherwise requires, a reference to a clause or
Schedule is to a clause of, or Schedule to, this deed and a reference
to a paragraph is to a paragraph of the relevant Schedule:

1.2.12 any words following the terms including, include, in particular,
for example or any similar expression shall be construed as
Htustrative and shall not limit the sense of the words, description,
definition, phrase or term preceding those terms;

1.2.12 a reference to an amendment incudes a novation, re-enactment,
supplement or variation {and amended shall be construed
accordingly):

1.2.14 a reference to assets [ncludes present and future properties,
undertakings, revenues, rights and benefits of every description;

1.2.15 a reference to an authorisation includes an  approval,
authorisation, consent, exemption, filing, licence, notarisation,
registration and resolution:

1.2.16 a reference to continuing in relation to an Bvent of Default msans
an Event of Defaull that has not been remediad or walved;

1.2.17 a reference to determines or determined means, unless the
contrary is indicated, a determination made at the absolute
discretion of the person making it; and

1.2.18 a reference to a regulation includes any regulation, rule, official
directive, request or guideline (whether or not having the force of
law} of any governmental, Inter-governmental or supranational
body, agency, department or regulatory, self-regulatory or other
authority or organisation,

Clawback

If the Chargee considers that an amount paid by the Chargor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liguidation or administration of the Chargor or otherwise, then that amount shall
not be considered to have been irrevocably paid for the purposes of this dead,

Perpatuity neriod

If the rule agalnst perpetulties appliss to any trust created by this deed, the
perpetuity period shall be 125 vears (as specified by sectlon 5{1) of the
Perpetuities and Accumulations Act 2009).

Schedules

The schedules form part of this deed and shall have effect as if set out in full in
the body of this deed. Any reference to this deed indudes the schedules,



3.1

3.2

4,1

4.2

Covenzant 1o pay

The Chargor shall, on demand, pay to the Chargee and discharge the Secured
tiabilities.

Grant of securit

Eixed charge

As a continuing security for the payment and discharge of the Secured
Liahiiities, the Chargor with full title guarantee charges (o the Chargee by way of
a first fixed charge:

3.2.1 ail the Shares owned by It and
3.2.2  ali Related Rights,

Liabllity of the Charaor

Linbility not discharged

The Chargor's liahility under this dead In respact of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by,

4.1.1 any security, guarantes, Indemnity, remedy or other right heid by,
or available to, the Charges that is or becomes wholly or partially
illegal, void or unenforceable on any ground;

4.1.2 the Chargee renewing, determining, varying or increasing any
facility or other transaction in any manner or concurring in,
accepting or varying any compromise, arrangemaent or settlement,
or omitting to claim or enforce paymaeant from any other person; or

4,1.3  any other act or omission, that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the liahility of the
Chargor.

Immediate recourse

The Chargor waives any right it may have to require the Chargee to enforce any
security or other right, or claim any payment from, or otherwise proceed
against, any other person before enforcing this deed against the Chargor.

Representations and warrantles

The Chargor makes the representations and warranties set out in this clause 5
to the Chargee,



5.4

5.2

5.3

5.4

5.5

5.6

Shares

%,1.1 The Shares are fully pald and are not subject to any oplion to
purchase or simllar rights.

5.1.2 The Shares represent the whole of the issued share capltal of Fnatic
Ltd and Fnatic Gear and no person has any option, warrant or other
similar right to subscribe for any shares of the shares.

5.1.3  The Chargor is the sole legal and beneficial owner of the Shares.
5.1.4 The constitutional documents of Fnatic Lid and Fnatic Gear do not:

a) restrict or Inhibit any transfer of the Shares on creation or
enforcement of the security constituted by this deed; or

by contaln any rights of pre-emption,

Mo Security

The Secured Assets are free from any Security other than the Security created
by this deed.

Mo adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by
any person in respect of the Secured Assels or any interest In them.

Ho sdverse covenantks

Thare are no covenants, agreements, reservations, conditions, interests, rights
or other matters whatsoever, that materially and adversely affect the Secured
Assets,

Mo breach of laws

There is no breach of any law or regulation which materially and adversely
affects the Secured Assets,

Avopidance of security

No Security expressed to be created under this deed Is liable to be avoided, or

stherwise set aside, on the liquidation or administration of the Chargor or
otherwise,



5.7

5.8

6.1

6.2

6.3

6.4

Enforceabie securit

This deed constitutes and will constitute the legal, valid, bindihg‘ and enforceable
obligations of the Chargor, and is and will continue to be effective security over
all and every part of the Secured Assets in accordance with its terms.

Times for making representations and warranties

The representations and warranties set out In clause 5.1 to clause 3.7 are made
by the Chargor on the date of this deed and are deemed to be repeated on each
day of the Security Perlod with reference to the facts and circumsiances existing
at the time of repetition.

Lovenants

Negative pledge and disposal restrictions

The Chargor shall not at any time, except with the prior written consent of the
Chargae:

6.1.1 create, purport to create or permit to subslst any Security on, or in
relation te, any Secured Asset other than any Security created by
this desd;

6.1.2 sell, assign, transfer, part with possession of or otherwise dispose of
in any manner {or purport to do so) all or any part of, or any
interast in, the Secured Assets; or

6.1,3 create or grant (or purport to create or grant) any interest in the
Secured Assets in favour of a third party.

Preservation of Secured Assels

The Chargor shall not do, or permit to be done, any act or thing that would or
might depreciate, jeopardise or otherwise prejudice the security held by the
Chargee, or diminish the value of any of the Secured Assets or the effectiveness
of the security created by this deed.

Chargor's waiver of set-off

The Chargor walves any present or future right of set-off it may have in respect

of the Secured Liabilitles {including sums payable by the Chargor under this
deed).

The Chargor shall comply with the requirements of any law or regulation relating
to or affecting the Secured Assets or the use of them or any part of them,



&.5

6.6

6.7

6.8

Enforcement of rights

The Chargor shall use its best endeavours to enforce any rights and institute,
continue or defend any proceedings relating o any of the Secured Assats which
the Chargee may reguire from time to time,

Notice of misrepresentations and breaches

The Chargor shall, promptly on becoming aware of any of the same, notify the
Chargee in writing of:

6.6.1 any representation or warranty set out in clause 5 which is incorract
or misleading in any material respect when made or deamed to be
repeated; and

6.6.2 any breach of any covenant set out in this deed.

Titie to Secured Assels

The Chargor shall on the execution of this deed, deliver to the Chargee, or as
the Chargee may direct:

6.7.1 all share certificates and other documents of title or evidence of
ownership of the Secured Assets;

6.7.2 all stock transfer forms relating to the Secured Assets duly
completed and executed by or on behalf of the Chargor bul with the
name of the transferee, the consideration and the date left blank;
and

6.7.3 any other documents (in each case duly completed and executed by
or on behalf of the Chargor) that the Chargee may reasonably
request to enable it, or any of [ts nominees, or any purchaser or
transferge, to be registered as the owner of, or otherwise obtaln
fegal title to, or to perfect its security Interest in any of the Secured
Assets,

so that the Chargee may, at any time and without notice to the Chargor,
complete and present those stock transfer forms and other documents to the
issuer of the Securad Assets for registration.

Mominalions

65.8.1 The Chargor shall immediately terminate all nominations it may
have made in respect of any Secured Asset and, pending such
termination, procura that any person so nominated:

{a} -:ic":es not exercise any righis in respect of any Secured Asset
without the prior written approval of the Chargee; and



{5

6.8.2

immediately upon receipt by it, forward to the Chargee all
communications or ether information received by it in respect of
any Secured Asset for which it has been 50 nominated,

The Chargor shall not at any time during the Security Period
exercise the right to nominate any person other than the Charges
to enjoy or exercise any right relating to any of the Secured Assets.

&.9 Calls and other obligations

5.9.1

£5.9.2

6.9.3

6.9.4

Notwithstanding the security created by this deed, the Chargor shall
promptly pay all calls, instalments and other payments that may be
or become due and payable in respect of all or any part of the
Secured Assels.

If the Chargor fails to do so, the Chargee may, at its discretion but
without obligation, pay the calls, instaiments or other payments on
hehalf of the Chargor.

The Chargor shall, immediately on request by the Chargee,
reimburse the Chargee for any payment made by it under this
clause 6.9,

The Chargor shall comply with, and shall remain llable to perform,
ail of the other conditions and obligations assumed by it in respect
of all or any part of the Securad Assets.

6,10 Changesto rights

6.10.1

The Chargor shall not take, or aliow the taking of, any action on its
behalf which may resuft in the rights attaching to, or conferred by,
all or any of the Secured Assets being altered.

6,11 Information

The Chargor shall:

£.11.1

6.11.2

promptly following recelpt, send to the Chargee copies of any
notice, clrcular, report, accounts and any other document recajved
by it that relates to the Secured Assets; and

promptly notify the Chargee in writing of any action, claim, notice
or demand made by or against it In connection with all or any part
of a2 Secured Asset or of any fact, matter or circumstance which
may, with the passage of time, give rise te such an action, claim,
notice or demand, together with, in each case, the Chargor's
proposals for settiing, liquidating, compounding or contesting any
such action, claim, notice or demand and shall, subject to the
Chargee’s prior approval, implement those proposals at its own
expense,

i0



7.

7.1

7.2

Voting rights and dividends - before enforcement

7,11

(&)

(b)

7.1.2

7.1.3

7.1.4

Before the security constituted by this deed becomes enforceable,
the Chargor may exercise all voling and other rights and powers in
respect of the Secured Assets or, If any of the same are exercisable
by the Chargee or any of its nominees, direct in writing the exercise
of those voting and other rights and powers provided that:

it shall not do so in any way that would breach any provision of
the Loan Agreement or this deed or for any purpose inconsistent
with the Loan Agreement or this deed; and

the exercise of, or fallure to exercise, those voting rights or other
rights and powers would not, in the Charges's opinion, have an
adverse effect on the value of any of the Secured Assets or
otherwise prejudice the Chargee's security under this deed.

Before the security constituted by this deed becomes enforceable,
the Chargor may retain and apply for its own use all dividends,
interest and other monies paid or payable in respect of the Secured
Assels and, if any are pald or payable to the Chargee or any of its
nominees, the Charges will hold all those dividends, interest and
other monies received by It for the Chargor and will pay them to tha
Chargor promptly on request,

The Chargor shall indemnify the Chargee against any loss or liability
incurred by the Chargee {or its nominee) as a consequence of the
Chargee {(or its nominee) acting in respect of the Secured Assels at
the direction of the Chargor.

The Chargee shall not, by exercising or not exercising any voting
rights or otherwise, be construed as permitting or agreeing to any
variation or other change in the rights attaching to or conferred by
any of the Secured Assets which the Chargee considers prejudicial
to, or impairing the value of, the security created by this deed,

Voting riahts and dividends - following an Event of Default

After the security constituted by this deed has become enforceable, the Chargee

may at its

discretion {in the name of the Chargor and without any further

consent or authority from the Chargor and Irrespective of any direction given by
the Chargor):

7.2.1

exarcise or refrain from exercising (or direct its nominee to exercise
or refrain from exercising) all voting rights and any other powers or
rights In respect of the Secured Assets, and the Chargor shall
comply, or procure compliance, with any directions the Chargee
may give, in lts absolute discretion, In respect of the exercise of
those voting and other rights and powers;

11



8.

8.1

8.2

8.3

7.2.2  apply all dividends, interest or other monies paid or payable in
respect of the Secured Assets in accordance with clause 14 and, if
any such dividends, interest or other monies are received by or on
behalf of the Chargor, the Chargor shall hold all such dividends,
interast and other monies on trust for the Chargee and shall
immediately pay them to the Charges or as it may direct;

7.2.3  complete all instruments of transfer held by it in relation to the
Secured Assets in favour of itself or such other person as it may
select and have the Secured Assets transferred into its name or the
name of Its nominee or, as applicable, into an account in Hs own
name or the name of its nominee; and

7.2.4 in addition to any other power created under this deed, exercise or
refrain from exercising {or direct its nominee to exercise or refrain
from exercising) all the powers and rights conferred on or
exercisable by the legal or baneficial owner of the Secured Assets.

Powers of the Chargee

Power remed

2.1.1 The Chargee shall be entitied {but shall not be obliged} to remedy,
at any time, a breach by the Chargor of any of its obligations
contained in this deed.

8,1.2 The Chargor irrevocably suthorises the Chargee and its agents to do
alt things that are necessary or desirable for that purpose.

8.1.3 Any monies expended by the Chargee in remedying a breach by the
Chargor of its obligations contained in this deed, shall be
reimbursed by the Chargor to the Chargee and shall carry interest
in accordance with clause 15.1.

Exercisa of rights

8.2.1 The rights of the Chargea under clause 8.1 are without prejudice to
any other rights of the Chargee under this deed.

8,2,2  The exercise of any rights of the Chargee under this deed shall not
make the Chargee liable to account as a morfgagee In possession.

fhargee has Recelver's powers

To the extent permitted by law, any right, power or discretion conferred by this
dead on a Receslver may, after the security constituted by this deed has become
enforceable, be exercised by the Chargee In relation to any of the Secured
Assets whether or not it has taken possession of any Secured Assets and

without first appointing a Recelver or notwithstanding the appointment of 2
Receiver,

12



8.4  Noduties

The Chargee shall not, in respect of any of the Secured Assels, have any duty or
incur any lability for:

241

8.4.2

ascertaining or taking action in respect of any calls, instalments,
conversions, exchanges, maturities, tenders or other matters
relating to any Secured Assets or the nature or sufficiancy of any
payment whether or not the Chargee has or is deemed to have
knowledge of such matters, or

taking any necessary steps to preserve rights against prior parties
or any other rights relating to any of the Secured Assats.

B.5 Conversion of currency

8.5.1

8.5.2

8.5.3

For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Chargea may convert any monies received, recoverad
or realised by it under this deed (including the proceeds of any
previous conversion under this clause 8.5) from their existing -
currencies of denomination into any other currencles of
denomination that the Chargee may think fit.

any such conversion shall be effected at Lioyds Bank Plc's then
pravailing spot selling rate of exchange for such other currency
against the existing currancy.

Each reference in this clause 8.5 to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of one
currency may be converted into different funds of the same
CUrrency.

8.6 New accounts

8.6.1

g8.6.2

If the Chargee receives, or is deemed to have received, notice of
any subsequent Security, or other interest, affecting all or part of
the Secured Assets, the Chargee may open a new account for the
Chargor in the Chargee's books. Without prejudice to the Chargee's
right to combine accounts, no money pald to the credit of the
Chargor in any such new account shali be appropriated towards, or
have the effect of discharging, any part of the Secured Liabilities.

If the Chargee does not open a new account immediately on recelpt
of the notice, or deemed notice, under clause 8.6.1, then, uniess
the Chargee gives express written notice te the contrary to the
Chargor, ail payments made by the Chargor to the Chargee shall be
treated as having been credited to a new account of the Chargor
and not as having been applied In reduction of the Secured
Liabllities, as from the time of receipt or deemed receipt of the
refevant notice by the Chargee.

13



8.7

9.1

2.2

10.

10.1

10.2

Indulgence

The Chargee rnay, at lts discretion, grant time or pther indulgence or make any
other arrangement, varistion or release with any person not being a party o
this deed {whather or not such person is jointly liable with the Chargor) in
raspect of any of the Secured Liabilities or of any other security for them without
prejudice either to this deed or to the liability of the Chargor for the Secured
Liabiiities,

When security hecomes enforceable

Event of Dafault

The security constituted by this deed shall become immediately enforceable if an
Event of Default occurs.

Discretion

After the security constituted by this deed has become anforceable, the Chargee
may, In its absolute discretion, enforce all or any part of that security at the
times, in the manner and on the terms it thinks fit, and take possession of and
hoid or dispose of all or any part of the Secured Assels.

Enfarcement of security
Enforcement nowers

10.1.1 For the purposes of all powers implied by statute, the Secured
Liabilities are deemed to have become due and payable on the date
of this dead.

10.1.2 The power of sale and other powers conferred by section 101 of the
LPA 1925 (as varied or extended by this deed) shall be immaediately
exercisable at any time after the security constituted by this deed
has become enforceable under clause 9.1,

10.1.3 Section 103 of the LPA 1925 (restricting the power of sale) does not
apply to the security constituted by this deed.

Prior Security

At any time after the security constituted by this deed has become enforceable,

or after any powers conferred by any Security having priority to this deed shall
have become exercisable, the Chargee may!

10.2.1 redeem that or any other prior Security;

10.2.2 procure the transfer of that Security to it; and

14



1¢.3

1.4

10.5

16.6

14.7

10.2.2 settle and pass any account of the holder of any pricr Security.

The settlement and passing of any such account passed shall, in the absence of
any manifest error, be conclusive and binding on the Chargor. All monies paid
by the Chargee te an encumbrancer in settlement of any of those accounts shall,
as from its payment by the Chargee, be due from the Chargor to the Chargee on
current account and shali bear interest at the default rate of interest specified in
the Loan Agreement and be secured as part of the Secured Liabilities.

protection of third parties

No purchaser, mortgagee or other person dealing with the Chargee, any
Receiver or Delegate shall be concerned to enguire:

10.3.1 whether any of the Secured Liabilities have become due or payable,
or remain unpaid or undischarged;

10.3.2 whether any power the Chargee, a Receiver of Delegate 15
purporting to exercise has become exercisable or s properly
exercisable; or

10.3.3 how any money pald to the Chargee, any Receiver or any Delegate
is to be applied.

Privileges

sach Recelver and the Chargee is entitied to all the rights, powers, priviieges
and immunities conferred by the LPA 1925 on morigagees and recelvers.

Neither the Chargee, any Receiver nor any Delegate shall be fiable to account as
mortoagee in possession in respect of all or any of the Secured Assats, nor shall
any of them be liable for any ioss on realisation of, or for any neglect or default
of any nature in connection with, all or any of the Secured Assets for which a
mortgagee in possession might be liable as such.

Conclusive discharge to purchasers

The recelpt of the Chargee or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Secured Assets or in making any acquisition in the exercise of their respective
powers, the Chargee, and every Receiver and Delegate may do so for any
consideration, In any manner and on any terms that it or he thinks fit.

Right of appropriation

10.7.1 To the extent that:

{a} the Secured Assets constitute Financial Collateral; and

15



11,

11.%

it.2

1L1.3

1i.4

(b} this deed and the obiigations of the Chargor under it constitute a
Security Financial Collateral Arrangement,

the Chargee shall have the right, at any Ume after the security
constituted by this deed has become anforceable, to appropriate all or
any of those Secured Assels in or towards the payment and discharge
of the Secured Liabllities in any order that the Chargee, in iis absolute
discretion, may from time to time determine,

10.7.2 The value of any Secured Assets appropriated in accordance with
this clause 10.7 shall be determined by any method that the
Chargee may select, including independent valuation,

10.7.3 The Chargor agrees that the method of valuation provided for in
this clause 10.7 is commercially reasonable for the purposes of the
Financial Collateral Reguiations.

Regelver
Anpointment

At any time after the security constituted by this deed has become enforceable,
ar at the request of the Chargor, the Chargee may, without further notice,
appoint by way of deed, or otherwise in writing, any one or more persons to be
a Recelver of all or any part of the Secured Assets.

Removal

The Chargee may, withaut further notice (subject to section 45 of the Insolvency
Act 1086 in the case of an administrative receiver), from time to time, by way of
deed, or otherwise in writing, remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver
whose appeintment may for any reason have terminated.

Remuneration

The Chargee may fix the remuneration of any Receiver appolnted by it without
the restrictions contalned in section 109 of the LPA 1925, and the remuneration
of the Receiver shall be a debt secured by this deed, to the extent not otherwise
discharged.

The power to appoint a Receiver conferred by this deed shall be in addition to all
statutory and other powers of the Chargee under the Insclvency Act 1986, the
LPA 1925 or otherwise, and shall be exercisable without the restrictions
contained in sections 103 and 109 of the LPA 1925 or otherwise.
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11.5

ii.86

i2.

12.1

12.2

12.3

12.4

power of appointment exercisable degpite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute)
shall be, and remaln, exercisable by the Chargee despite any prior appointment
in respect of all or any part of the Secured Assels.

Aaent of the Charaor

Any Receiver appointed by the Chargee under this deed shall be the agent of the
Chargor and the Chargor shall be solely responsible for the contracs,
engagements, acks, omissions, defaults, losses and remuneration of that
recelver and for liabilities incurred by that Receiver. The agency of each
recalver shall continue untll the Chargor goes into liquidation and after that the
recelver shall act as principal and shall not become the agent of the Chargea.

rowers of Receiver

General

12.1.1 Any Receiver appointed by the Charges under this deed shall, in
addition tc the powers conferred on him by statute, have the
powers set out in clause 12,2 to clause 12.14.

12.1.2 If there is more than one Receiver holding office at the same time,
zach Receiver may (unless the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under
this deed individually and to the exclusion of any other Receiver.

12.1.3 Any exercise by a Receiver of any of the powers given by clause 12
may be on behalf of the Chargor, the directors of the Chargor or
himself.

Employ personnel and advisers

A Recelver may provide services and employ, or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
advisers on any terms, and subject to any conditions, that he thinks fit. A

Receiver may discharge any such person or any such person appointed by the
Chargor.

Remuneration

A Receiver may charge and receive any sum by way of remuneration {in
addition to all costs, charges and expenses incurred by him) that the Chargee
may prescribe or agree with him,

Realise Secured Assctis

A Receiver may collect and get In the Secured Assets or any part of them in
respect of which he is appointed, and make any demands and take any
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12.5

12.6

12.7

iz.8

12.9

12.10

14,11

procesdings as may seem expedient for that purpose, and take possession of
the Secured Assets with like rights.

Dispose of Secured Assets

A Recelver may sell, exchange, convert into money and realise all or any of the
Secured Assets in respect of which he Is appointed in any manner {including,
without limitation, by public auction or private sale} and generaily on any terms
and conditions as he thinks fit. Any sale may be for any consideration that the
Receiver thinks fit and a Receiver may promote, or concur in promoting, &
campany to purchase the Secured Assels to be soid.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Secured Assets.

Make settlementis

A Receiver may make any arrangement, setilement or compromise between the
Chargor and any other person that he may think expediant.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits
and proceedings In relation to any of the Secured Assels as he thinks fit.

EPowers under LPA 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the same
way as if he had been duly appointed under the LPA 1925, and exercise all
powers provided for an administrative receiver in Scheadule 1 to the Insolvency
Act 1986,

Borrow

A Receiver may, for any of the purposes authorised by this clause 12, raise
monay by borrowing from the Chargee (or from any other person} either
unsecured or on the security of all or any of the Secured Assets in respect of
which he is appeinted on any terms that he thinks fit {including, if the Chargee
consents, terms under which that security ranks in priority to this deed).

Redeem prior Securify

A Receiver may redeem any prior Security and settie and pass the accounts Lo
which the Security relates. Any accounts so saeftled and passed shall be, in the
absence of any manifest error, conclusive and binding on the Chargor, and the

monies so paid shall be deamed to be an expense properly incurred by the
Receiver.
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12.12

1213

12.14

13.

13.1

13.2

13.3

Delegation

A Receiver may delegate his powers {n accordance with this deed.

Absolute beneficial owner

A Recelver may, in relation to any of the Secured Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those
acts and things, as an absolute beneficial owner could exercise or do in the
ownership and management of the Secured Assets or any part of the Secured
Assels,

Incidental powers
A Receiver may do any other acts and things that he:

12.14.1 may in good falth consider desirable or necessary for realising any
of the Secured Assets;

17.14.2 may in good Faith consider incidental or conducive to any of the
rights or powers conferred on & Receiver under or by virtue of this
deed or law; or

12.14.3 lawfully may or can do as agent for the Chargor.
Delegation

Delegation

The Chargee or any Recelver may delegate (either generally or specifically} by
power of attorney or in any other manner to any person any right, power,
authority or discretion conferred on it by this deed (including the power of
attorney granted under clause 17.1).

Terms

The Chargee and each Receiver may delegate on any terms and conditlons
{including the power to sub-delegate) that it thinks fit.

Liability

Neither the Chargee nor any Recelver shall be in any way liable or responsible to
the Chargor for any loss or liability arising from any act, default, omission or
misconduct on the part of any Delegats.
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i4.

i14.1

14.2

14.3

is.

15.1

Order of application of proceeds

all monies received by the Chargee, a Receiver or a Delegate pursuant to this
deed, after the security constituted by this deed has become enforceable, shall
{subject to the ciaims of any person having prior rights and by way of variation
of the LPA 1925) be applied in the following order of priority:

14.1.1 in or towards payment of or provision for all costs, charges and
pxpenses incurred by or on behslf of the Chargee (and any
Receiver, Delegate, attorney or agent appointed by ity under or in
connaction with this deed, and of all remuneration due to any
Receiver under or in connection with this deed;

14.1.2 in or towards payment of or provision for the Secured Liabilities in
any order and manner that the Chargee determines; and

14.1.3 in payment of the surplus {(if any) to the Chargor or other person
entitied to it

Appropriation

Neither the Chargee, any Receiver nor any Delegate shall be bound (whether by
virtue of section 109{8) of the LPA 1925, which is varied accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest
rather than principal or otherwise in any particular order between any of the
Secured Llabilities.

Suspense account
All monles recaived by the Chargee, a Recelver or a Delegate under this deed:

14.3.1 may, at the discretion of the Chargee, Recelver or Delegate, be
credited to any suspense or securlties realised account;

14.3.2 shall bear interest, if any, at the rate agreed in writing between the
Chargee and the Chargor; and

14.3.3 may be held in that account for so jong as the Chargee, Receiver or
Delegate thinks fit.

Costs and indemnpity
costs

The Chargor shall, within five Business Days of demand, pay to, or reimburse,
the Chargee and any Receiver, on a full indemnity basis, all costs, charges,
expenses, taxes and liabilities of any kind (including, without limitation, legal,
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15.2

i6.

printing and out-of-pocket expenses) incurred by the Chargee, any Receiver or
any Delegate in connection with:

15%.1.1 this dead or the Secured Assats;

15.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so) any of the Chargee's, a Receiver's or a
Delegate's rights under this deed; or

15.1.3 taking proceedings for, or recovering, any of the Secured Liabliities,

together with interest, which shall accrue and be payable {without the need for
any demand for payment being made} from the date on which the relevant cost
or expense arcse until full discharge of that cost or expense {whether before or
afrer judgment, liguidation, winding up or administration of the Chargor) at the
rate and In the manner specified In the Loan Agreament.

Indemnity

The Chargor shall indemnify the Chargee, each Raceiver and each Delegate, and
their respective employees and agents against all liabilitles, costs, expensas,
damages and losses including reasonable professional costs and expenses)
suffered of incurred by any of them arising out of or in connaction with:

15.2,1 the exercise ar purported exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law
in respect of the Securad Assels;

15.2,2 taking, holding, protecting, perfecting, praserving or enforcing {or
attempting to do so} the securlty constituted by this deed; or

15.2.3 any default or delay by the Chargor in performing any of its
obligations under this deed.

Any past or present employee or agent may enforce the terms of this clause
15.2 subiect to and in accordance with the provisions of the Contracts (Rights of
Third Parties) Act 1999,

Further assurance

The Chargor shall, at its own expense, take whatever action the Chargee or any
Recaiver may reasonably require for:

16,1.1 creating, perfecting or protecting the security intended to be
created by this deed:

16.1.2 facilitating the reallsation of any of the Secured Assels; or
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i7.

17.1

i7.2

18!

ia,

is.l

16.1.3 facilitating the exerclse of any right, power, authority or discretion
exercisable by the Chargee or any Receiver in respect of any of the
Secured Assels,

including, without limitation, (if the Chargee or Receiver thinks it expadiant) the
execution of any transfer, conveyance, assignment or assurance of all or any of
the assete forming part of {or Intended to form part of) the Secured Assets
(whether to the Chargee or to its nominee) and the giving of any notice, order
or direction and the making of any registration.

Power of attorney

Appointment of atiorneys

By way of security, the Chargor irrevocably appoints the Chargee, every
Receiver and every Delegate separately to be the attorney of the Chargor and,
in its name, on its behalf and as Its act and deed, to execute any documents and
do any acts and things that:

17.1.1 the Chargor is required to execute and do under this deed; and/or

17.1.2 any attorney deems proper or desirable in exercising any of the
rights, powers, authorities and discretions conferred by this deed or
by law on the Chargee, any Recelver or any Delegate,

Ratification of acls of attornevs

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything
that any of its attorneys may do in the proper and lawiul exercise, or purported
exercise, of all or any of the rights, powers, authorities and discretions referred
to in clause 17.1.

Belease

Subject to clause 25.3, on the expiry of the Security Period (but not otherwise),
the Chargee shall, at the requast and cost of the Chargor, take whatever action
is necessary to release the Secured Assets from the securlty constituted by this
dead,

Assignment and transfer
Assionment by Chargee

19.1.1 At any time, without the consent of the Chargor, the Chargee may
assign or transfer all or any of its rights and obligations under this
deed.

19.1.2 The Chargee may disclose to any actual or proposed assignee or
transferee any Information in its possession that relates to the
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19.2

20,

20.1

20.2

20.3

2%,

21.1

2L.2

Chargor, the Secured Assets and this deed that the Chargee
considers appropriate.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or
obligations, under this deed.

Sat-off

Charqee's right of set~off

The Chargee may at any time set off any liability of the Chargor to the Chargee
against any lability of the Chargee to the Chargor, whether either liability s
present or future, liquidated or unliquidated, and whether or not either liabllity
arises under this deed. If the liabilities to be set off are expressed in different
currencies, the Chargee may convert elther liability at a market rate of
exchange for the purpose of sel-off. Any exercise by the Chargee of its rights
under this clause 20 shall not limit or affect any other rights or remedies
avallable to it under this deed or otherwise,

No obligation to set off

The Chargee is not obliged to exercise its rights under clause 20.1. If, howaver,
it doas exercise those rights it must promptly notify the Chargor of the set-off
that has been made.

All payments made by the Chargor to the Chargee under this deed shall be
made without any set-off, counterciaim, deduction or withhoiding {other than
any deduction or withholding of tax as required by law).

Amendments, waivers and consanis

Amendments

No amendment of this deed shall be effective unless it Is In writing and signed
by, or orn behalf of, each party (or its authorised representative).

Wailvers and consents

21.2.1 A waiver of any right or remedy under this deed or by law, or any
consent given under this deed, is only effective if given in writing by
the walving or consanting party and shall not be deemad a waiver
of any other breach or default, It only applies in the circumstances
for which it is glven and shall not prevent the party giving It from
subsequently relying on the relevant provision.
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21.3

22,

23

23.1

23.2

23.3

24.

21.2.2 A failure or delay by a party to exerclse any right or remedy
provided under this deed or by law shall not constitule a waiver of
that or any other right or remedy, prevent or restrict any further
exercise of that or any other right or remedy or constitute an
election to affirm this deed, No single or partia! exercise of any right
or remedy provided under this deed or by law shall prevent or
restrict the further exercise of that or any other right or remedy. No
election to affirm this deed by the Chargee shall be effective unless
it is in writing.

Richts and remedies

The rights and remedies provided under this deed are cumulative and are in
addition to, and not exclusive of, any rights and remedies provided by law.

Severance

If any provision {or part of a provision) of this deed is or becomes invalid, Hlegal
or unenforceable, it shall be deemed modified to the minimum extent necessary
to make it valld, legal and enforceable. If such madification is not possible, the
relevant provision (or part of a provision) shall be deemed deleted. Any
modification to or deletion of a provision {or part of a provision) under this
clause shall not affect the legality, validity and enforceabllity of the rest of this
deed.

Counterparts

This deed may be executed in any number of counterparts, each of which when
executed and dellvered shall constitute a duplicate original, but ali the
counterparts shall together constitute one deed.

Transmission of the executed signature page of a counterpart of this deed by
emall {in PDF, JPEG or other agreed format) shall take effect as delivery of an
executed counterpart of this deed. If either method of delivery is adopted,
without prejudice to the validity of the deed thus made, each party shall provide
the others with the original of such counterpart as soon as reasonably possible
thereafter.

No counterpart shall be effective until each party has executed and delivered at
izast one counterpart,

Third narty rights

Except as expressly provided elsewhere in this deed, a person who Is not a
party to this dead shall not have any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce, or enjoy the benefit of, any term of this deed. This
does not affect any right or remedy of a third party which exists, or is available,
apart from that Act.
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25,

25,1

25,2

25.3

25.4

25.5

Further provisions

independent securi

This deed shall be in addition to, and independent of, any other security or
guarantee that the Chargee may hold for any of the Secured Liabilities at any
time. No prior security held by the Chargee over the whole or any part of the
Secured Assets shall merge in the security created by this deed.

Continuing securi

This deed shall remain in fuli force and effect as a continuing security for the
Secured Liabilities, despite any settlement of account, or intermediate payment,
ar other matter or thing, unless and untll the Chargee discharges this deed in
writing.

Discharae conditignal

Any release, discharge or settlement between the Chargor and the Chargee shall
be deamed conditional on no payment or sequrity raceived by the Charges iIn
respect of the Secured Liabilities being avoided, reduced or ordered to be
refunded pursuant to any law relating to insolvency, bankruptcy, winding up,
administration, recelvership or otherwise. Despite any such release, discharge or
settlement:

25.3.1 the Chargee or Its nominee may retain this deed and the security
created by or pursuant to it, including all certificates and documents
relating to the whole or any part of the Secured Assels, for any
period that the Chargee deems necessary to provide the Chargee
with security against any such aveidance, reduction or order for
refund: and

25.3.2 the Chargee may recover the value or amount of such security or
payment from the Chargor subsequently as if the release, discharge
or settlement had not occurred,

Certificates

A certificate or determination by the Chargee as to any amount for the time
being due to it from the Chargor shall be, In the ahsence of any manifest error,
conciusive evidence of the amount due,

Conselidation

The restriction on the right of consolidation contained in section 93 of the LPA
1925 shall not apply to this deed.
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26, Motices

26.1 Delivery

Each niotice or other communication required to be given to a party under or in
connection with this deed shall be:

26.1.1  irs writing;

26.1.2 delivered by hand, by pre-paid first-class post or other next working
day delivery service; and

26.1.3 sent to;
{a} the Chargor at:
Flat 5, Crafters House, 76 East Road, London N1 6AB
Attention: Samue! Matthews

() the Chargee at;

Attention: Jens Hllgers

or to any other address as is notified in writing by one party to tha
other from time to time.

26.2 Heceipt by Chargor

Any notice or other communication that the Chargee gives to the Chargor shall
be deemed to have been received:

26.2.1 i delivered by hand, at the time it is left at the relevant address;
and

26.2.2 if posted by pre-paid first-class post or other next werking day
delivery sarvice, on the second Business Day after posting.

A notice or other communication given as described in clause 26.2.1 or clause
Error! Reference source not found. on a day which is not a Business Day, or
after normal business hours, in the place it is received, shall be deemed to have
been received on the next Business Day,
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26.3

26.4

26.5

27.

27.1

27.2

27.3

Receint b hargsee

Any notice or other communication given to the Charges shall be deemed to
have been raceived only on actual receipt.

service of proceadings

This clause 26 doas not apply to the service of any proceedings or other
documents in any legal action or, where applicable, any arbitration or other
method of dispute resolution.

Mo notice by emall

A notice or other communication given under or in cannection with this deed is
not valid if sent by emall.

Governing law and jurisdiction

Governing law

This deed and any dispute or claim arising out of or In conpection with it or its
subject matter or formation {Including non-contractual disputes or claims) shall
be governed by and censtrued in accordance with the laws of England and
Wales.

Jurisdiction

Each party irrevocably agrees that the courts of England and Wales shall have
exclusive jurisdiction over any dispute or clalm arising cut of or in connection
with this desd or its subject matter or formation (including non-contractual
disputes or claims}.

Other service

The Chargor irrevocably consents to any process in any tagal action or
proceedings under clause 27.2 being served on it in accordance with the
provisions of this deed relating to service of notices. Nothing contained in this

deed shall affect the right to serve process in any other manner permitted by
law.

In witness whereof this document has been exscuted and deliverad as a deed on the
gdate first stated above,
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Fxecuted as a deed by Sannpa JAW ,,,,,, /{}E Jé'erivS

Limited acting

Director

Grrprartnd
ADDRESS:S
OCCUPATION OF WITNESS: Fimpmd w1 ECTIR

Executed as a deed by Jens Hilgers, ..ocnoisanninonn.
in the presence of:

lens Hilgers

.......................................

SIGNATURE OF WITNESS
NAME:

ADDRESS:
OCCUPATION OF WITNESS:
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fxecuted as o deed by Sannpa
Lirnited acting by

EAEERFBETIG AN S HAKRBREBLEFEYS [EEEEREIE LR R ENENERERES LS I
a director, in the presence of:

.......................................

SIGNATURE OF WITNESS

NAME;
ADDRESS:
QUCUPATION OF WITNESS:

Executed as a deed by Jens Hilgers,
in the presence of:

aaaaaaaaaaaaaa

WITNESS

5IG

MNAME: Oigs Hilgers

OCCUPATION OF WITNESS: Manager
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Director




