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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2714781

Charge code: 0271 4781 0038

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2016 and created by CLS HOLDINGS PLC

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 28th December 2016 .

Given at Companies House, Cardiff on 29th December 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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Share Charge

Dated 4% UIECOIrieie2016

Betweean:

(1 CL3 Holdings plc registered in Ungland {registered number G2714781) {the
"Chargar”}; and

(23 The Royal Bank of Scottand plc as saourity trustee for the Secured Parties (the

*Security Agent™),

This deed witnesses:

1

1.1

Definitions and interpretation
Definitions

This Share Charge is intended o be & dead between the partios to & and is referved
to here as "this Deed®. Waords and expressions defined in the Facility Agresment
have the same meanings in this Deed, unisss they are oxprossiy defined in this
Dzad,

“Default Rate" maans the rate of interest specified in, and calvulated i arcordance
with, clause 8.4 {(Default inferest) of the Facility Agreament.

“Dividend” mesns ail dividends, interest and other distributions paid or payable o
a#rising from time to time in respact of any [nvestment,

“Facility Agreement” maanz the facility agreamesnt daled on ar arcund the date of
this Dead betwaeen, the Borrowers, the Arranger, the Original Lenders, the Hedge
Countorparty, the Agent and the Secumly Agent,

“Financial CoHateral” shall have the same meaning a5 it has in the Regulations.

“Investments” means all of the issued shares of sach Issuer and all sthar shares in
aach Issuer from Ume W tme legally or benaficially cwnad by the Chargor, including
the shares listed In Schadule 1 (Unvestmeanis).

YIssuer® moeans each of:

{a) Buspace Studios Limited registersd in Englang  (registered numbar
919643575 and

Iy Quayside Lodgde Limited registorsd In England  {registered number
032053023,

"LPA" means the Law of Property Aot 1925,

"Recelver' means & recelver appointed pursuant to this Deed or to any applicable
faw, wihethar alone or jointly, and includes a recejver and manager and, if the
Security Agent s permitted by law to appoint an administrative receiver, includes an
administrative recebar.

LONLIWVEYIA528018.5 ' Paga §



1.2

“Regulations” means the Financial Ccollateral Arrangements (No 2) Regulations 2003
(S1 2003/3226) or equivalent legislation in any applicable jurisdiction bringing into
effect Directive 2002/47/EC on financial collateral arrangements, as amended by (i)
the Financial Collateral Arrangements (No 2) Regulations 2003 (Amendment)
Regulations 2009 (SI 2009/2462), and (i} the Financial Markets and Insolvency
{(Settlement Finality and Financial Collateral Arrangements) {Amendment)
Regulations 2010 (SI 2010/2993), and "Regulation” means any of them.

"Secured Liabilities” means all present and future obligations and liabilities
(whether actual or contingent and whethar owed jaintly or severally or in any other
capacity whatsoever) of each Transaction Obligor to any Secured Party under each
Finance Dacument.

“Security Assets"™ means all of the assets of whatever nature of the Chargor which
are the subject of any Security created by or under this Deed.

"Security Period" means the period starting on the date of the Facility Agreement
and ending on the date on which the Agent is satisfied (acting reasonably) that all of
the Secured Liabllities are irrevocably discharged in full and no Finance Party has any
commitment or liability, whether present or future, actual or contingent, in relation
to any Facility under the Facility Agreement.

Construction

1.2.1  The principles of construction set out in clause 1.2 {Construction) of the
Facility Agreement apply to this Dead, insofar as they are relevant to it
subject to only necessary changes,

1.2.2  Unless a contrary intention appears, any reference in this Daed to:

(a) this Deed is a reference to this Share Charge as amended, varied,
novated, supplemented and replaced from time to time;

{b} any person Iincludes any permitted assigns, transferses and
successors in title; and

(c) the Security Agent, any other Secured Party or a Recelver
{except for the references In Clause 16 {Power of attorney)},
includes its duly appointed nominees, attorneys, correspondents,
trustees, advisers, agents, delegates and sub-delagatas.

1,2,3  Each of the mortgages and fixed charges contained in Clause 5 (Creation of
Securlty) shall be read and construed separately, as though each such
category and asset were mortgaged, or charged as applicable,
independently and separately of each other,

1.2.4 Where this Deed creates Security over any Security Asset which constitutes
Financial Collateral, this Deed is intended to be a "security financial
collateral arrangement” as defined In the Regulations.,

1.2.5 The Chargar cenfirms that it has recelved a copy of the Facllity Agreement.

LONLIVE\26528018.5 Poge 2



1.3

241

2.2

4.1

Third party rights

1.3.1  Each Secured Party and their respective officers, employees and agents may
enforce any term of this Deed which purports to confer a banefit on that
person principally in relation to the rights and indemnities set out in Clauses
13 (Protection of the Secured Pariiesy and 17 (Currency) but no other
persan who is not a party to this Deed has any right under the Contracts
{Rights of Third Parties) Act 1999 to enforce or to enjoy the henefit of any
term of this Deed.

1.3.2  Notwithstanding any term of any Finance Document, the Parties to this
Deed and any Recelver may rescind, vary, waive, release, assign, novate or
otherwlse dispose of all or any of their respective rights or obligations under
this Dead without the cansent of any persen who is nat & Party to this Deed.

Effect as a deed

This Deed shall take effect as a deed even if it is signad under hand on behalf of the
Security Agent.

Covenant to pay

Subject to Clause 3 (Linited Recourse), the Chargor shall on demand pay and
discharge the Secured Liabilities when due and payable in accordance with the terms
of the Finance Documents.

The Chargor shall pay interest at the Default Rate on the sums payable under this
Ceed from the date oh which the liability was incurred to the date of actual payment,
both before and after judgment,

Lirmtited Recourse

Notwithstanding any other provision of this Deed, the total amount recoverable by
the Security Agent from the Chargor shall be limited to the Security Assets and to its
rights of enforcement and recovery against the Security Assets and, accordingly, the
Security Agent agrees that the total amount recoverable from or against the Chargor
under this Deed shall be limited to the Security Assets and the aggregate proceads
received by the Security Agent as a result of realising the Secured Assets in
accordance with the terms of this Deed.

Nature of Security created

General

Alf of the Security created under this Deed is created:

4.1.1  infavour of the Security Agent as trustee for the Secured Parties;

4.1.2  as a continuing security to secure the payment and discharge of all of the
Securad Liabilities;

4.1.3  over all present and future Investments which are owned by the Chargor
and, to the extent that it does not own those assets, shall extend to any
right or interest which it may have in them; and

LONLIVE\26528018.5 Page 2



a1

5.2

5.3

5.4

6.1

6.2

6.3

4.1.4 with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994,

Creation of Security
Investments
The Chargor charges by way of first fixed charge:

all Investments owned by it from time to time including thase held Ffor it by any
nominee;

all allotments, accretions, offers, options, rights, moneys, property, bonuses,
benefits and advantages, whether by way of conversion, exchange, banus,
redemption, preference, option rights, substitution or otherwise which at any time
accrue to ar are offered or arising from any Investrment;

all Dividends; and
any proceads of sale of each Investment or any right rélating to it.

Representations

The Chargor makes the representations and warrantles set out in this Clause 6 to the
Security Agent and the other Secured Parties on the date of this Agreement and
{other than in relation te Clause 6.6 (Mo proceaedings pending or Hireatened} on each
date on which the Repeating Representations are deemed to be made by under the
Facility Agreement. In entering into the Finance Documents to which they are party,
the Security Agent and the other Finance Parties have relied on the representations
of the Chargor set out in this Clause.

Status

6.1.1 1% is 2 limited [iability corporation, duly incorporated and validly existing
under the law of England.

6.1.2 It has the power toc own its assets and carry on its business as it is being
conducted.

Binding obligations

The obligations expressed to be assumed by it In this Deed are, subjaect to the Legal
Reservations, legal, wvalid and binding obligations which are enforceable in
accordance with their terms.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this
Deed and the granting of the Security do not and will not conflict with:

6.3.1  any law or regulation applicable to it;

6.3.2  its constitutional documents; or

LONLIVE\2652BG19.5 Page 4



6.4

6.5

6.6

6.7

6.8

6.9

6.3.3 any agreement or Instrument binding upon I or any of its assets or
constitute a default or termination event (however described) under any
such agreement or instrument which has or is reasonably likely to have a
Material Adverse Effect.

Power and authority

6.4.1 It has the power to enter into, perform and deliver, and has taken all
' necessary action to authorise its entry into, performance and delivery of,
this Deed and the transactions contemplated by this Deed.

6.4.2  No limit on its powers will be exceeded as a result of the grant of Security
under this Deed.

Validity and admissibility in evidence
6.5.1  All Authorisations required or prudent or necessary:

(a) to enable it fawfully to enter into, exercise its rights and comply
with its obligatlons in this Deed; and

{b) to make this Deed admissible in evidence in its jurlsdiction of -
incorporation,

have been obtained or effected and are in full force and effect, except
registration of this Deed at Companies House under the Companies Act
2006 and payment of assoclated fees, which registrations, filings and fees
will ba made and paid promptly after the date of this Deed.

No proceedings pending or threatenad

No litigation, arbitration or administrative proceedings or investigations of, or before,
any court, arbitral body or agency which, if adversely determined, are reasonably
likely to have a Materfal Adverse Effect have (ko the best of its knowledge and halief)
been started or threatened in writing against it.

Centre of main interests and establishments

For the purposes of The Council of the European Union Regulation No. 1346/2000 on
Insolvency Proceedings (the "Regulation”), its centre of main interest (as that term
is used in Article 3(1) of the Regulation) is situated in England and Wales.

Ranking of Sacurity

The Security canferred by this Deed canstitutes a first priority security interest of the
type described, over the Security Assets which are not subject to any prior or pari
passu Security.

Ownership

6.9.1  Each Issuer's entire issued share capital is legally and beneficially owned
and controlled by the Chargor and none of the shares in each Issuer is hald
by a nominee.,

LONLIVE\26528019.5 Page 5



7.1

7.2

7.3

7.4

6.9,.2  The issued shares of each Issuer are fully paid and are not subjact to any
option to purchase or simifar rights.

6.9,.3  The censtitutional documents of each Issuer do not and could not restrict or
inhibit any transfer of the shares of that Issusr on creation or enforcement
of the Security conferred by this Deed or any other Security Dacument,

Undertakings relating to the Security Assets

The undertakings in this Clause 7 remain inn force from the date of this Deed untll the
expiry of the Security Period.

Disposals

The Chargor shall not enter Into a single transaction or a series of transactions
{whether related or not, and whether voluntary or Involuntary), to dispose of any
Security Asset or part of any Security Asset, or enter into an agreement to make any
disposal, except as permitted under the terms of the Facility Agreement ar with the
prior written consent of the Security Agent.

Negative pledge

The Chargor shall not create or permit to subsist any Security over any Security
Asset except as permitted under the terms of the Facility Agreement.

Preservation of Assets
The Chargor, subject to the terms of the Facility Agreement:

7.3.1  shall notify the Security Agent of any action commencad by a third party to
seize, attach, charge, take possession of or sell any Security Asset which {to
the best of its knowledge and belief) has been started or threatened and at
its own cost, defend such proceedings; '

7.3.2  shall not take any Security in connection with its liability under this Deed
from any guarantor of, or provider of Security for, any of the Secured
Liabifities,

Shareholding
7.4.1  The Chargor shall;

(a) not appoint a nominee to hold any of the Investments at any time,
(unless instructed to do so by the Security Agent at any time while
an Event of Default is continuing);

{b) not make, and has not made, any nomination under saction 145 of
the Companies Act 2006 in connsction with any of the
Investments; and

(e) not amend or waive any provision of the constitutional documents
of each Issuer or any shareholder agreement relating to the share
capital of that Issuer.

LONUVE\26526019,5 Page &




7.5

8.2

8.3

No deductions

The Chargor shall make all payments to be made by It in respect of this Deed withaut
any deduction for set-off, counterclaim or any other ¢clrcumstance.

Investments: Undertakings, Dividends and Voting rights ekfc
The Chargor shall:

8.1.1 'promptly pay ali calls, instalments and ather payments which may be made
or become due In respect of the Investment {or, in respect of any
Investment of which the Security Agent is the legal owner, promptly pay to
the Security Agent on demand such amounts as the Security Agent may
require to make those payments, together with interest at the Default Rate
from the date of payment by the Security Agent to the date of payment by
the Chargar under this Clause, both before and after judgment);

8,1.2 not acquire any additional Investments after the date of this Deed unless
they are fully paid; and

8.1.3 comply with any notice served on it, in respect of or in connection with any
Investment and promptly send to the Security Agent a copy of that notice.

Befere an Event of Default
For so long as no Event of Default is cantinuing, the Chargor may:

8.2.1 receive and retain Dividends, and exercise all voting and other rights and
powers attached to the Investments; or

8,2.2 In raspect of any Invesimients of which the Security Agent is the legal
owner, direct the Security Agent to pay over the Dividends to it, and
exercise all such voting and other rights and powers,

but, in each case, only in @ manner consistent with this Deed and not to prejudice (1)
the abillty of the Security Agent to enforce the Security, or (i} any other right
created under this Deed.

After an Event of Default
Following the occurrence of an Event of Default which is continuing:

8.3.1  the Chargor shall pramptly pay over to the Security Agent all Dividends
which it may receive, and shall direct ali Dividends to be paid into such
account as the Security Agent shall direct, and exercise all voting and other
rights and powers attached to the Investments in any manner which the
Security Agent may direct; or

8.3.2  in respect of Investments of which the Security Agent is the legal owner, the
Security Agent may receive and retain all Dividends and apply them in any
manner permitted by this Deed, and may exercise all such voting and other
rights and powers in such manner as [t determines and the Security Agent
shall notify the Chargor of such action as soon as practicable thereafter

LONLIVEA26526019.5 Page 7



9.1

9.2

10

i0.4

i1g.2

10.3

unless the Agent has taken any steps under Clause 24.16 {Acceferation) of
the Facility Agreement.

Rights of Apprepriation

The Security Agent may to the extent that any Security Asset constitutes Financial
Coliateral at any time after the Security created by this Deed becomes enforceable:

appropriate it and transfer the title to it to the Security Agent insofar as not already
transferred, subject to paragraphs (1) and (2) of Regulation 18 {Duty to value
collateral and account for any difference in value on appropriation); and

value any Security Asset at the time of appropriation as referred to in the
Regulations, as the market price of the relevant Security Asset, as determined by the
Security Agent by reference to such method or source, (including an independent
valuation), as the Security Agent may reasonably determine, and which shall
constitute a "commercially reasonzhle manner' for the purposes of the Regulations.

Enforcement

When Security becomes enforceable

The Security created by this Deed shall become immediztely enforceable:
10.1.1 if an Event of Default accurs and is continuing; or

10.1,2  if the Chargor so requests,

Powers oh enforcemant

At any time after the Security created by this Deed has becoma enforceable, the
Security Agent may (without prejudice to any other of its rights and remedias and
without notica to the Chargor} do 2ll or any of the following:

10.2.1 sukject to Clause 11.1 {Method of appeintment and removal), appoint one
or more persons to be a Recelver or Receivers of all or any of the Security
Assetsy

10.2.2 exercise all the powers and rights conferred on martgagees by the LPA, as
varied and extended by this Dead, without the restrictions contained in
sections 163 (Regufation of exercise of power of sale) or 103(1)
{Appointment, powers, remuneration and duties of receiver) of the LPA; and

10,2,3 require the Chargor to transfer all or any of the Investments to the Security
Agent,

Disposal of the Security Assets

In exercising the powers referred to in Clause 10.2 (Pawers on enforcement), the
Security Agent or any Receiver may sell or dispose of all or any of the Security
Assets at the times, in the manner and order, on the terms and conditions and for
the consideration determined by it.

LOMLIVE\26528018.5 Page 8



i0.4

11

111

11.2

Application of moneys

10.4.1

i0.4.2

The Security Agent or any Receiver shall apply moneys received by them
under this Deed after the Security created under this Deed has become
enforceable in the followlng order: .

&) first, in or towards the payment pro rata of, or the provislon pro
rata for, any unpaid costs and expenses of the Security Agent and
any Receiver under this Deed or which are incidental to any
Recelver's appointment, together with interest at the Default Rate
(both before and after judgment) from the date those amounts
became due until the date they are irrevocably paid in full;

{b) secondly, in or towards the payment pro rata of, or the pravision
pro rata for, any unpaid fees, commisslon or remuneration of the
Security Agent and any Receiver;

{c) thirdly, in or towards the discharge of all liabilities having priority
fo the Secured Llabllitles;

{d) fourthly, in or towards the discharge of the Secured Liahilities in
accordance with the Facility Agreement; and

(&) fifthly, in the payment of any surplus to the Chargor or other
persan entitled to it,

and section 1D9(8) (Appointment, powers, remuneration and duties of
recefver) of the LEA shall not apply.

Clause 10.4.1 will overrlde any appropriation made by the Chargor.

Appuointment and powers of Receivers

Method of appointment and removal

11.1.1

1112

The Security Agent may not appoint a Receiver by reasen only of a
meratorium being obtained, or anything being done with a view to a
moratorium being obtained, under section 1A (Moratorium) of the
Insolvency Act 1986.

Every appointment or removal of a Receiver, of any delegate or of any other
person by the Security Agent pursuant to this Deed may be made in writing
under the hand of any officer or manager of the Security Agent (subject to
any reguirement for a court order in the removal of an administrative
recelver).

Powers of Recefver

Every Receiver shall have all the powers:

11,21

11.2.2

1ONLIVE\26528019.5

of the Security Agent.under this Deed;

conferred by the LPA on mortgagees in possession and on receivers
appointed under the LPA;
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11.3

114

11,5

12

11.2,.3 which ere specified In Schedule 1 (Powers of Administrator or Administrative
Recefver} of the Insclvency Act 1986 In relation to, and to the extent
applicable to, the Security Assets or any of them (whether or not the
Receiver is an administrative receiver within the meaning of the Insolvency
Act 1986);

11.2.4 of the legal and beneficial owner of each Security Asset; and
11.2.5 o do whatever, in the opinian of the Receiver it

(2) considers necessary or desirable to realise, protect, exploit,
malntain or increase the value of the Security Assets or any of
them, Including bringing or defending proceedings in the name or
on behalf of the Chargor or Security Agent and entering into and
executing documents and talking any action in the name of the
Chargor or Security Agent, and

(b) considers incldental or conducive to any right, power, function,
discretion or authority of the Receiver under this Deed or by law;
and

{c) considers necessary or desirable to undertake as agent of the
Chargor.

Joint or several

If two or more persons are appointed as Recaivers of the same assets, they may act.
jointly and/or severally so that (unless any instrument appointing them spacifies to
the centrary) each of them may exercise individually all the powers and discretions
conferred on a Recelver by this Deed,

Receiver as agent

Every Receiver shall be the agent of the Chargor without personal fiability, The
Chargor shall ba solely responsible for the acts and defaults of the Receiver and for
the payment of the Receiver's remuneration.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by agreement between him and the Security Agent and the maximum rate specified
in saction 108(6) (Appointment, powers, remuneration and duties of recaiver) of the
LPA shall not apply.

Protection of purchasers

No purchaser ar other person dealing with the Security Agent or any Receiver shall
be bound or concerned;

12.1.1 to see or enquire whether the right of the Security Agent ar any Recelver to
exercise any of the powers conferred by this Deed has arisen or not;

12.1.2 with the propriety of the exercise or purported exercise of those powers; or

LONLIVEY265200:19.5 Page 10




13

13.1

13.2

P

12.1.3  with the application of any rneneys paid to the Security Agent, ta any
Receiver or ta any other person.

Protection of the Secured Parties
Exclusion of liahility

MNone of the Secured Partles, or any of their respective officers, employees or agents
shall have any responsibility or liability:

13.1.1 for any action taken, or any failure to take any action, in relation to all or
any of the Security Assets;

13,1.2 o account as maortgagee In possessicn or for any loss upon realisation of
any Security Asset;

13.1.3 for any other default or emission in relation to all or any of the Security
Assets for which a mortgagee in possession might be liahle,

13.1.4 Ffor any loss resulting from any fluctuation in exchange rates in connection
with any purchase of currencies as referred to in the Facility Agreement; or

13.1.5 for the loss or destruction of, or damage to, any of the Security Assets, or to
any decuments of or evidencing title to them, which are in the possession or
held to the order of any such persen (and which will be held by such
persans at the expense and risk of the Chargor);

except in the case of gross negligence or wilful misconduct on the part of that
person.

Indemnity out of the Security Assets

Each Secured Party and their respective officers, employees and agents shall be
entitled to be indemnified out of the Security Assets or any part of them in respect of
the following Indemnities and may retain and use manies recelved by it under this
Deed towards payment of any sums under those indemnities:

13.2.1 any act or omission by any.of them in relation to all or any of the Security
Assets, including, but not limited to, any act or amission by any of them on
the directions of the Chargor in relation to any Investment which is a
Security Assat;

13,22 any payment relating to or in respect of all or any of the Security Assets
which becomes payable at any time by any of them:

13.2.3 any stamp, registration or similar Tax or duty which becosmes payable in
connection with the entry into, or the perfarmance ar enforcement of, this
Deed or any Security created under it

13.2.4 carrying out or purporting to carry out any of the rights, powers, authority
and discretions canferred on them by, or permitied under, this Deed; and

13,2.5 any breach by the Chargor of any of its undertakings or other obligations to
the Security Agent or any other Securad Party,
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14

14.1

14.2

exgept N the case of gross negligence or wiful misconduct an the part of that
persni,

Preservation of Secufpity
Reinstatement

If any naymant by the Chargor or dischargs glven by the Seasrity Agent (whather in
respect of the obligations of any Borrowsr or any Secorily for those ebligations ar
ofherwise) i5 avoided or feduced as a result of insolvency, Hguidation, administration
or any similar event:

14.1.1  the lHabilitiss of the Chargor and the Securty created by ihis Deed shall
continue &s i the payment, dischargs, avoidance or reduciion had pot
oreurred; and

14.1.2 the Secured Parties shall be entitled to retover the value or amount of that
Seourity or payment from the Chargor, as IF the psymant, dischargs,
avoidance or reguction had not odourred,

Waivér of defences

Waither the Security created by this Desd nor the obligations of the Chargor under
this Degd wili be affected by an act, omisstan, mattor or thing which, but for tis
Cleuse, wolld reducd, refeése or prejudize thet Security or any of those obligations
{whether or not known to it the Seturity Agent of any other Secured Party)

icluding:

4,20 any time, walver or congant grented o, o compoasition with, any Borrower
or other persarn;

14.2.2  the relesse of any Borrower or any other parson under the terms of any
composition or arréngement with any person;

14.2,3 the taking, wvariatlon, compromise, exchange, renewal, enfarcement or
release of, or refusal or neglect to geifect, take up or gnforce, any rights
against, or Security over, asseis of any Borrdwer or other person or any
non-presentation of non-ohservance of any formality or.other requirement
in respect of eny instrument or any faliure to realise the full vilue of any
Sevurity;

14.2.4 any incapacity or lagk of powsr, authority or legal personelity of of
dissolution or changé in the members or stptus of sh Borrower or any other
persarn;

14.2:5  any améndment, novatian, supplermant, extension, réstatément (however
fundamental angd whglher or not more dgrerous) o repladeiment of any
document or Security, including without fimitstion any change in fhe
purpase of, any gdténsion of or any fncrezse in eny faciity or the additidn of
any new fadlity under any Finsnce Document or other dogument or
Serurity;
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14.3

14.4

14.5

i4.2,6 any unenforceabiiity, Wegality or invalidity of any obligation of, ar any
Security created by, any person under any Finance Document or any other
dacument; or

14.2.7 any insolvency, liquidation, administration or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 14.2 (Walver of defences), the Chargor
expressly confirms that it intends that the Security created by this Deed shall extend
from time to time to any (however fundamental) variation, increase, extension or
addition of or to any of the Finance Documents and any fadility or amount made
available under any of the Finance Documents for the purposes of ar in connection
with any of the following:

14.3.1 acquisitions of any nature;

14.3.2 increasing working capital;

14.3.3 enabling distributions to be made;

14.3.4 carrying out restructurings;

14.3.5 refinancing existing faclities;

14.3.6 refinandng any other indabtedness;

14.3.7 making facilities available to new borrowers;

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

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

The Chargor waives any right it may have of first requiring any Secured Party {or any
trustee or agent on its behaif) to proceed against or enforce any other rights or
Security or claim payment from any person before claiming from the Chargor under
this Deed. This waiver applies irrespective of any law or any provision of a Finance
Document to the contrary.

Appropriations
During the Security Period each Secured Party may:

14.5.1 refrain from applying or enfarcing any moneys, Security or rights held or
received by it {or any trustee or agent on its behalf] in respect of the
Secured Liabilities, or, subject to Clause 10.4 (Application of moneys), apply
and enforce the same in such manner and order as it sees fit (whether
against the Secured Liabilities or otherwise) and the Charger shail not be
entitled to the benefit of the same; and

14.5.2 hold in an interest-bearing suspense accolnt any moneys received from the
Chargor ar on account of the Secured Liabilities.
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14.6

14.7

14.8

15

is.1

Deferral of the Chargor's rights

During the Security Period the Chargor shall not exercise any rights which it may
fiave by reason of performance by ft of its obligations under this Deed or the
enforcement of the Security created by this Deed:

14.6.1 to receive or claim payment from, or be indemnified by a Barrower;

14.6.2 to claim any contribution from any guarantor of, or party who has granted
Security in respect of, any Borrower's obligations under the Finance
Dacuments:

14.6.3 to tgke the benefit (in whole ar in part and whather by way of subrogation
or otherwise) of any rights of any Secured Party under any Finance
Rocument or of any guarantee or Security taken pursuant to, or in
connection with, the Finance Documnents by any Secured Party;

14.6.4 to exercise any right of set-off against any Borrower; and/or

14.6.5 to clalm or prove as a creditor of any Borrower in competition with any
Secured Party.

If the Chargor receives any benefit, payment or distribution in relation to such rights
it shall hold that benefit, payment or distribution on trust for the Secured Parties and
shall promptly pay or transfer the same to the Security Agent as the Security Agent
may direct for application in accordance with this Deed and the Facility Agreement.

Additional Security

This Deed is in addition to, is not in any way prejudiced by and shall not merge with
any contractual right or remedy or other Security now or in the future held by ar
avallable to any Secured Party.

New accounts

If any subseguent Security is granted over ar affects all or any of the Security
Assets, the Security Agent or any other Secured Party may open 8 new account or
accounts in the name of the Chargor from the date it recelves netice of such
Security or the date It is deemed to have received such notice. If it does nat do so,
it shall nevertheless be treated as if it had done so at the time when it received or
was deemed to have received notice of that subsequent Security, As from that time,
all payments made by or on behalf of the Chargor to that Secured Party:

14.8,1 shall be credited or be treated as having been credited to the new account
of the Chargor; and

14.8,2 shall not operate to reduce the Secured Liabilities.
Further assurance
Further action

The Chargor shall, at its own expense, promptly take whatever action and sign or
execute any further documents which the Security Agent may reasonably require to:
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15.2

15.3

16

16.1

15.1.1 give effect to the requirements of this Deed;

15.1.2 create, protect, preserve and perfect the Securlty intended to be created by
er under this Deed;

15.1.3 protect and preserve the ranking of the Security intended to be created by
or under this Deed; and

15.1.4 (after the Security created by this Deed has become enforceahle) facilitate
the realisation of all or any of the Security Assets, or the exercise of any
rights, powers and discretions by the Security Agent, any Receiver or any
administrator or any delegate, agent ar employee in connection with all or
any of the Security Assets, including but not jJimited to executing and
dalivering all documentation necessary to transfer legal title to any Security
Asset to the Security Agent, its nominee or any third party;

and any such doeument may disapply section 93 (Restricticn on consolidation of
mortgages) of the LPA,

Deposit of documents

The Chargor shall promptly, on the date of this Deed and at all times during the
Security Period, and if the Security Agent so requests, deposit with the Security
Agent: ’ :

15,2.1 all deeds, certificates and other documents of or evidendng title for the
Security Assets;

15,2.2 signed undated transfers of the Investments charged under Clausa 5
(Creation of Security), completed in blank and, if the Securlty Agent so
requires, pre-stamped; and

15.2.3 any other documents which the Security Agent may from time to time
reasanably require for perfecting its title, or the title of any purchaser,

Law of Property (Miscellanaous Provisions) Act 1994

Thé covenani set out in section 2{1)}{b} (Right to dispose and further assurance) of
the Law of Praperty {Miscellanecus Provisions) Act 1994 shali extend to the
orovisions set out in this Clause 15.

Power of atiorney

The Chargor by way of security, Irrevocably and severally, appoints each of the
Security Agent, any Receiver, and any of its delegates or sub-delegates, or other
person nominated in writing by, an officer of the Security Agent or Recelver jointly
and severally as its attorney, in the pame of the Chargor, on its behalf and in such
manner as the attorney may in its or his absaolute discretion think fit to take any
action, sign or execute any documents which the Chargor is obliged to take, sign or
execdte under with this Deed and which it has falled to do where the Chargor has
beén notified in writing by the Security Agent of such failure.
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16.2 The Chargor ratifies and confirms, and agrees to ratify and confirm, all such actions
taken and documents signed or executed or purparted to be done by any attorney
under Its appointment under this Dead.

17 Cuarrency

17.1  Currency indemnity

17.1.1

17.1.2

Subject to Clause 3 (Limited Recourse), If any sum due from the Chargor
under this Deed (a "Sum®), or any order, judgment or award glven or made
in relation to a Sum, has to be converted from the currency (the "First
Currency”) in which that Sum is payable into another currency {the
"Second Currency") for the purpase of:

(a) making or flling a claim or proof against the Chargor; or

(b} abtaining or enforcing an order, judgment or award in relation to
any litigation or arbltration proréedings,

the Chargar shall as &n independent obligation, within three Business Days
of demand, indemnify each Sacured Party to whom that Sum is due against
any cost, loss or Habillty arising out of or as a result of the conversion
including any dlscrepancy between (A) the rate of exchange used to convert
that Sum from the First Currency into the Second Currency and (B) the rate
or rates of exchange available to that person at the time of its receipt of
that Sum. '

The Chargor walves any right it may have in any jurisdiction to pay any
amount under this Deed in a currency or currency unit other than that in
which it is expressed to he payable,

17,2  Currency Conversion

17,21

17.2.2

For the purpose of, or pending the discharge of, any of the Secured
Liahilitles, the Security Agent may convert any moneys received or
recovered by the Security Agent fram one currency to another, at a market
rate of exchange.

The obligations of the Chargor to pay in the due currency shall only he
satisfied to the extent of the amount of the due currency purchased after
deducting the costs of conversion.

17.3  Currency of account

i7.3.1

17.3.2

LONLIVE\26529012,5

Each payment in respect of costs, expenses or Taxes shall be made in the
currency In which the costs, expenses ar Taxes are incurred,

Any amount payable under this Deed shall be paid in the currency in which
it is owed.

Page 15




i7.4

i8

is.1

18.2

18.3

Change of currency

17.4.1 Unless otherwise prohibited by law, if more than one currency or currency
unit are at the same time recognised by the central bank of any country as
the lawful currency of that country, then:

(a) any reference in this Deed to, and any obligations arising under
this Deed in, the currency of that country shall be translated into,
or paid in, the currency ar currency unit of that country designated
by the Security Agent {after consultation with the Chargor); and

(&) any transiation from one currency or cirrency unit to another shall
be at the official rate of exchange recognised by the central bank
for the conversion of that currancy or currency unit into the other,
rounded up or down by the Securlty Agent {acting reascnably).

17.4.2 If a change in any currency of a country occurs, this Daad will, to the extent
the Security Agent {acting reasonably and after consultation with the ather
Secured Parties and the Chargor) specifies to be necessary, be amended to
comply with any generally accepted conventions and market practice in the
relevant market and otherwtse to reflect the change in currency.

Costs and expenses
Transaction expenses

The Chargor shall promptly on demand pay the Security Agent the amount of all
costs and expenses (including legal fees) reasonably and properly incurred by it and
by any Receiver or Delegate) in connection with the negotiation, preparation,
printing, execution and perfection of this Deed and any other Finance Document
related to or entered into pursuant to it

Amendment costs and expenses

If the Charagor {i) requests an amendmaent, waiver or consent, or (ii} an amendment
is required pursuant to Clause 17.4 {Change of currency), it shall, within three
Business Days of demand, reimburse the Security Agent for the amount of all costs
and expenses (including legal fees) reasonably and properly incurred by it and by
any Recalver or Delegate in responding to, evaluating, negotiating or complying with
that request or requirement.

Enforcement costs

The Chargor shall, within three Business Days of demand, pay to each Secured Party
the amount of all costs and expensas (including legal fees) incurred by that Securad
Party in connection with the enforcement of, or the preservation of any rights under
this Deed or the Transaction Security and with any proceedings instituted by or
against that Secured Party as a conseguence of it entering into 8 Finance Document,
taking or holding the Transaction Security, or enforcing those rights.

1ONLIVE\26528019.5 Pape 17



19

19.1

i9.2

20

21

21.1

21.2

21.3

Resignation of Security Agent

Procedure

45
o}
~y
o
m
]
sl
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)
=
i®
pu
w

The Security Agent may rasign, and a sucesssor Security Triste
I accordance with the Facilily Agresment,

Dizclosure of information

The Security Agest may disclose to any successor Soourity Agent any information i
reasongbly believes it has reteived as Sedurty Agenl under this Deed in acoordsnos
with the provisions of the Facility Agresment.

Seb off

At any tme while an Event of Default is continuing, the Security Agenit may set off
arwy matured obligation due from the Chargar undér the Finsnge Doouments (io the
extent baneficlally swned by it} against any matured dbligation owsd by the Security
Agent to the Charpor, regardless of the place of peyment, booking heehch or
ourrgncy of efther obligation.  I¥ the obligations are in different rurrencies, the
Secufity Agent may convert either obligation 8t 8 market rate of sxihanages In its
ustsal course of business for the purpoge of the set-gff,

Notices
Communications In writing

Any comeunication to be mags under or In connection with this Deed ang any
Fiance Documents pursuant to it shall be made in wiiting ang, unless otherwiss
stated, may be mads by fax or letter,

Addresses

The address and fax number (and the department or officer, if any, for whose
attention the communication is to be made) of sach Party for any communication or
document to be mada or dalivered under or In connection with the this Deed is:

21.2.1  in the cass of the Chargor, that identifisd with its name below:
21.2.2  in the case of the Security Agent, that identified with iis name below,

e any substittite address or fax number o dapartment or officer as the Party may
notify to the Agent (or the Agent may notify to the other Partles, if 2 change is made
by the Agent) By not less thali five Business Days' agtice.

Cealivery

21.3.1  fAny comimunication or document made ur deliversd By one porson to
anather under or In cornection with the Financz Documents will only be
affactive:

(a_j if by way of fax, when recefved in fegible formi or
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21.3.2

21.3.3

(b} If by way of letter, when it has been feft at the relevant address ar
three Buslness Days after being deposited in the post postage
prepaid in an anvelope addressed to it at that addrass;

and, if a particular department or officer is spacified as part of its address
details provided under Clause 21.2 (Addresses), if addressed to that
department or officer.

Any communication ot docurnent to be made or delivered to the Security
Agent will be effective only when actually received by the Security Agent
and then only if it is expressly marked for the attention of the department
or officer identified with the Security Agent's signature halow (or any
substitute department or officer as the Security Agent shalf specify for this
purpose).

Any communication or document which becomes effective, in accordance
with paragraphs 21.3.1 to 21.3.2, after 5,00 p.m. in the place of receipt
shall be deemed only to become effective on the following day.

2L.4 Electronic cormmunication

21.4.1

21.4.2

21.4.3

21.4.4

LONLIVEN26528015.5

Any communication to be made between any two Parties under or in
connection with the Finance Documents may be made by electronic mail or
other electronic means (acluding, without limitation, by way of posting to a
secure wehsite) if the Parties:

(a) notify each other in writing of their electronic mail address and/or
any other information required to enable the transmission of
informaticn by that means; and

{b) notify each other of any change to their address or any other such
informatian supplied by them by not less than five Businass Days'
notice.

Any such electronic communication as specified in Clause 21.4,1 to he made
hetween the Chargor and the Security Agent may only be made in that way
to the extent that the Parties agree that, unless and until notified to the
contrary, this is to be an accepted form of communication,

Any such electronic communication as specified in Clause 21.4.1 made
between any of the Parties will be effective only when actually received (or
made avafiable) in readable form and in the case of any elactronic
communication made by a Party to the Security Agent only if it is addressed
in such a manner as the Agent or the Securlty Agent shall specify for this
purpose,

Any electronic communication which becomes effective, in accordance with
Clause 21.4.3 , after 5:00 p.m. in the place in which the Party to whom the
relevant communication is sent or made available has its address for the
purpose of this Deed shall be deemed only to become effective on the
following day.
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21.5

2z

22,1

22,2

22.3

23

24

25

2L4E Any reference In a Finance Document 1o a2 communicstion béing sent or
received shall be construed to include that communication being made
available In sccordance with this Clavse 21.4

English language

Ary notice given undsr or in cenmoctidn with this Deed must be in Fnglish,
Calculations and certificates .
Accounts

In any litigation of arbitration proceedings arising out of of in connection with thig
Deed; the entries made in the accounts maintained by the Security Agent are prima

facie evidence of the matters to which they ralate.

Certificates and Determinations

Any cartification or determination by the Security Agent of a rate or amount under
this Dged or any other Finance Document is, ¥ the absence of manifest error,
conclusive evidenca of the matters to which & rélates,

Day count convention

Any interest, coturmission or fee d@coruing under this Deed or any other Finance
Document will acorue from day o day and is caleulsted an the hasis of the actual
numbar of days slapsed and @ year of 365 days o1, In any cass whars the practics in
tiie Ralevant Market differs, in accordancs with that markst practice.

Partial Invalidity

I, abt any time, any grovision of this Deed 5 or becomes Hlegal, invalid or
wngnforceabie in eny raspect under any law of any jurisdiction, neither the lagality,
validity or enforceability of the remaining srovisions nor the lagallty, validity or
enforeeability of such provision under the law of any other Jurisdiction will in any way
be #@ffected or impaired.

Remedies and Waivers

Mo faflure to exercise, nor any delay In exercising, on the part of the Security Agent,
any right or remedy under this Daed or any Fingnee Dotument pursuvant to i, shsil
aoparate as a walvar of any such right or remedy or constitute an election to affrm
this Desd or any of the Finance Documents, Mo election to affirm this Deed or sny
such Finance Documént an the part of the Sdcurity Agent shali be affective unless it
ts in writing. Mo single or partial exercise of any right or remedy shall prevent any
further or other exercise or thd gxercise of any other Aght or remady. The rights and
remediss provided nthis Deed and in gach Finsnee Document e cumulative and
nal exdusive of any rights or remedigs provided by law.

Amandments and waivers

Any term of this Deed may be amended or waived only with the written consent of
the Chargor and the Security Agent.
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26

26.1

26,2

27

271

27.2

28

29

30

30.1

Discharge of Security

At the end of the Security Period, the Security Agent shall, or shall procure that its
appolntees will, at the request and cost of the Chargor:

take whatever action is necessary to release the Security Assets or any part of them
from the Security created by or under this Deed; and

Section 93 (Restriction on consolidation of mortgages) of the LPA shall not apply to
this Deed.

Assignments and Transfers

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

The Security Agent may assign any of its rights or transfer any of its rights or
obligations under this Deed to any person who reglaces the Security Agent as
security trustee for the Secured Parfies,

Counterparts

This Deed may be executad in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

Governing law

This Deed and any non-contractual obligations arising out of er in canpection with it
are governed by English law.

Enforcement
Jurisdiction:

30.1.1 The courts of England have exclusive jurisdiction to settle any dispute
arising out of ar in connection with this Deed (including a dispute relating to
the existence, validity and termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed (a8 "Dispute*),

30.1.2 The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly na Party will argue to
the contrary.

30.1.3 This clause is for the benefit of the Security Agent only. As a result the
Securlty Agent shall not be prevented From taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Security Agent may take concurrent proceedings in a number of
jurisdictions.

Executed as a deed and delivered on the date appearing at the beginning of this Deed.
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Schedule 1
Investments

Shares . Securities

Other Investments

100 Ordinary Shares of £1 Buspace Studios Limited

each

2,000 Ordinary Shares of £1 | QuAYSide Lodge Limited

each

LONLIVE\26528018.5
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Execution page to Share Charge

The Chargor

Sismlw**@
Executed a5 a deed by CLS Haldings raducd
plc acting by a director in the presence signature
of:

_ Sigrenive TOUL. g iNadeDd
signature print name
of witness _‘W.N&o.:_w& :
name kread dor

print name of witness
address Addess nadoove %
Address: c/o CLSH Management Limited
86 Bondway
London SW38 15F
Fax: 020 7840 7728
Attention: - Alain Millet
The Security Agent
Signed for and on behalf of }
Rovyal Bank of Scotland plc 3
Address: The Royal Bank of Scatland pic,
3rd Floar,

5-10 Great Tower Street,
London EC3P 3HX

Fax: +44 (0}20 7615 4470

Attention: Gavin Richards
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Directar
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Execution page to Share Charge
The Chargor

Executed as a deed by CLS Holdings

plc acting by a director in the presence

of: signature
signature vint name
of withess P
name
print name of witness

address
Address: c/o CLSH Management Limited

86 Bondway

London SW8 15F
Fax: 020 7840 7728
Attention: Alzin Miflet
The Security Agent
Signed for and on behalf of ) S’fﬁwm
Royal Bank of Scotland plc

4 P ) reloced,

Address: The Royal Bank of Scotland ple,

3rd Floor,
5-10 Great Tower Street,
London EC3P 3HX

Fax: +44 {0)20 7615 4470

Attention: Gavin Richards
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Director
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