Companies House

MRO1 e

Registration of a Charge

Company name: CLS HOLDINGS PLC
Company number: 02714781

X84KXG4Q

Received for Electronic Filing: 01/05/2019

Details of Charge

Date of creation:  30/04/2019
Charge code: 02714781 0044
Persons entitled: LLOYDS BANK PLC AS SECURITY AGENT
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP

Electronically filed document for Company Number: 02714781 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2714781

Charge code: 0271 4781 0044

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th April 2019 and created by CLS HOLDINGS PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

1st May 2019 .

Given at Companies House, Cardiff on 2nd May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Woe certify that, save for material redacted pursuant to s. 859G of the Companigs Act 2008, this copy
Instrument is a correct copy of the original instrument.

Dated this / fw,@y 02 Ol
Sigried ) . ) o
Osborne Clarke LLP 0&%@?\@«% M

One London Wall
London

ECRY 5EB

Charge over shares

N CLS Holdings plc

{2 Lloyds Bank ple as Sscurity Agent

Dated 3L N‘vi L 2018

Osborne Clarke LLP




S G0 N DO LN

Cumulative powers and avoldance of payments
- RUling-0ff SOCOUNES.cicovviimisrmesverssnssonssunssesessrenss oo s s
Power of attorney ...

Execution version

Contents

Definitions and INTerpratalion . ... i mssenrgs o s eenr s s cres 3t s s savesss sl suisda o vy
Covenant 10 PAY i
Charged Investments
Natute of Sacurity...
Further assurances and protectlon of pnoraty
Representations and warranhes..,._=,“.”.“,m..i.‘
Undertakings ... :
Enforcemient and powers of the Secunty Agent
Appointiment of a Receiverﬂ,.,.,zm,,,.;,,,u... ...............
Fowers of a Recejvar .. e ; '
Application of monies

Protection of third parties.....;
Protestion of the Securad F’artles ,,,,,,,,,,, viveae e s

Costs and expenses, indemnities and default mterest

Delegation ..o
Redemptien of prior: charges
Set-off and other rlghts
Notices...
[\J’Itsr'.:r-zllam:—zous.w
Governing law.. ..

JUASHICHOM it s nivsoisibn i ot s ot




Execution version

This Deed is made on 30 A ?vfl-_ 2019

Between:

{1 CLS Holdings plc {(company number 02714781} whose registered office is at 16 Tinwarth
Strest, London SE11 5AL (the "Company™); and:

(2} Lleyds Barik plc ag agent and trustes for the Secured Parties (the “Security Agent™).

This Deed witnesses as follows:

1. Definitions and interpretation

1.1 In this Deed, Lnless the context ctherwise requires, the following words Shal’l apply:

"Borrower” means New Printing House Square Limited, a company incorparated in England
with company number 02720262

“Charged Investments” means:

(8)  all Shares;
(b} all Derivative Assets: and
{c} all Related Rights in respect of paragraphs (&) 1o (b} (inclusive).

“Debenture” means the debenture dated on or about the date of this Deed and made

between the Borrower and the Security Agert.

"Derivative Asset” means all allotments, rrghts benefits and advantages (inctuding all voting
rights} at any time aceruing, offered or arising in respect of of incidental to the Shares and all
mionay or property aceruing or offered at @ny time by way of conversion, redemption, bonus,
preference, option, dividerid, distribution, interest orotherw:se irf respect of the Shares

"Facility Agresment” means an agreement dafed on or about the daté of this Deed and
made between, among others, the Borrower and the Security Agent undér which the Original
Lenders have made available a certain term loan facility to the Borrower as the same may be
amended, novated, supplemented, exterided or restated front time to time.

*Financé Documents™ means the Finance Documents and Hedging Agreements, in each
tase as defined in the Facility Agreement and in esch case as amended, novated,
supplermented, extendead or restated frém time to time.

"Guararitee" means the d-iaed of guarantee dated on or about the date of this Deed and made
between the Campany and the Security Agent.

"LPA" means the Law of Property Act 1925.
"Party" means a party to this Deed.
“Related Rights" means, where used in refation to an asset, the following:

(=) the proceeds of sale andfor other realisation of that asset (or any part thereof or
interest therein); and

{s)] all Security, Authorisations; options, agreerents, rights, benefits, inderirities,
guarantees, warranties of covenants for title in respect of such asset.
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"Secured Liabilities"” means all present and future obligations and liabilities {(whether actual
or contingent and whether owed jointly or severally or in any -cthér capagity whatsoever) of
sach Transaction Obfigor to any Secured Party tnder each Finance Docurnent.

"Security Period™ means the period from the date of this Deed until the date on which the
Security Agent has determined {acting reasonably) that all of the Secured Liabilities have
beer irrevocably and unconditionally paid and discharged in full and that no commitment

“under or pursuant 1o the Finance Documents is outstanding.

"Shares” means:-

(a) 6,305,702 ordinary shares in the Borrower; and

(bY all other stocks, shares, warrants or other equity securities issued by the Borrower
now ot in the- future owned by the Company from time to.time or any in which it has an
interest.

Construction

{a) Unless a contrary intention appears; sub-clause 1.2 {Constriction) of the Facility

Agreement -applies to this Deed, and shall be deemed to be incorporated into this
Deed, mutatis mutandis, gs though set out in full in this Deed, with any reference to
this "Agreement” being deemed to be a reference to this “Deed”, subject to any
hecessary changes.

(b} Unless the context otherwise requires of as otherwise defined in this Deed, terms
defined in the Facility Agreement meén the same in this Deed as they do in the
Fagility Agreement.

{c)  Anyreferences to the Security Agertt or any Receiver shall include its Delegate.

(d] Clauses and schedules are references to clauses of and schedutes to this Deed and
references to sub-clauses and paragraphs are references to sub-clauses and
paragraphs of the clause or schedule in which they appear.

Implied covenants for title

The obligations of the Company under this Deed shall be in addition to the covenants for title

deemed to be inciuded in this Dead by virtae of Part | of the Law of Property (Miscellaneous

Provisions) Act 1994.

Effect as a deed

This Deed is intended to take sffect as a deed notwithstanding that the Security Agent may
have executed it under hand only. ' '

Trusts

(&) The Security Agent tolds the benefit of this Deed on trust for the Secured Parties in
accordance with the ferms of clause 26 (Rolé of the Agerit; the Security Agent and the
Arranger and the Reference Banks) of the Facility Agresment.

{by Thie perpetuity period for any trusts created by this Deed is 125 years.

Third party rights

Unless a contrary intention appears,. sub-clause 1.4 (Third paity rights) of the. Facility

Agresment applies to this Deed, and shall be desmed to bé incorporated into this. Deed,
mutatis  mutandis, as though set out in full in this Deed, with any references to “this
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Agreement” being deemed to be a reference to "this Deed”, subject to any necessary
changes.

Finarice doctiments

This Deed is a Finance Document;

Covenant to pay

Subject to the provisiors of clause 3.2 (Limifed recourse), the Company as primary obliger
covenants with the Security Agent (as trustee of the Secured Partigs) that it will on demand
pay to the Security Agent the Secured Liabilities when the same fall due for payment in

accordance with the terms of the Finance Documents.

Charged Investments

Security

The Company, as security for the payment of the Secured Liabilities, charges, by way of
martgage, in favour of the Security Agent, with full title guarantee, the Charged Investments.

Limited recourse
Notwithistanding the terms of any other provision of this Deed:

(a) the [iabiiity of the Company to the Securgd Partiss under clause 2 (Covenant to pay)
and clavse 4.1{b) {Continuing sectrity) shall be:

{0 limited in aggregate to an amount equal to that: recovered by the Secured
Parties as a result of the enforcement of this Deed with respect. to the
Charged Investments; and

{iiy satisfied only from the prosesds of sale or other disposal or realisation of the
Charged Investments pursuant to this Deed; and

{t) the Secured Parties shall not have any recourse under clause 2 (Covenant to pay) or
clause 4.1(b) (Continuing security) to any asssets of the Company other than the
Charged Investments,

provided that nothing in this sub-clause shall imit the recourse of the Secured Parties to the
Caompany in respect of: .

3] any breach by the Company of any obligation {other than clause 2. {Covenarnt
to pay)) or representation given by the Company under this Deed; or

{iH) its obligations under any other Finance Documents to which it is paity.
Natire of Security
Continuing security

(a)  The Security created by this Deed is to be a continting security notwithstanding any
intermediate payment or settlement of all or any part of the Secured Liabilities or any
vthar matter or thing.

(b) Subject to the provisions of clause 3.2 {Limited recourse), if-any purparted obligation
or liability of any Transaction Obligor to the Secured Parties which if valid would have
been the subject of any obligation or charge created by this Doed is or becomes
unenforceable, invalid or illegal on any ground whatsoever whether or not known to
any Secured Party, the Company shall nevertheless be liable in respect. of that
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purported obligation ar liability as if the same were fully valid and enforceable and the
Company was the principal debtor in respect thereof. The Company hereby agrees to
keep the Secured Parties fully indémnified againist all damages, losses, costs and
expenses arising from any failure of a Transaction Obligor to carry out any such
purporfed obligation or liability.

The ohligations and liabilities of the Gompany under this Deed will not be affected by
anh act, omission, matter or thing which, but for this paragraph, would reduce, release
or prejudice any of its obligations or liabilities under this Deed (withiout Ilmltatlon and
whether or hot known to-any Secured Party) including:

(i) any time, waiver or consent granted to, or composition with, any Transagtion
Obligor or other person;

iy the release of any Transaction Obligor or any other person under the terms of

_any gcomposition or arrangement with @ny creditor of any person;

iii) the taking, variation, compromise, exchange, retiswal of release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
“any assets of any Transaction Obligor or any other person or any non-
presentation of non- obiservance of any formality or other requirement in
‘respect of any instrument or any fallire to realise the full value of any
Security;

{iv} any incapacity or lack of power, authority or legal personality of or dissolution
or charge in the members or status of any Transaction Obligar or any other
PErSOMN;

(v} any amendment (however fundamental} or replacement of any Finance
Document or ariy other document or Security;

{vi) any unenforceability, illegality or invalidity of any obligation of any person

under any Finance Document or any other document or Security; or

(vii) - any insolvency or similar proceedings.

Until the Security Period has ended and unless the Security Agent otherwise directs,

the Company will ot exercise any rights which it may have by reason of performance
by it of its obligationg under this Deed.

{i to be indemnified by any other Transaction Obligor (inciuding any rights it may
have by way of subrogation); '

(ify to claim any contribution from any. guarantor of any other Transaction Obligor
“of the obligations under the Finance Documents;

{iify to take the benefit (in whole or iin part and whether by way of subrogation or
othierwise) of any right of the Security Agert or any of the other Secured
Parties under any Finance Docurrient or of any other guarantee or-Security
taken pursuant to, ar in connection with, the Finance Documants;

(v} to claim, rank, prove or vote as a creditor of any other Transaction Obligor or
its estate in conipetition with the Security Agent or any of the other Secured
Parties; and/of

9] reteive, claim or have the benefit of any payment, distributior or security from.

or on account of any other Transaction Obiligor, of exercise any right of set-off
against any other Transaction Qbligor.




4.2

5.1

(e)

{0

{h)

Execution version

The Company shall hold on trust for and immaediately pay or transfer o the Security
Agent any payment or distribution or benefit of Security received by it contrary to this
sub-clause.

The Company waives any right it may have of first requiring the Security Agent to
praceed against or enforce any other rights ot Secwity or claim payment from any
person before claiming from a Transaction Obhgor under a Finance Document. This
waiver applies irrespective of any law or any provision of the Finance Document to the
contrary.

Until the Security Period has ended, the Security Agent may refrain from applying or
erforcing any other moneys, Securlty or rights held or received by the Security Agent
in respect of those amounts, or apply and enforce the same in such manner and order
as It sees fit (whether against thase amounts or otherwise) and the Company shall not
be entitled to the benefit of the same.

Without prejudice to the generality of clause 4.1(c), the Company expressly confirms

that it intends that the Security constituted by this Deed shall extend from time to time
to any (however fundamental} variation, increase, extension or addition of orto the
Secured Liabilities as a result of the amendment and/or restatemnent of the Facility
Agreement and/or any of the other Finance Documents and/or any-additional facility

.gr amount which is made available under any of the Finance Documents for the

purposes. of o in conriection with any of the following: - business acquisitions -of any
nature; increasing working capital; enabling investor distributions to be miade; carrying
out restructurings; refinancing existing facilities; refinancing any. other indebtedness,
making facilties available to new borrowers; any ather variation or extension of the
purposes for which any such facility or amount might be made available from time to
time; and any fees, cosfs and/ar expenses agsociated with any of the foregoing.

Nen-merger of Security

The Security created by this Deed is to be in-addition to and shall neither be merged with nor
in ariy way exclude ot prejudice or be affected by any other Security or other right which the
Security Agent may now of after the date of this Deed hold for any of the Secured Liabilities,
and this Deed may be enforced against the Comipany without first having recourse to any
other rights of the Security Agent.

Further assurances and protection of priority

General

(&)

(b)

The Company shall, at its own expense, promptly do all such acts or execute all such
docurnents [mcludmg assignments, transfers, mortgages, charges, notices and
instructions) as the Security Agent may reasonab]y specify (and in such form as the

Security Agent may reasonably require in favour of the Security Agent or its

nominae(g)):

{iy to perfect or protect the Security created or intended to be created under, or
svidenced by, this Deed (which may Include the execution of a mortgage,
. charge, assignment or other Security over all o any of the assets which are,
or are intended to be, the subject of this Deed) or for the exercise of any
rights, powers and remedies of the Secured Parties provrcied by or pursuant
to this Deed or by law; arid/or

{iy at any time when an Event of Default is continuing, fo facilifate the realisation
or enforcement of the assets which are, o are intended to be, the subject of
the Security created, orintended to be created, by this Deed.

The Company shall take all such action {including making all filings and registrations)
as may be necessary for the purpose of the creation, perfection, protection or
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maintenance of any Security conferred or intended to be conferred on the Secured
Parties by or pursuant to this Deed.

Representations and warranties

The Company makes the representations and warranties listed below in favour of each of the
Securad Parties.
Charged Investments

{a) It is the legal and beneficial owner of the Charged Investmients with the right to
transfer with full title guarantee all or-any part of the Charged Investments and has
good ‘marketable title to the Charged Investments,

{b) The Shares are fully paid and none are subject to any option to purchase or similar
' rights.
{c} It has not appointed any nominee to exercise or enjoy all or any of its rights in relation

to the Charged Investments.

{d} The constitutional documents of the Borrower do not and could not restrict or prohibit
any transfer of the Shares on-creation or on enforcemerit of that Security.

(&) It is ot legally or beneficially entitled to any stocks, warrants or other equity securities.
{other than any shares) issued by the Barrower.

Ranking of Security

The Securi'ty conferred by this Deed constitutes a first priority security interest of the type
described in this Deed over the Charged Investments and the Charged Investments are rot
subjest to any prior or pari passu Security.

Repetition

The representations in this clause are deemed to be made by the Company by reference to
the facts and circumstarices then existing on the date of this Deed, on the date of the
Utilisation Request, on the Utilisation Date and the first day of each Interest Period.
Undertakings

Duration of uridertakings

The Company undertakes to the Security Agent in the terms of this clause for the duration of
the Security Period.

Gereral undertakings
{a) Negative pledge arid disposal restrictiors
It will not:
0] create or agree to create or permit to subsist of arise any Security over all or
any part of the Charged Investments; or
(if} dispose of all ar any part of the Charged Investinents or dgreé of alteimpt {o
do the same,
except as permitted by the Facllity Agreement or with the prior written conserit of the
Security Agent.
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B} Deposit of documents or fitle deeds
it will deposit with the Security Agent:
i to the extent that the relevant documents have not been deposited with a
clearance system, setflement system or custodian acceptable to the Security
Agent, all deeds, documents of fitle (or documents evidencing titls or the right
to title} and agreements. relating to a Charged Invesiment;
{ify any stock transfer farms or other instriiments of transfer duly completed to the
Security Agent's satisfaction (acting reasonably); and
(iiiy any other document which the Security Agent may reasonably require for the
plrpose of perfecting the Secunty created by this Deed.
(c) Calls

It shall duly and promptly pay all calls, instaiments or other payments which may be
due and payable in respect of any Charged Investments and,. for the avoidance of
doubt, no Secured Party shall incur any Hability in respect of any amounts due from
the Company in respect of any Charged Investments.

{d} Compliance with laws

It shall:

{i) comply in all respects with all laws to which it may be subject, if failure so to
comply has or ig reasonably likely to have a Material Adverse Effect or could
reasonably be expected to result in efiminal sanctions being imposed on any
party to a Finarice Dociment; and

{ii) obtain and maintain in full force and effect all Authorisations which may at any
time be required with respect to any of the Charged Investrents.

{ey Infarmation
ft-shall supply promptly to the Security Agent:

(i) suich information in relation to the Charged Investments as the Security Agent
may reasonably reguest, and

(i) all documents dispatchad by the Borrower to it in connection with a Charged
Investament.

7.3 Charged investments
{a) Exercise of rights
(B Prior to an Event of Default, it may exercise or refrain from exercising {or
direct the same) any of the powers or rights conferred upon or exercisable by

the legal or beneficial owner of the Charged Investments unless such
exarcise or refrain from exercising (or direction to do the same):

{A) bréaches, or might reasanably be expected to breach, any term of the
Facitity Agreement; or

(8) would, or fivight reasonably be expected to, have an adverse effect on
the value of any of the Charged Investments or otherwise prejudice
arniy Transaction Sscurity, or
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{C) would, or might reasonably be expected to, advarsely affect any
fights or powers of the Company arising from its legal ard/or
beneficial ownarship of the Charged Investments.

(i At any time when an Event of Default is continuing, it shall not, without the
priar written consent of the Security Agent, exercise or refrain from exercising
(or direct the sams) any of the powers or rights conferred upon or exercisable
by the legaf or benaficial swner of the Charged Investriants.

(b) Registration of transfers

At any time when an Event of Default is' continuing, if required by the Security Agent, it
shall procure that the Charged Inveéstments which are in registered form are duly
registerad in the name of the Security Agent or its homines once a transfer relating to
the Charged Investments is presented for that purpose.

()  Dividends

{i} Prior to an Event of Default, the Company may receive and retain all
dividends, interest and other income deriving from and received by it in
respact of the Charged [avestmeants.

(if) At any time when an Event of Default is continuing, it shall immediately pay all
dividends orother monies received by it in respect of the Charged
Investments to the Security Agent, or as the Security Agent may direct.

{d) Nominees

It shall riot appoint d@ny nominee to exercise or enjoy all or any of its. rights in relation
to the-Charged Investrmients.

(e} Other equity securities

it shall not subscribe for, purchase or otherwise have an interest in any stocks,
warrants or other equity securities {other than any shares) issued or to be issued by
the Barrower,

Power to remedy

If the Company fails to comply with any covenant set out in sub-ciause 7.2 {Gengral
undertakings) or sub-clause 7.3 {Charged investments) (inclusive), it will allow . {and
irrevoeably authorises). the: Sectirity Agent or any Receiver fo take any action on its. behaif
which the Security Agent of the Receiver desms necessary or desirable to ensure that those
covenants dre complied with, The Company shall reimburse to the Security Agent andfor any
Receivar, on demand, all smourts sxpended by the Security Agent or-any Recelver in
remedying such failure together with interest in sccordance with sub-clause 14.4 (Default
interest) from the date of paymerit by the Security Agent or Recaiver {as the case may beg)
until the date of reimbursement.

Enforcement and powers of the Security Agent

Enforcement

At any tire when an Event of Default is continuing, the Security created pursuarnt to this Deed
shall be immediately enforceable and the Security Agent may In its absolute discretion and
without notice to the Company or the prior authorisation of any court:

ta) snforce all o aty part of the Security created by this Deed and take possession of or

dispose of ali or any of the Charged Investments in each case at stich tifnes and-upon
such termis as it sees fit; and
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(b} whether or not it has appointed a Receiver, exercise all of the powers, authorities aid
discretions:

0] cotiferred from time to time oh mortgagees by the LPA {as varied ot extended
by this Deed). or by law: and

{iiy granted to & Recaiver by this Dead or from time to time by law.
Power of sale

For the purpose of all rights and powers implied or granted by law, the Secured Liabilities are
deemed to have fallen due on the date of this Deed. The power of sale and other powers
conferred by section 101 of the LPA and all other enfarcement powers conferred by this Deed
shall be immediately exercisable at any time when an Event of Default is continuing.

Statutory restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections
83 and. 103 respectively of the LPA shall not apply to the Security constituted by this Deed.
However, the Security Agefit shall not exercise such power of salé inless an Event of Default.
fs continuing.

Appropriation

{a) in this deed, "finrancial collateral” has the meaning given ta that term in the Financial
Collateral Arrahgements (No.2) Regulations 2003.

(b} At any time after an Event of Default which is continuing, the Security Agent may
appropiiate all or part of the financial collateral in or towards satisfaction of the
Secured Liabilittes.

{c) The Parties agree that the value of any such Charged Investments -appropriated in
accordance with sub-clause 8.4(b) shall be the market price of such Charged
Investments at the time the right of appropriation is exercised as determined by the
Security Agent by reference to such method or source of valuation as the Security
Agent miay reasonably select, ncluding by independent valiaation. The Parties agree
that the methods or sources of valuation provided for in this sub-clause or selected by
the Security Agent in accordance with this sub-clause shall constitute a comimercially
reasonable manner of valuation for the purposes of the Financial Collateral
Arrangements (No.2) Regutations. 2003.

{dy The Security Agent shall notify the Company, as sooh as reasonably practicabls, of
the exarcise of its right of appropriation as regards such of the Charged [nvestments
as are specified in such notice.

Appointment of a Receiver
Appointment

(=) At any time on o after the cccurrence of an Event of Default which is continuing, or at
the: reguest of the Company or its directors, the Security Agent may, without prior
notice to the Company, in writing (under seal, by deed or otherwise under hand)
appoint a Receiver in respect of the Charged Investments or any part thereof and may
in like manner from time to time {and insofar &s it is lawfully able to do) reimove any
Receiver and appoint another.in his place.

AB) Mothing in sub-clause 9.1(a) shall restrict the exereise by the Security Agent of any

one or morfe of the rights of the Security Agent under Schedule B1 to the Insolvency
Act 1886 and the rules thereunder or at common law. '
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{c) Section 109(1) of the LPA shall not apply te this Deed.
Several Receivers

if at any time there is more than one Receiver, each Recelver may separately exercise all of
the powers conferred by this Deed {unless the document appointing such Receiver states
otherwise),

Remuneration of Raceiver

The Security Agent may from time to time fix the remuneration of any Receiver appoirited by it
fram time to time. For the purposg of this sub-clause, the limitation set out in section 109(6) of
the LPA shall not apply. '

Liability of Security Agent for actions of a Receiver

Each Receiver shall be the agent of the Company which shall be solely respansible for his
acts or defaults, and for his remunerafion and experises, and be liable on any agreemeénts or
engagements made or entered into by him. Ne Finance Party shall be responsible for any
misconduct, regligence or default of a Receiver.

Powers of a4 Receiver

A Receiver shall have (and be entitled to exercise) in relation to the Charged investments over
which he is appointed the following powers (as the same may be varied or extended by the
provisions of this Deed);

&) all of the powers of an administrative receiver set out in-Schedule 1 o the Insolvency
Act 1988 (whether or not the Receiver is an administrative receivery;

(b} all of the powers conferred from time to. time on receivers, mortgagors and
mortgagees in possession by the LPA;

{e) all of the powers conferred ofi the Security Agent under this Deed;

(el all the powers and rights of a legal arid beneficial owner and the power to do or amit
‘to do anything which the Comparty itself could do or omit to do;

(&} the power to do all things which, in the opinion of the Recelver, are incidental to any of
the powers, furicticns, alithorities or discretions conferred or vested in the Receiver
‘pursuant to this Desd or upon receivers by statute or law generally {including the
bringing or defending of proceedings in the fiame of, or on behalf of, the Company;
the collestion andfor reatisation of Charged Investments. in such manner and-on such
terms. as the Receiver sess fitt and the exectition of doctrents in the hame- of the
Company (whether under hand, or by way of deed or by utilisation of the company
seal of the Company).

Application of monies

Order of application

All amotnts. from time-to time received or recovered by the Security. Agent pursuant to the
terims of this Deed or in connection with the realisation or enfarcement of alt of-any part of the

Security created by this Deed (for the purposes of this clause, the “"Recoverfes”) shall be held
by the Security Agant on trust to apply the same at atty time as the Security Agént {in its

‘discretion) sees fit, to the extent pérmittéd by applicable law (and subject to the provisions of

this clatse), in the following erder, after the payment of any preferential debts ranking in
prigrity to the Secured Liabilities:

{a} i disgharging any sums owing to the Sectrity Agent or any Receiver;
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{b) in payment of all costs and expenses incurred by any Secured Party in connaction
with sy realisation or enforcement of the Security created by this Deed;

{e) in payraent of any Securad. Liabilities; and

(dy the balance of sy Recoveries, after all amounts due under sub-clauses 11.1(a) to (©)
have been paid in full, fo the Company.

The provisions of this sub-clause will override any appropriation made by a Transaction

Obligor.

Prospective liabilities

When an Event of Default is continuing, the Security Agent may, in its discretion, hold -any

amount of the Recoveriss in an interest bearing suspense or impersonal ‘account{s) in the
name of the Security Agent with such financial institution {including itself) and for so long as

the: Security Agent shall think fit {the interest being credited to the relevant account) for later
‘application under sub-clause 11.1 (Order of application) in respect of:

(@)  anysum to & Secured Party; and
{b) any part of the Secured Liabilifies,

that thie Security Agent reasonably considers, in sach case, might become due or owing at
any time in the future.

Investment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with sub-clause 11.1
(Order of application) the Security Agent may, in its. discretion, hold all. or part of those
proceeds in-an interest bearing suspense of impersonal account(s) in the name of the Security
Agent with such financial institution (ineluding itselfy and for so long as the Security Agent shall
think fit {the interest being credited to the relevant account) pending the application from time
to timer of those moneys in the Security Agent's discretion in accordance with the provisions of
subrctause 11.1 (Order of application).

Currency conversion

{a} For the purpose of, or perding the discharge of, any of the Secured Liabilities the
Security Agent may convert any moneys: received or recovered by the Security Agent
from arie currency to another, at a market rate of exchangs.

o) Thie obligationis of any Transaction Obligor to pay in the dua currency. shall only be
satisfied to the extent of the amount of the due currency plirchased after deducting
the costs of conversion.

Permifted deductions

The Security Agent shiall be entitled, in its discretion:

(&) to set aside by way of reserve, amounts required to meet, and to makeé and pay, -any

deductions and withholdings (on account of taxes or otherwise) which it is or may be
required by any applicable Taw to make from any distribution or payment made by it
under this Deed; and

{h} to pay all Taxes which may be assessed against it in respect of any of the Charged
Investments, or as a consequence of performing its duties, of by virtue of its capacity
as Security Agent under any of the Finance Documents or otherwise.
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(Good discharge

(a) Any payment to be made in respect of the Secured Liabilities by the Security Agent
may.be made to the Agent on behalf of the Finance Parties and any payment made in
that way shall be & good dissharge, to the extent of that payment, by the Security
Agent.

ib) The Security Agent is under o obligation to make the payments to the Agent unider
sub-clause 11.6(a) in the same currency as that in which the obligations and liabilities
owing o the relevant Findnce Party are denominated.

Protection of third parties.

No obligation to enquire

No purchaser from, or other person dealing with, E Secured Party shall be obliged or
concerned to enguire whether

(&) the right of the Secired Party to éxercise any of the powers canferred by this Deed

has ariseni-or becore exercisable or as to the propristy or validity of the exercise or
purported exercise of any such power; or

{b) any of the Secured Liabilities remains outstanding ar be concerned with notice to the
confrary and the title and position of such a purchaser or other person ghall not be
impeachable by reference to ahy of those matters,

Receipt conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and- a coriclusive

discharge to a purchaser, and shall relieve such purchaser of any obligation to see to the

apph__cat_[on of afy moneys _paId to or by the direction of the Security Agent or any Receiver.

Protection of the Secured Parties

No liability

No Secured Party shall be liable in respect of any of the Charged Investrments or for any loss

or darmage which arises out of the exercise or the attempted or purperted exercise of, or the

faiture to axetcise any of, thelr respective powers.

Possession of Charged Investments

Without prejudice to sub-clause 13.1 (No lability}, if 2 Secured Party enters into possession-of

the Charged Investmients, it will not be liable to account as mortgagee in possession and may

at any time at its discretion go out of such possession.

No proceedings

No Party (other thar the Security Agent, a Receiver or & Delegate in respect of its own

officers, employegs or agents) may take any proceedings agairist any officer, employee or
agent. of & Finance Party, a Receiver or a Delegate i respect of any claim it might have

-against & Finance Party, & Receiver or a Delegate or ift respect of any act of omission of any

kind by that officer, employes or agent in relation to any Finance Document o any Charged
Investrent and any officar, employee or agent of a Finahce Party, a Receiver or & Delegate
miay rely on this clause subject to sub-clause 1.8{Third party rights) and the provisions of the
Third Parties Act.
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Costs and expenses, indemnities and default interest

Enforcement expenses

amount of all costs and expenses (mcludmg Iegal fees) mcurred by lt in connectlon W|th the
enforcement of, or the preservation or review of any rights under, this Deed and any other
documents referrad to in this Deed.

Currency inderririity

(a) If any sum due from the Company under this Deed {a "Sum™)}, ar any order, judgment
or award given 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 curfengy {the
"Second Currency") for the purpose of:

(i) making or filing a claitm or proof against the Cormpany; or

(i) abtaining or enforcing an order, judardent or award in relation to any litigation
ar arbitration proceedings,

the Company shall as an independerit obligation, within three Business Days of
demand, indemnify each Secured Party to whom that Sum is due against any cost,
loss or liability arising ouf of or as a result of the conversion lncludlng any discrepancy
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
parson at the time of its receipt of that Sum.

{b} The Company waives any right it may have in any jurisdiction to pay any amount
vnder this Deed in.a currency or currency-unit other than that in which It is expressed
to be payable.

Other indemnity

The Corpariy shall promptly indemnify each Secured Party against any cost, loss or liability
incurred by any of them:

{al &g a result of:
{n any failure by the Company to comply with its obligationis under this Deed,
(i the taking, holding, protection or enforecement of the Security created by this
Deed: '

iy the exercise of any of the rights, powers, discretions and remedies vasted in it
“by this Dead or by law; or

{b) which otherwise relates to any of the Charged Investments or the performance of the
terms of this Deed (otherwise than as a result of s gross neghgence or wilfi
misconduct).

Default interest

{aj If the Company fails to pay any amount payable by it under this Deed on its due date,
interest shall accrue an the ovetdiie ameurtt from the due dafe up to the date of actual
payment (both before and after judgrmient) at a rate which fs two per cent higher than
the rate above the interest cost to the Security Agent (as conclysively determined by
tha Security Agent) of funding the overdue amount,
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{b) Any interest accruing under this sub-clause shall be immediately payabte by the
Company on demand by the Security Agent.

{c) Default interest (it unpaid) arising on an overdue amount will be compunded with the
overdue amount at the end of sach mionth but will remain immediately due aiid
payable.

{d) Any interest accrding under this Deed will ‘acerus from day to day and is calculated on

the: basis of the actual number of days élapsed and a year of 365 days.
Cumulative powers and avoidance of payments
Cumulative powers

The powers which this Deed confers on the Security Agent and any Recgiver appointed under

this Dead are cumulative, without prejudice o their respective powers under the general law,

and may be exercised ag often as the relevant person thinks appropriate.- The Security Agent

or the Receiver may; in connection with the exercise of their powers, join ot concur with any

persan in-any transaction, scheme or arrangernent whiatsoever. The respective powers of the
Security Agent and the Receiver will in no circumstances be suspended, waived or gtherwise
prejudiced by anything othier than an express consent or amendmiant.

Amounts avoided .
If ary amount paid by the Company in respect of the Secured Liabilities is capable of being

avoided or set aside on the liquidation or administration of the Company or otherwise, then for
the purposes of this Deed that amount shall not be considered to have been paid.

Discharge conditional

Any settlement or discharge between. the Company and the Security. Agent shall be
conditional upon no security or payment to the Security Agent by the Company or any other
persan beiryg avoided, set aside; ordered to be refunded or reduced by virtue of any provision
or gniactnient refating to insolvency and accordingly (but without (imiting the other rights of the
Security Agent under this Deed) the Security Agent shall be entitlied to récover from the
Company the value which the Security Agent has placed on that security or the amount of any
such payment as if that settlement or discharge had not occurred,

Ruling-off accounts
If the Security Agent receives notice of any subsequent Security or other interest affecting any

of the Charged Investmerits it may opef a new acoount for the Company in its books. If it does
not do so then (unless it gives writtén nofice to the contrary to the Company), as from the timeé

if receives that notice, all payments made by the Company to it (in the absence of any express
appropriation to the contrary) shall be tredted as having been credited to a new account of the

Company and not as. hawng been applied in reduction of the Secured Liabilities.
Fower of attorriey

The Company, by way of security, irrevocably and severally appoints each of the Security
Agent and any Receiver as its attorney {with full power of substitution and delegation) in its
ramie dand on its behalf and as its act and deed to exgoute, seal and deliver (Usirg the
company seal where appropriate) and otherwise perfect and do any deed, assurarice,
agreament, instrument, act or thing which it ought to execute and do under the terms of this
Deed, or which tmay be required or deemed proper in the exercise of any rights or powers
conferred on the Security Agent or any Receiver under this Deéd or otherwise for any of the
purposes of this Deed, and the Company covenants with: each of the Security Agent and any
Receiver to ratify and confirm all gsuch acts or things made, done or executed by that attorney.
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Neither the Security Agent nor any Receiver may exercise the power of attorney granted
pursuant to this Deed unless eithér

(&) the Company has failed to execute, perfect or do any such. deed, assurance,
agreament, instrument, act or thing which it ought to have executed or done under the
terms of this Deed; or

{b)  .anEventof Defailt is continuing.
Delegation

A Secured Party may, at any time, delegate by power of attorney or otherwise to any person
for any perigd, all or any of the rights; powers and discretions vested in it by or pursuant to this
Deed.

That delegation may be madé upon any terms and conditions (including the power to sub
delegate) and subject to any restrictions that that Secured Party may, in its discretion; think fit
in the interests of the Secured Parties and it shall not be bound to supervise, or be in any way
responsible for any loss incurred by reason of any misconduct or default on the part of any
such delegate or sub delegate. '

Redemption of prior charges

The Security Agent may redeem any prior. Security on or relating fo any of the Charged
Investments or procure the transfer of that Security to itself, and may setfle and pass the
acgounts of any person entitled to that prior Security. Any gccount so settled and passed shall
{(subject to any manifest error) be conclusive and binding on the Company. The Company will
on demand pay to the Security Agent all principal monies and interest and’ all losses incidental
to any such redemption oriransfer.

Set.off and other rights

Set-off rights of the Secured Party

A Secured Party may set off any matured obligation due from a Transaction Obligor under the

Finance Documents {to the éxtert beneficially owned by that Secured Party} against any
matured obligation owed by that Secured Party to a Transaction Obligor, regardless. of the
place of payment, booking branch or currericy of either obligation. If the obligations are in
different currencies, the Secured Party may convert either obligation at a market rate of
axchangé for the purpose of the set-off.

Unliquidated clairns

If the relsvant obligation or fiability is unliquidated or unascertained, the Secured Party- may
set-off the amaunt which it estimates (in good faith) will be the final amount of that obhgatlon
or liabifity once it becomes liquidated ot ascertained.

No deductions

All payments under this Deed by the Company shall be made without any set-off, cauinterclaim
or equity and {subject to the following sentance) free from, slear of and without deduction for
any taxes, duties, levies, imposts or charges whatsoever, present or future. If the Company is
compelied by the law of any applicable jurisdiction {or by an order of any regulatory authority
in such jurisdiction) to withhold or deduct any sums in respect of taxes, duties, levies, imposts
or charges from any amount payable to'a Secured Party under this Deed or, if any such
withholding or deduction is made in respect of any recovery under this Deed, the Company
shall pay such additional amotifit so as to ensure that the net amount received by that
Secured Party shall equal the full amount due to it under the piovisions of this Deed {(had no
such withholding of deduction been made).
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Notices

Clause 19 {Nofices) of the Guarantee shall apply to this Deed, and shall be deemed to be
ircorparated into this Deed, mutatis mutandis; as though set out in full in this Deed.
Miscellarieous

Assignment

The Company may not assign any of its rights or transfer any of its rights or obligations under
this Deed. The Security Agent may assign and transfer all or any partt of its rights and
obligations under this Deed in accordance with the Facility Agreement.

Certificates conclusive

Any certification or determination by a Secured Party of a rate or amount under this Deed is, in
the absence of manifest etror, conclusive evidence of the matters to which it relates.

Invalidity of any provision

If, at any time, any provision of this Deed is or becomes jllegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceahility of such provision under the law
of any other jurisdiction will in-any way be affected or impaired.

Countetparts

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

Covenant to releéase

At the end of the Security Period, the Sscurity Agent shall, at the request and cost of the
Company,. release the Charged Investments from the security constituted by this Deed by
executing a release substantially in the form set out in schedule 3 (Form of deed of réfease) to
the Debenture with such amendments as the Secuitity Agent may agree and returfi-all deads
and docliments. of title delivered to the Security Agent under this Deed and which, at such
tirne, remain held by the Security Agent.

Disclosure

A Secured Party may disclose to any persoi to whom it digcloses Corifidential nformation in
accordance with clause 39 (Confidentiality} of the Facility Agreement any information about
the Borrower, the Company, the Facility Agresment or this Deed as that Secursd Party shall
corsider appropriate,

Governing law

This Deed and any non-contractual obligations . arising out of or in connection with it are
governed by English faw.

Jarisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
corinection with this Deed. (including a dispute relating to the existence, validity or termination

of this Deed or any non-contractual obligation arising out of or in conriection with this Deed) (a
"Dispute”). '

The Partles agree that the coufts of England are the most appropriate and convenient courts
to séttle Disputes and accordingly no Party will argue to the cortrary.

16




Execution version

243  This clause is for the benefit of the Security Agent only. As a result, the Security Agent shall
tiot be prevented from taking proceedings relating to a Dispule in any other courts with
jurisdiction. To the extent allowed by law, the Security. Agent may take sohcurrent
proceedings in any number of jurisdictions. '

I witness this Desd is executed &s a deed on the date appearing at the head of page 1.
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Company
Executed as-a deed by
"CLS HOLDINGS PLC

acting by
in the presence of:

Signature of wilhess
Name of witness
Address of wititess

Ocecupation of withess

Security Agent

Signed by
authorised sighatory
for-and on behalf of
LLOYDS BANK PLC

Signatories to this Deed

London

S bl e
CLSH Management Limited
16 Tinworth Street

SE115AL

Soti
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Company
Executed as a deed by
CLS HOLDINGS PLC

acting by
in the presence of:

Signaturs of witnass
Name of withess
Address of witness

Qeoupation of withiess

Security Agent

Signed by StmeN Oy
authorised sighatory

for and on behalf of
LLOYDS BANK PLC

Signatories to this Deed

Sigmatire o avecior T
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