233 o3 [ 23

In accordance with
Sections 8594 and M RO 1
858J of the Companies

Aot 2006 Particulars of a charge
,&D Go online to file this information A fee 1s be payable with
www gov uk/companieshouse Please see 'How to pay’
< What this form s for ¥ What this form is NOT fo2
You may use this form to register You may not use this forns
a charge created or evidenced by register a charge where t
an instrument instrument Use form MR

B

23/09/2016 #207
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge !f

delivered outside of the 21 days it will be rejected unless 1t 15 accompanied by a
urt order extending the time for defivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original,

Company details

Company number ‘TIB_ITITI?-IT’TI?/

——o o
- For official use

- Filling in thig form
Please complete in typescriptor in

Company name n full | WA /CAPITA}, INVESTMENT% LIMITED bold black capitats
* v All fields are mandatory unless
l specified or indicated by *
Charge creation date
d d m m y Y Y Y
Charge creatien date ‘_2' 0 / |—0_ l? P I_z— IT ’T 6 s
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, securty agents or trustees
entitled to the charge
Name I BARCLAYS BANK PLC /

Name

|
|
-
|

Name

Name

—

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

[] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/16 Version 21 Laserform Intemational 6/16




MRO1

Particulars of a charge

Brief description

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

Brief descnption

Please submut only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines cf, "for
more detalls please refer to the
nstrument®

Please limit the descnption to the
available space

Other charge or fixed secunty

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

[x] Yes
] No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropriate box

] Yes Continue
[x] No Go to Section7

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

L] Yes

Negative Pledge

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

(x] Yes
{1 No

Trustee statement @

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

U

€ This statement may be filed after
the registration of the charge {use
form MROG)

Signature

l Please sign the form here

Signature

S;(mam Ll oc Overq LLD on belelf
S]Jd;u,_ chargez 2(/04 [ 2016

X

This form must be signed by a person with an interesl in the charge

CHFPQ25
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

Conictrame pward Coday

Company name
Allen & Overy LLP

hédess Oone Bishops Square

| Postewn T ondon

CounyRegea 1 ondon

e C B O DS CY A

‘C"“"‘” United Kingdom

‘nx

F@m"ﬂ 02030885018

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
follgwing

The company name and number match the

|Q/Wormatlon held on the public Register
You have included a certified copy of the

strument wath this form
E/:(]ou have entered the date on which the charge
was created
[onu have shown the names of persons entitled to

e charge

@)\?ou have ticked any appropnate boxes In
Sections 3,5,6,7&8

4" You have given a description in Section 4, if
appropnate

[ J-You have signed the form

IQ[/ ou have enclosed the correct fee

Q)I:’Iease do not send the onginal instrument, it must
be a certified copy

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

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper,

Make cheques or postal orders payable to
‘Companies House '

EWhere to send

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

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

DX 3305¢ Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland

The Registrar of Comparues, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

CHFPO25
04116 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8868065
Charge code: 0886 8065 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th September 2016 and created by WA CAPITAL
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 23rd September 2016

Given at Companies House, Cardiff on 29th September 2016

QMR OF Coy,
o

J; ‘.@-
2 =
%
“lanp n°

Companies House e Saomes

LY

4
404 Reg,
4
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SECURITY AGREEMENT
(CHARGE OVER BOOK ENTRY SECURITIES)

DATED 20 SEPTEMBER 2016

BETWEEN
WA CAPITAL INVESTMENTS LIMITED
AND

BARCLAYS BANK PLC

£=
#*" Allen & Overy LLP
Except for matenal redacted pursuant to

8859G of the Companies A
ct
I certify that this is a correct ;006

/é%/m < O £L7
21/09 /20 T

ALLEN & OVERY

Allen & Overy LLP
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THIS DEED s dated September 20"2016 and 1s made BETWEEN:
(1) WA CAPITAL INVESTMENTS LIMITED (registered number 08868065) (the Chargor); and

(2) BARCLAYS BANK PLC (the Security Agent) as security agent for the Secured Parties (as
defined in the Credit Agreement defined below).

BACKGROUND-
(A)  The Chargor enters into this Deed in connection with the Credit Agreement (as defined below).

(B)  Itis intended that this document takes effect as a deed notwithstanding the fact that a Party may only
execute this document under hand.

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Deed.

Act means the Law of Property Act 1925

Cash Account means any cash account maintained by the Custodian for the account of the Chargor
under the Custody Agreement.

Collateral Cash means the debt owed by the Custodian to the Chargor represented by the credit
balance from time to time on the Cash Account, including all interest accrued on that balance

Collateral Securities means the securities from time to time recorded in and represented by the
Securities Account and includes the securities specified in Schedule 2 (Details of Collateral
Securtties).

Credit Agreement means the £63,000,000 credit agreement dated on or about the date hereof
between (among others) the Chargor and the Security Agent.

Custodian means the custodian specified in Part 1 of Schedule 1 (Details of custody arrangements).

Custody Agreement means the custody agreement specified in Part 2 of Schedule 1 (Details of
custody arrangements).

Party means a party to this Deed.

Receiver means a receiver, a receiver and manager or an administrative receiver, in each case,
appointed under this Deed.

Related Rights means

() any dividend, interest or other distribution paid or payable in relation to any Collateral
Securities; and

0012018-0003110 BK 37264999 8 1




1.2

(a)

(b)

(c)

(4

(&)

(b) any nght, money or property accruing or offered at any time w relaion to any Collateral
Secunties by way of redemption, substitution, exchange, bonus or preference, under option
nghts or otherwise

Secured Liabilities means all present and future obligatons and liabilites (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of the Chargor
to any Secured Party under or 1n connection with ¢ach Finance Document, except for any obhigation
which, if 1t were so included, would result in this Deed contravening section 678 or 679 of the
Companies Act 2006.

Securities Account means any securities account maintained by the Custodian for the account of the
Chargor under the Custody Agreement.

Security Asset means each asset of the Chargor which is, or is intended to be, subject to any security
created by this Deed.

Secunty Period means the period beginning on the date of this Deed and ending on the date on
which all the Secured Liabilities have been unconditionally and irrevocably paid and discharged in
full.

Construction

Capitalised terms defined 1n the Credit Agreement have the same meaning in this Deed unless
expressly defined in this Deed.

The provisions of clause 1.2 (Construction} of the Credit Agreement apply to this Deed as though
they were set out m full in this Deed, except that references to the Credit Agreement will be
construed as references to this Deed.

Any reference in this Deed to:

(1) a Finance Document or other agreement or instrument includes (without prejudice to any
restriction on amendments) any amendment to that Finance Document or other agreement or
instrument, including any change in the purpose of, any extension of or any increase in the
amount of a facility or any additional facility;

(i) any rights in respect of an asset include all amounts and proceeds paid or payable, all nghts
to make any demand or claim, and all powers, remedies, causes of action, security,
guarantees and indemnities, in each case, in respect of or derived from that asset;

(ni)  the term this Security means any secunty created by this Deed, and

(v) an agreement, instrument or other document to which it is a party includes any agreement,
instrument or other document issued in the relevant person's favour or of which it otherwise
has the benefit (in whole or in part).

Any covenant of the Chargor under this Deed (other than a payment obligation) remains in force
during the Security Penod.

If the Security Agent considers that an amount paid to a Secured Party under a Finance Document is
capable of being avoided or otherwise set aside on the liquidation or administration of the payer or
otherwise, then that amount will not be considered to have been irrevocably paid for the purposes of
this Deed

0012018-0003110 BK 37264800 6 2




®

1.3

(2)

(b)

©

2.1

(a)

(b)

2.2

23

()

Unless the context otherwise requires, a reference to a Security Asset includes  the proceeds of any
disposal of that Security Asset.

Third party rights
Unless expressly provided to the contrary in this Deed, a person who is not a Party has no right
under the Third Parties Act to enforce or to enjoy the benefit of any term of this Deed.

Notwithstanding any term of this Deed, the consent of any person who is not a Party is not required
to rescind or vary thus Deed at any time.

Any Secured Party that is not a Party may enforce and enjoy the benefit of any Clause which
i(cp;.ressly confers rights on it, subject to paragraph (b) above and the provisions of the Third Parties
CREATION OF SECURITY

General

All the security created under this Deed.

() 15 created in favour of the Security Agent;

(i) is created over present and future assets of the Chargor;

(ui)  is security for the payment, discharge and performance of all the Secured Liabilities; and

(iv)  is made with full title guarantee 1n accordance with the Law of Property (Miscellaneous
Provisions) Act 1994

The Secunty Agent holds the benefit of this Deed on trust for the Secured Parties

Custody Agreement

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of its rights
under or m connection with the Custody Agreement (including its nghts to require the Custodian to
deliver securities or cash to the Chargor or to its order).

Collateral Securities and Collateral Cash

The Chargor charges by way of a first fixed charge:

(a) all Collateral Securities and all Related Rights, and

(b) all Collateral Cash.

RESTRICTIONS ON DEALINGS

The Chargor must not:

Q1) create or permit to subsist any Security Interest on any Security Asset; or

(i) sell, transfer, licence, lease or otherwise dispose of:

(A)  any of its rights under the Custody Agreement; or
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4.1

4.2

43

4.4

(@

(b)

5.1

®) any of 1ts rights to the Collateral Securities or the Collateral Cash.
REPRESENTATIONS
Representations
The Chargor makes the representations and warranties set out in this Clause to each Finance Party
No filing or stamp taxes

Under the laws of England it is not necessary that this Deed be registered, filed, recorded, notarised
or enrolled with any court or other authority in that jurisdiction or that any stamp, registration,
notarial or similar Taxes or fees be paid on or in relation to thus Deed or the transactions
contemplated by this Deed except regstration of particulars of this Deed with the Registrar of
Compantes under the Compames Act 2006 and payment of associated fees, which registrations,
filings, Taxes and fees will be made and paid promptly after the date of this Deed

Nature of security

This Deed creates those Security Interests it purports to create and is not liable to be avoided or
otherwise set aside on its liquidation or administration or otherwise.

Times for making representations

The representations and warranties set out in this Deed (including in this Clause) are made by the
Chargor on the date of this Deed.

The representations and warranties set out in this Deed are also deemed to be made by the Chargor
by reference to the facts and circumstances then existing on each date during the Security Period.

CUSTODY AGREEMENT
Representations
The Chargor represents and warrants to each Finance Party that:

(a) the details of the Custodian and the Custody Agreement specified in Schedule 1 (Details of
custody arrangements) are accurate,

(b) the Custody Agreement creates legal, valid, binding and enforceable obligations of the
Chargor;

{c) it is not in default of any of its obligations under the Custody Agreement,

(d) other than the requirement to obtain the consent of the Custodian (such consent having been
obtamned) there is no prohibition on assignment in, or other restniction on the creation of
security by the Chargor over, the Custody Agreement;

(e) its entry into and performance of ttus Deed will not conflict with any term of the Custody
Agreement; and

43 its rights in respect of the Custody Agreement are free of any Security Interests (except for
those created by or pursuant to the Security Documents) and any other rights or interests in
favour of third parties. .
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5.2

53

5.4

6.1

6.2

Preservation
The Chargor must not, without the prior consent of the Security Agent:
(a) amend or waive any term of, or terminate, the Custody Agreement; or

{b) take any action which might jeopardise the existence or enforceability of the Custody
Agreement.

Other undertakings
The Chargor must:

(a) duly and promptly perform its obligations, and diligently pursue its nghts, {subject to the
restrictions imposed on it pursuant to this Deed), under the Custody Agreement; and

(b) supply the Secunity Agent and any Receiver with a copy of the Custody Agreement and any
\nformation and documentation available to it relating to the Custody Agreement requested
by the Secunity Agent or any Receiver

Notices of charge
The Chargor must:

(a) immedhately serve a notice of assignment and charge, substantially in the form of Part 1 of
Schedule 3 (Form of notice and acknowledgement), on the Custodian, and

(b) immediately procure that the Custodian acknowledges that notice, substantially in the form
of Part 2 of Schedule 3 (Form of notice and acknowledgement).

COLLATERAL SECURITIES
Representations
The Chargor represents and warrants to each Finance Party that-

{(a) the Collateral Securities are duly authorised, validly issued and fully paid and are not subject
to any option to purchase or similar right;

()] 1t 15 the person beneficially entitled to the Collateral Securities;

(c) it 15 the sole legal and beneficial owner of all of its rights 1n relation to the Collateral
Securities; and

(d) the Security Assets are free of any Security Interests (except for those created by or pursuant
to the Security Documents) and any other rights or interests in favour of third parties

Withdrawals

The Chargor may not withdraw Collateral Securities from a Securities Account except with the prior
written consent of the Secunty Agent.
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6.3

6.4

(2

(b)

6.5

(2)

)

©

(d)

6.6

(a)

Changes to rights

The Chargor must not take or to the extent within its control in its capacity as a shareholder allow the
taking of any action on its behalf which may result in the rights attaching to any Security Assets
being altered.

Calls

The Chargor must pay all calls and other payments due and payable in respect of any Security
Assets.

If the Chargor fails to do so, the Security Agent may pay any such calls or other payments on behalf

of the Chargor. The Chargor must immediately on request reimburse the Security Agent for any

payment made by the Security Agent under this Clause.

Other obligations in respect of Security Assets

The Chargor must promptly:

() supply to the Facility Agent all requests for information which is within its knowledge and
which are made under any law or regulation or by any listing or other authonty or any

similar provision contained mn any articles of association or other constitutional document
relating to any Security Assets (each such request a Relevant Request);

(n) comply with any Relevant Request and copy the Security Agent on any response to that
Relevant Request.

If the Chargor fails to comply with a Relevant Request, the Secunity Agent may elect to provide such
information as 1t may have on behalf of the Chargor.

The Chargor must comply with all other conditions and obligations assumed by it in respect of any
Security Assets

The Security Agent 1s not obliged to:
i) perform any obligation of the Chargor;
(1i) make any payment;

(in)  make any enquiry as to the nature or sufficiency of any payment received by it or the
Chargor; or

(iv)  present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitied under this Deed,

n respect of any Security Assets.
Voting rights and dividends
Before this Security becomes enforceable:

() the Chargor may continue to exercise the voting nghts, powers and other rights in respect of
the Security Assets; and
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(b)

()

71

7.2

8.1

8.2

8.3

(11) all dividends or other income or distributions paid or payable in relahon to any Security
Assets may be paid to the Chargor.

After this Securtty has become enforceable, the Security Agent may serve a notice on the Custodian
requiring that:

(1) any voting rights; and

(i) any other powers or rights which may be exercised by the legal or beneficial owner of any
Security Assets, any person who is the holder of any Secunity Assets or otherwise 1n each
case 1n respect of the Security Assets,

be exercised as directed by the Security Agent.

For the avoidance of doubt, irrespective of clause 2.2 (Custody Agreement), unless this Security has
become enforceable the Security Agent shall not serve any instruction or notice on the Custodian in
respect of voting rights relating to the Security Assets or the disposal of Security Assets without the
consent of the Chargor.

The Security Agent will have no hability to the Chargor for any loss that results from the exercise or

non-exercise of any voting rights attaching to the Security Assets or for any failure to deal with any

notice relating to the Security Assets that 1s sent to the Secunty Agent.

COLLATERAL CASH

Representations

The Chargor represents and warrants to each Finance Party that.

(a) it is the sole legal and beneficial owner of the Collateral Cash; and

(b) the Collateral Cash is free from any Security Interest (ex'_cept for those created by or pursuant
to the Security Documents) and any other rights or interests in favour of third parties (other
than nghts of set off pursuant to the Custody Agreement).

Withdrawals

The Chargor may not withdraw cash from a Cash Account except with the prior written consent of
the Security Agent.

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable if an Event of Default occurs and is continung,
Discretion

After this Security has become enforceable, the Security Agent may m its absolute discretion enforce
all or any part of this Secunty 1n any manner it sees fit or as the Majonty Lenders direct.

Power of sale

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
will be immediately exercisable at any time after this Security has become enforceable.
k
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9.1

(a)

(b)

9.2

9.3

9.4

9.5

9.6

(a)

ENFORCEMENT OF SECURITY
General

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 Deed.

Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right
of consolidation) do not apply to this Secunty.

No liability as mortgagee in possession |

Neither the Security Agent nor any Receiver will be liable, by reason of entenng into possession ofa
Security Asset to account as mortgagee in possession or for any loss on realisation or for any default
or omission for which a mortgagee in possession might be liable

Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and immunrties
conferred by the Act on mortgagees and receivers duly appointed under the Act, except that section
103 of the Act does not apply.

Applying Collateral Cash

The Security Agent may at any time after this Security becomes enforceable require the Custodian to
pay the Collateral Cash to the Security Agent or as the Security Agent may direct and the Secunty
Agent may apply all or any part of the Collateral Cash against all or any part of the Secured
Liabilities,

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or its or his agents
will be concerned to enquire:

(a) whether the Secured Liabilities have become payable;

(b) whether any power which the Secunity Agent or a Receiver 1s purporting to exercise has
become exercisable or is being properly exercised;

(c) whether any money remains due under the Finance Documents; or

(d) how any money paid to the Security Agent or to that Receiver 1s to be applied.

Redemption of prior mortgages

At any time after this Security has become enforceable, the Security Agent may:

Q) redeem any prior Secunty Interest against any Security Asset; and/or

(1) procure the transfer of that Security Interest to itself; and/or

(m)  settle and pass the accounts of the pnor mortgagee, chargee or encumbrancer; any accounts

so settled and passed will be, 1n the absence of manifest error, conclusive and binding on the
Chargor.
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9.7

9.8

(a)

(b)

10.

10.1

(a)

®
(©)

@

The Chargor must pay to the Security Agent, immediately on demand, the costs and expenses
incurred by the Security Agent in connection with any such redemption and/or transfer, including the
payment of any principal or interest

Contingencies

If this Security is enforced at a time when no amount is due under the Finance Documents but at a
time when amounts may or will become due, the Secunty Agent (or a Receiver) may pay the
proceeds of any recovenes cffected by it into a suspense account.

Financial Collateral

To the extent that the Security Assets constitute "financial collateral” and this Deed and the
obligations of the Chargor under this Deed constitute a "security financial collateral arrangement” (1n
each case, for the purpose of and as defined in the Financial Cellateral Arrangements (No. 2)
Regulations 2003), the Security Agent will have the right after this Security has become enforceable
to appropriate all or any part of that financial collateral in or towards the satisfaction of the Secured
Liabilities

Where any financial collateral is appropriated-

(i) if it is listed or traded on a recognised exchange its value will be taken as the value at which
it could have been sold on the exchange on the date of appropriation;

(in) in any other case, its value will be such amount as the St‘acurity Agent reasonably determines
having taken into account advice obtained by 1t from an mdependent mvestment or
accountancy firm of national standing selected by tt,

and each Fiance Party will give credit for the proportion of the value of the financial collateral
appropnated to its use

RECEIVER
Appointment of Receiver

Except as provided below, the Security Agent may from time to time appoint any one or more
persons to be a Receiver of all or any part of the Security Assets if:

() this Security has become enforceable; or
(1i) the Chargor so requests the Secunty Agent in writing at any time.
Any appointment under paragraph (2) above may be by deed, under seal or in wnting under its hand.

Except as provided below, any restnction imposed by law on the right of a mortgagee to appoint a
Receiver (including under section 109(1) of the Act) does not apply to this Deed.

The Security Agent is not entitled to appomt a Receiver solely as a result of the obtaining of a
moratorum (or anything done with a view to obtaining a moratorium) under Sectton 1A of the
Insolvency Act 1986
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10.2

10.3

10.4
(2)

(b}

10.5

11.

11.1

(a)

(b)

11.2

11.3

(2)

(b

Removal

The Secunty Agent may by wniting under 1ts hand remove anyReceiver appointed by 1t and may,
whenever it thinks fit, appoint a new Recerver 1n the place of any Receiver whose appointment may
for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and any maximum rate
imposed by law (including under section 109(6) of the Act) will not apply

Agent of the Chargor

A Receiver will be deemed to be the agent of the Chargor for all purposes and accordingly will be
deemed to be 1n the same position as a Recetver duly appointed by a mortgagee under the Act. The
Chargor 15 responsible for the contracts, engagements, acts, omissions, defaults and losses of a
Recerver and for liabilities incurred by a Receiver.

No Finance Party will incur any liability (either to the Chargor or to any other person) by reason of
the appointment of a Receiver or for any other reason m connection with this Deed.

Relationship with Security Agent

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed (erther
expressly or impliedly) or by law on a Receiver may after this Security becomes enforceable be
exercised by the Security Agent in relation to any Security Assef without first appointing a Receiver
or notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER
General

A Receiver has all the rights, powers and discretions set out below in this Clause in addition to those
conferred on it by any law. This includes all the rights, powers and discretions conferred on a
receiver (or a receiver and manager) under the Act and the Insolvency Act 1986

If there 15 more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing 1t states otherwise) exercise all the powers conferred on a Receiver under this
Deed individually and to the exclusion of any other Recerver.

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset.

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Securnty Asset by public auction
or private contract and generally:in any manner and on any terms which it thinks fit.

The consideration for any such transaction may consist of cash or non-cash consideration and any
such consideration may be payable in a lump sum or by instalments spread over any peniod which 1t
thinks fit.
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11.4 Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Security Asset. .

11.5  Delegation
A Receiver may delegate 1ts powers in accordance with this Deed.
11.6  Other powers

A Receiver may:

{a) do all other acts and things which it may consider desirable or necessary for realising any
Security Asset or incidental or conducive to any of the rights, powers or discretions
conferred on a Receiver under or by virtue of this Deed or law;

{b) exercise in relation to any Security Asset all the powers, authorities and things which it
would be capable of exercising if 1t were the absolute beneficial owner of that Security
Asset; and

(c) use the name of the Chargor for any of the above purposes.

12. APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Agent or any Receiver pursuant

to the terms of this Deed or in ¢onnection with the reahisation or enforcement of all or any part of

this Security will be held by the Security Agent and applied in the following order of prionty:

(a) in or towards payment of or provision for the Secured Liabilities in accordance with the
terms of the Credit Agreement; and

®) in payment of the surplus (if any) to the Chargor or other person entitied to 1t

This Clause is subject to the payment of any claims having priority over this Security. This Clause
does not prejudice the right of any Secured Party to recover any shortfall from the Chargor.

13. EXPENSES AND INDEMNITY
The Chargor must:
(@ (1) before this Security becomes enforceable, within three Business Days of demand, and
(i) after this Secunity has become enforceable, immediately on demand,
pay to each Secured Party the amount of all costs and expenses (including legal fees)
incurred by that Secured Party in connection with this Deed including any arising from any

actual or alleged breach by any person of any law or regulation; and

(b) keep each Secured Part‘y indemnified against any failure or delay in paying those costs or
expenses
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14.

14.1

14.2

14.3

15.

15.1

15.2

16.

DELEGATION
Power of Attorney

The Security Agent or any Receiver may delegate by power of attorney or in any other manner to
any person any right, power or discretion exercisable by it under this Deed.

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which the
Security Agent or any Receiver may think fit.
Liability

Neither the Security Agent nor any Receiver will be in any way liable or responsible to the Chargor
for any cost, loss or liability arising as a result of any act, default, omission or misconduct on the part
of any delegate or sub-delegate (other than due to its gross misconduct, gross negligence or fraud)

FURTHER ASSURANCES
Further assurances

The Chargor must, at its own expense, take whatever action the Security Agent or a Receiver may
require for

(a) creating, perfecting or protecting any security over any Security Asset; or

(b) facilitating the realisation of any Security Asset or the exercise of any right, power or
discretion exercisable, by the Secunty Agent or any Receiver or any of their respective
delegates or sub-delegates in respect of any Security Asset.

Action required
The action that may be required under Clause 15.1 (Further assurances) includes:

(a) the execution of any mortgage, charge, transfer, conveyance, assignment Or assurance in
respect of any asset, whether to the Security Agent or to its nominee, and

)] the giving of any notice and the making of any filing or registration,
which, in any such case, the Security Agent may think expedient.
POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of their respective delegates and sub-delegates to be its attomey with the full
power and authortty of the Chargor to execute, deliver and perfect all deeds, instruments and other
documents 1n its name and otherwise on its behalf and to do or cause to be done all acts and things,
1n each case, which are required or which any attorney in its absolute discretion deems are necessary
for carrymg out any obligation of the Chargor under or pursuant to this Deed or generally for
enabling the Security Agent or any Receiver to exercise the respecthive powers conferred on them
under this Deed or by law. The Chargor ratifies and confirms whatever any attorney does under 1its
appointment under this Clause
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17. MISCELLANEOUS
17.1  Continuing security

This Secunty is a continuing security and will extend to the ultimate balance of the Secured
Liabilities regardless of any intermediate payment or discharge m whole or in part.

17.2  Covenant to pay .

The Chargor must pay or discharge the Secured Liabilities in the manner provided for in the Finance
Documents.

17.3  Tacking

Each Lender must perform its obligations under the Credit Agreement (including any obligation to
make available further advances).

17.4 New Accounts

(a) If any subsequent charge or other interest affects any Security Asset, a Secured Party may open a
new account with the Chargor.

(b) If that Secured Party does not open a new account, it will nevertheless be treated as if it had done so
at the time when it received or was deemed to have received notice of that charge or other interest.

{c) As from that time all payments made to that Secured Party will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Liability

17.5 Currencies
For the purpose of exercismg any right to apply the Collateral Cash against the Secured Liabilities, if
all or any part of the Collateral Cash and the Secured Liabilities are in different currencies, the

Security Agent may convert either amount at a market rate of exchange 1n its usual course of
business.

17.6  No liability

The Security Agent will not be liable for any loss of any kind resulting from the exercise of its rights
under this Deed to require the Custodian to account to it for the Collateral Cash.

18. RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of the Chargor,
take whatever action 1s reasonably necessary to release the Security Assets from this Securty.

19. GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t are governed
by Englsh law !
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20. ENFORCEMENT

20.1  Jurisdiction

(a) The English courts have exclusive jurtsdiction to settle any dispute arising out of or in connection
with this Deed (including a dispute relating to the existence, validity or termination of this Deed or
any non-contractual obhgation arising out of or in connection with this Deed) (a Dispute).

)] The Parties agree that the English courts are the most appropriate and convenient courts to settle
Disputes and accordingly no Party will argue to the contrary.

(c) This Clause 20.1 (Junsdiction) is for the benefit of the Finance Parties only. As a result, to the
extent permitted by law:

(i) no Finance Party will be prevented from taking proceedings relatng to 2 Dispute n any
other courts with jurisdiction; and

(1) the Finance Parties may take concurrent proceedings m any number of jurisdictions.

THIS DEED has been entered into and executed as a deed by the Chargor with the mntention that it be
delivered on the date stated at the beginning of this deed.
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SCHEDULE 1

DETAILS OF CUSTODY ARRANGEMENTS

PART 1
DETAILS OF CUSTODIAN
Name Barclays Bank PLC
Address 1 Churchill Place, London E14 SHP
Registered Number 01026167
PART 2

DETAILS OF CUSTODY AGREEMENT

Date On or about the date of this Deed
Securities Account Number -541 8
Cash Account Number Account number-)334

Sort code number.ﬁ’

Account Name: WA Capital Investments Limited

Office of the Custodian where the Securities | 1 Churchill.Place, London E14 SHP
Account and the Cash Account are maintained

0012018-0003110 BK.37264999 6 15



SCHEDULE 2
DETAILS OF COLLATERAL SECURITIES
PART 1
SPECIFIED SECURITIES

All shares and securities of any kind issued by the company named below that are held by the Custodian for
the account of the Chargor.

Name of Company:
Dunelm Group PLC, a company incorporated in England and Wales under company number 04708277.
PART 2

SECURITIES HELD AT THE DATE OF THIS DEED

Details of shares and securities held in the Securities Account at the date of this Deed

18,000,000 ordinary shares of Dunelm Group PLC.
&
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To:
Copy:
From-

{Date]

SCHEDULE 3
FORM OF NOTICE AND ACKNOWLEDGEMENT
PART 1
NOTICE TO CUSTODIAN
Barclays Bank PLC (the Custodian)
Barclays Bank PLC (the Security Agent)

WA Capital Investments Limited (the Chargor)

Custody Agreement dated [®] 2016 between the Custodian and the Chargor
(the Custody Agreement)

Definitions
In this notice.

Cash Account means any cash account maintained by the Custodian for the account of the Chargor
under the Custody Agreement.

Collateral Cash means the debt owed by the Custodian to the Chargor represented by the credit
balance from time to tune on the Cash Account.

Collateral Securities means the securities from time to time recorded 1n and represented by the
Securities Account.

Related Rights means:

(a) any dividend, interest or other distribution paid or payable in relation to any Collateral
Securities; and

(b) any right, money or property accruing or offered at any time 1n relation to any Collateral
Securities by way of redemption, substitution, exchange, bonus or preference, under option
rights or otherwise.

Securities Account means any securities account maintained by the Custodian for the account of the
Chargor under the Custody Agreement.

Notice
The Chargor gives notice to the Custodian that:

(a) all of the rights of the Chargor under the Custody Agreement have been assigned to the
Secunity Agent, but unless notice is received by the Custodian from the Security Agent to
the contrary the Chargor shall continue to be entitled to exercise the voting nghts in respect
of the Collateral Securities, and
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(b) all rights of the Chargor to the Collateral Securities and any Related Rights, and the
Collateral Cash have been charged by way of a first fixed charge in favour of the Security
Agent

3. Collateral Securities and Collateral Cash

1

The Chargor irrevocably instructs and authorises the Custodian to:

(a) disclose to the Security Agent on its request any information relating to the Custody
Agreement or to any Collateral Securities or Collateral Cash requested by the Security
Agent;

() hold all the Collateral Secunties and the Collateral Cash to the order of the Secunty Agent;

() comply with the terms of any written notice or instruction relating to the Collateral
Secunities or Collateral Cash received by the Custodian from the Secunty Agent, including
any instruction to realise the Collateral Securities, to deliver the Collateral Securities to any
person nominated by the Security Agent and to pay the Collateral Cash to the Security Agent
or any person the Security Agent nominates,

in each case, with no liability on the Custodian: (1) for acting on any instructions which appear on
their face to be genuine; (ii) to verify any mstructions provided by the Secunty Agent and which are
expressed to be provided pursuant to the terms of the Secunty Agreement; or (iii) to investigate
whether the ability to exercise any right of the Security Agent has arisen {(other than, mn each case,
due to its gross misconduct, gross negligence or fraud)

The Chargor 1s not permitted to withdraw any Ceollateral Securities or any Collateral Cash without
the prior wnitten consent of the Security Agent

4. Custody Agreement

The Chargor will remain liable under the Custody Agreement to perform all the obligations assumed
by it under the Custody Agreement.

None of the Security Agent, its agents, any receiver or any other person will at any time be under
any obligation or liability to the Custodian under or in respect of the Custody Agreement

The Chargor must not amend or waive any term of, or terminate, the Custody Agreement without the
prior consent of the Security Agent.

5. Generzal

The Custodian may comply with the wnstructions m this letter witkout any further permission from
the Chargor or enquiry by the Custodian,

The instructions in this letter may not be revoked or amended without the prior wnitten consent of the
Security Agent.

Thus notice and any non-contractual obligations arising out of or in connection with 1t are governed
by English law

Please confirm the agreement of the Custodran to the above by sending the attached acknowledgement to the
Security Agent at Barclays Bank PLC, 5 The North Colonnade, Canary Wharf, London E14 4BB with a
copy to the Chargor.
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To
Copy.
From-

(Date]

ACKNOWLEDGEMENT OF CUSTODIAN
Barclays Bank PLC (the Security Agent)
WA Capital Investments Limited (the Chargor)

Barclays Bank PLC (the Custodian)

Custody Agreement dated [®] 2016 between the Custodian and the Chargor
(the Custody Agreement)

Acknowledgement

The Custodian acknowledges receipt of the notice (the Notice) a copy of which is attached. Terms
defined 1n the Notice have the same meaning in this acknowledgement.

The Custodian confirms that it has consented to the Security being provided to the Security Agent.

The Custodian confirms that it accepts the instructions contained in the Notice and agrees to comply
with the Notice

No third party interests

The Custodian confirms that 1t has not recerved notice of the interest of any third party in the
Custody Agreement, any Securiies Account or any Cash Account.

Custody Agreement
The Custodian agrees that it will

(a) on request by the Security Agent, disclose to the Security Agent any information relating to
the Custody Agreement, the Securities Account or the Cash Account which the Security
Agent may at any time request;

(b) notify the Security Agent of any breach of the Custody Agreement by the Chargor;

(c) not allow any withdrawal from the Secunties Account or the Cash Account without the pnor
written mnstructions of the Security Agent; and .

(d) not amend any term of the Custody Agreement without the prior written consent of the
Secunty Agent.

Set-off

The Custodian confirms that it has neither claimed nor exercised, nor will claim or exercise, any
secunty interest, set-off, counter-claim or other nght in respect of any Secunties Account or Cash
Account.
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5. Governing law

This acknowledgement and any non-contractual oblgations arising out of or m connection with it
are governed by English law

--------------------

Barclays Bank PLC as Custodian
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SIGNATORIES

EXECUTED as a DEED by
WA CAPITAL INVESTMENTS LIMITED
acting by

Director

In the presence of:

Witness's signature

Name: .AanA NAMFIELD.

addres: Y

Security Agent
Barclays Bank PL.C

By:
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EXECUTED as a DEED by
WA CAPITAL INVESTMENTS LIMITED
acting by

Director

In the presence of.

Witness's signature* ...... ...

AdAress: ..ooviieiet vierieiiiiceinienreee.

Security Agent

Barclays Bank PLC

By.

T 2 presence F -

FA pic FICrRPAMO

5 MoRTH CcCetenwARPE
Carvaeyw WHARF Ed4 480

Laﬂmr\; K
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