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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3019140

Charge code: 0301 9140 0017

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th April 2019 and created by TRISTMIRE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th April 2019 .

Given at Companies House, Cardiff on 11th April 2019

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

Dated this /0 Oy . Z2¢0:9

Signed  O3860NE comare Lep
Osborne Clarke LLP

2 Temple Back East

Temple Quay, Bristol

BS1 6EG

Share charge
{H Tristmire Limited

(1) Barclays Bank PLC as Lender

Dated 9 April 2018

Oshorne Clarke LLLP

AJADTEE65/038473542.5/
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This Deed is made an 9 April 2019
Between:

{1) Tristmire Limited {company number: 03018140) whose registered office is at Unit 7 Horizon
Business Village, 1 Brooklands Road, Weybridge, Surrey, KT130TJ {the "Chargor"); and

(2) Batclays Bank PLC in its capacity as Lender (the "Lender™).
This Deed withesses as follows:

1. Definitions and interpretation

k| 0 Definitions

Unless otherwise defined in this Deed, terms defined in the Facility Agreement shall have the
same meanings when used in this Deed and the following definitions shall apply:

"Authorisation" means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

“Business Day™ means a day {other than a Saturday or Sunday) on which banks are open for
genetal business in Londor.

"Debenture™ mean the cross-guaranteé and debenture dated on or around the date of this
Deed and entered into by the Issuer and the. Guarantor in favour of the Lender.

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Lender,

“Derivative Asset” means all allotments, rights, benefits and advantages (including all voting
rights} at any time accruing, offered or arising in respect of or incidental to any asset and alt
money or property accruing or offered at any time by way of conversion, rademiption, bonus,
preference, option, dividend, distribution, interest or otherwise in respect of an asset.

"Evernit of Default” has the meaning given to that expression in the Facility Agreement,
"Facility Agreement” means the facility fetter issusd on 5 November 201¢ and made
between the Issuer and the Lender as amended, novated, supplemented, éxtended or
‘restated from time to-time,

“Finanice Docaments™ means each of!

{a) the Facility Agreement; and

{bj the Security- Documernts,

afid in ezch case as amended, novated, supplementad, extended or restated from time fo
finte. :

"Guarantol™ means Zionstone Sub Limited {registered in England and Wales with company
nurriber 10851328).

"Investment” means any preésent or future stock, share, debenturs, loan stock, interest in any
investment fund and any other present or futiire. security. (whether or not marketable) issuied
by the tssuer, whether or not-owned directly or- by of to the -order of the Chargor or by any
trustee, fiduciary of clearance syster on its behalf, including any Derivative Asset and any
Related Rights i respect of any of the foragoing. '
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"lssuer" means Tristmire Sub Limited a company incorporated in England and Wales with
company humber 10852229,

"Legal Charges" means eath of;

{a) the legal charge dated on or around the date of this Deed and grantad by the Issuer in
favour of the Lender; and

{s))] the legal charge dated on or around the date of this Deed and granted by the
Guarantor in favour of the Lender.,

“LPA" meansthe Law of Praoperty Act 1925,
"Obligor" means each of the Issuer, the Guarantor, the Chargor and the Zionstone Parent.
"Party” means a party to this Deed.

"Receiver” means a receiver or receiver and manager of the whole or any part of the Security
Assets.

"Related Rights” means, where used in relation o an asset, the following:

{a) the proceeds of sale and/or other realisation of that asset (or any part thereof or
interest therein); and

{b) all Security, Authorisations, options, agreements, rights, benefits, indemnities,
guarantees, warranties or covenants for title in respect of such asset.

“Secured Liabilities" means all present and future liabilities and obligations at any time due,
owing or incurred by the Chargor and each other Obligor to the Lender whether under each
Finance Document or otherwise, bioth actuat and contingent and whethier incurred solely or
jointly and as principal or surety or in any other capacity.

"Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

"Security Assets™ means:

{c) the assets morigaged, charged or assigned by way of security to the Lender by this
Deed; and

{d) any assets held on trust by-the Chargor for the Lender.

"Security Documents™ means the Legat Charges, the Debenture and the Share Charges.

"Security Period” means the period from the date of this Deed until the date on which the

Lender has determined (acting reasonably} that all of the Secured Liabilities have been

irrevocably and unconditionally paid and discharged in full and that no commitment is

outstanding.

"Share Charges” means each of;

{e) this Deed; and

(fy the share charge dated on or around the date of this Deed and granted by the
Tristmire Parent i favour of the Lerider in respect of the issued shares in the

Guarantor.

"Shares™ medns:
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gy the shares described in Schedule 1 (Shares),

{h) all Detivative Assats in relation to the shares referred to in paragraph (g); and

{i alt Related Rights in respect of paragraphs {g) and (h}.

“Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any delay in

paying any of the same).

»Zionstone Parent" means Zionstone Limited (registered in England and Wales with
gompany number 01678513)

‘Construction
Construction
(a) Uriless a contrary indication appears, a reference in this Deed to:

) the "Lender”, any "Obligot", any "Party™ or any other person shall be
construed so as to include ifs successors in fitle, permitted assigns and
permitted transferees to, or of, its rights and/or obligations under the Finance
Documents;

{if} a document in “agreed form" is & document which is previously agreed in

writirig by or on behalf of the Chargor and the Lender or, if not so agreed, is in
the form specified by the Lender,

(1) "agsets” includes prasent and fulure properties, revenues and rights of every
' description;

{iv) a "Finance Document” or any other agreemerit or instrument is a reference
to that Finance Dosument or other agreemient or instrument as amended,
novated, supplemerited, extended or restated;

) "guarantes" means any guarantee, letter of credit, bond, indemnity or similar
assurance against loss, or any obligation, ditect -or indirect, actual dr
contingent, to purchase or assume any indebtedness of any person or to
make an invastment in or-loan to any person: or to purchase assets of any
person whers, in each case, such obligation is assumed in order to maintain
or assist the ability of stich person to mest its indebtedrigss;

{vi) “indebtedness” includes any obligation (whether incurred as prinicipal or as
surety) for the payment or repayment of money, whether present or future;
actual or contingent;

(vily & "person” includes any individual, firm, company, corporation, goveriient,
state or agenicy of a state or any association; trust, joint verifure, consortium,
partnership or othar entity (whether or not having separate legal personality);

(vii} & “"regulation” includes any regulation, rule, official directive, request of
guideline {(whether or not having the force of law) of any governmental,
intergovernmental or supranational - body, agency, depardment or of any
regulatory, seff-regulatory or othier authority or erganisation;

{ixy a provisioli of law is a reference to that provision as amended or re-enacted;
ard '

{x) a time of day is a reference to London tine.
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{b} Section, Clause and Schedule headings are for ease of reference only.

{c) Uriless a _c'orit-i'ar-y indfcation appaars, & term Used in any other Finanice Dogument or
in any notice given under or in connection with any Finance Document has the same
meaning in that Finance Document or notice as in this Deed.

{d) An Event of Default is "continuing" If it has not been waived.
(&) Any references to the Lender or any Receiver shall include its. Delegate.
{f} Unless a contrary indication appears, references to clauses and schedules are to

clauses and schedules to this Deed and references io sub-clauses and paragraphs
are references lo sub-clauses and paragraphs of the clause or schadule in which they
appear.

Implied covenants for title

The obligations of the Chargor under this Deed shall be in addition to the covenants for fitle

deemed to be included in this Deed by virtue of Part | of the Law of Property (Miscellaneous

Provisions) Act 1994,

Third party rights

{a) Unless expressly provided to the contrary in a Finance Document @ person who is not
@ Party has no right under the Contracts (Rights of Third Parties) Act 1999 (the "Third
Parties Act™) to enforce or enjoy the benefit-of any term of this Deed,

(b} Notwithstanding any term of any Finance Docurnent, the consent of any person'who is
not a Party is not required to rescind of vary this Deed at any time.

Effect as a Deed

This Deed is intended {o take efféct as a deed notwithstanding that the Lender may have

executed it under hand only,

Trusts

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

Finance Document
This Deed is a Finance Document.
Covenant to pay

The Chargor as primary obligor covenants with the Lender that it will on demand pay to the
Lender the Secured Liabilities when the same fall due for payment.

Security Assets
Security

The Chargor, as security for the payment of the Secured Liabilities, charges in favour of the
Lender, with full title guarantee, by way of first fixed charge,

(a} all Shares; and

{b) all other investments.
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Nature of Security

Continuing security

(a)

(b)

(c}

(d)

The Securily created by this Deed is to be a continuing security notwithstanding any
intermediate payment ot settlernert of all or any part of the Secured Liabilities or any
other matter or thing.

If any purparted obligation or liability of any Obligor to the Lender which if valid would
have baen the subject of any obligation or charge created by this Deed is or becomes

unenforceabls, invalid or illegal on any grotind whatsoever whether of not known fo.
the. Lender, the Chargor shall névertheless be liable in- regpect of that purported

obligation or-Hability as if the same were fully valid and enforceable and the Chargor
was the principal debtor in yespect thereof, The Chargor agrees 10-keep the Lender
fully indemnified against all damages, losses, costs and expenses arising from any
failure of any Obligor to carry aut any such purported abligation or liability.

The obligations and liabilities of the Chargor under this Deed will not be affected by
any act, omission, matter or thing which, but for thig paragraph, would reduce, release
or prejudice any of its obligations -or liabilities under this Deed {without Hirnitation and
whether or not known to the Lender) including:

{1} any time, waiver or consent granted to, or composition with, any Obligor or
other person;

{i the relesse of ary Obligor or -any other person under the terms of any
composition or arrangement with any creditor of any persan;

i) the taking, variation; eompromise; exchange, renewat or refease of, or refusal

or neglect to perfect, take up or enforce, any rights against, or security aver
any assets of any Obligor or any other person or any non-presentation er nan-
observance of any formality or other raquirerient in respect of any instrument
or any failure o realise the full value of any Security;

{iv} any incapacity of lack of power, autharity or legal per.san'ality of or dissolution
or change in the members or status of any Obligor or any other parson;

(V) any amendment (however fundamental) or replacement of any Finance
Document or any other dogurient or Security;

{vi) any unenforceability, illegality or invalidity of any obligation of any person
under any Firance Document or any other document or Security; or

(vily  any insolveney or similar proceedings.

Until the Security Period has ended and uniéss the Lender otherwise directs, the

Chargor will hot exerciss any rights which it may have by reason of performance by it
of itz obligations under this Deed:

(iy to be indemnified by any other Obliger {including any rights it may have by
way of subrogation’;

{ity t¢ claim any contribution from any guarantor of any other Obligar of the

obllgatloris under the Finance Documents;

{iii) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any right of the Lender under any Finance Document or of any
athar guarantee or Security taker pursuant 1o, or in conrection with, the
Firnance Documents;
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{iv) to claim, rank, prove or vote as a creditor of any other Obligor or its estate in
competition with the Lender; and/or

vy receive, claim or have the benefit of any payment, distribution or sacurity from
or on account of any other Obligor, or exercise any right of set-off against any
other Qbligor.

{e) The Chargor shall hold on trust for and immediately pay or transfer to the Lender any
payment or distribution or beriefit of Security received by it contrary to this sub-
clause,]

{f) The Chargor waives any right it may have of first requiring the Lender to procesd

' against or enforee any other rights or Security or claim payment from any person
before claiming from an Obligor under a Finance Document. This waiver applies
irrespective of any law ar any provision of the Finance Document to the contrary.

(g Until the Security Period has ended, the Lender may refrain fram applying or enforcing
any other monigs, Security or rights held or received by the Lender in respect of those
amounts, or apply and enforce the same in such rmanner and order as it sees fit
{whether against those amounts or otherwise) and the Chargor shall not be erititled to
the benefit of the same.

{h) Without prejudice to the generality of clause 4.1{c), the Chargor 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 or to the
Secured Liabilities as a result of the amendment and/for restatement of the Fagcility
Agreement and/or any of the other Finance Documerits and/or any additional facility
or amount ‘which is made available under any of the Finance Documents for the
purposes of or in connection with any of the following: business acquisitions of any
nature; increasing working capital; enabling investor distributions to be made; carrying
out restructurings; refinancing existing facilities; refinancing. any other indabtedness:
making facilities available to new borrowers; any other variation or extension of the
purposes for which any such facility or amount might be made available from time to
tirie; and any fees, costs and/or expenses associated with any of the foregoing.

Naon<merger of Security

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

Further assurances and protection of priority

The Chargor shall, at ifs own expense, promptly do all such acts or execute all such
documents (including transfers, mortgages, notices and instructions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably reguire in favour of the.
Lender or its nominee(s)}:

(&) to perfect or protect the Security created or intended to be created under, or
evidenced by, this Deed {which may include the execution of a mortgage or ather
Security over all or any of the assets which are, or are intended o be, the sibject of
this Deed) or for the exercise of any rights, powers and remedies of the Lender
provided by or pursuant to this Deed or by law; andior '

(s} to facilitate the realisation or enforcement of the assets which are, or are infended fo
be, the subject of the Securify created, ot intended to be craatéd, by this Deed.
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Represeritations and warranties

The Chargor makes the representations and warranties listed below in favour of the Lender.

Security Assels

{a) ft is the legal and beneficial owner of the Security Assets with the right to transfer with
full titte guarantee all or any part of the Security Assets and has good marketable title
to the Security Assats. '

(b} Schedule 1 (Shares) identifiss all the shares in respect of the lssuer beneficially
pwned by the Chargor at the date of this Deed.

Investments and Shares

{a) All Investments and the Shares are fully paid and none are subject to any option to
purchase or sirilar rights.

(b} It has not appointed any nominee to exercise or enjay all or any of its rights in relation
to the Investmenis or the Shares,

{e) The constitutional documents of the [ssuer dy not and could not restrict or prohibit-any
transfer of those shares on ¢reation or on enforcement of that-Security.

Repetition

The representations in this clause are deemed to be made by the Chargor by reference fo the
facts and circumstances then existing on the date 6f this Desd and each day of the Security
Period.

Unidertakings

Duration of undertakings

“The Charger undertakes to the Lender in the terms of this clause for the duration of the

Security Period.

General undertakings

{a) Negalive pladge and disposal restrictions
It will hot;

(i create or agree to create or permit to subsist or arise ahy Security ovsr all or
any part of the Security Assets] or

{11y sell, transfer, lend or otherwise dispose of all or any part of the Security
Assets or agree or attempt to do the same,

except as permitted by the Facility Agreement or with the prior written consent of the
- Lender,

{b) Deposit of documients
It will deposit with the Lender.

{i) to the extent that the relevant documents have not been deposited with a
clearance system, settlement system or custodian aceeptable to the Lender,
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(d)

alt share certificates or other documents of title (or documents evidencing title
or the right o title) relating to a Security Asset;

{ii) any stock transfer forms or other instruments of transfer duly completed 1o the
Lender's satisfaction; and

{iiiy any other document which the Lender may require for the purposes of
perfecting the Security created by this Deed.

~Compliance with laws

It shall at afl times comply with all laws and regulations applicable to it and will obtain
and maintain in full force and effect all Autharisations which may at any time be
required with respect to any of the Security Assets.

Information

It shall supply promptly to the Lender such information in relation to the. Security
Assets as the Lender may reguest.

Daalings with Investments and the Shares

(a)

(b)

(c)

Exercise. of rights

{1 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 Investments or the Shares unless such
exercise or refrain from exercising {or direction to do the same):

{A) breaches, or might reasonably be expected to breach, any term of the
Facility Agreement; or

(B) woild; -ar might reasonably be expected io, have an adverse effect.on
the valug of any of the Security Assets or otherwise prejudice any
Transaction Security; or

(C) would, or might reasonably be expected to, affect any rights or
powers of the Chargor arising from its legal or beneficial ownership of
the Investmenits or the Shares.

{i1) At any time when an Event of Default is continuing, it shall not; withiout the
priar written consent of the Lender, exercise or refrain from exercising {or
direct the same) any of the powers or rights conférred upon or exercisable by
the legal or beneficial owner of the Investments or the Shares.

Registration of fransfers

If requested by the Lender at any time when an Event of Default is confinuing, it shal
procure that all Investments and Shares which are in registered form are duly
registered in the name of the Lender or its nominee orice a transfer relating to those
Investments and Shares is presented for that purposs.

Clearance system eto

If requested by the Lender at any time when an Event of Default is continuing, it shall

instruct. any clearance system, settlement system, custodian or similar person. to

transfer any Investments then held by any such person or its or some nominee's
-account to the account of the Lender (or its nominee) with such clearance system {or

as otherwise required by the Lender).

e
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(d} Acquisition and Calls
it ghall

(i) not, without the prior written consent of the Lender, acqmre any Investments
o or Shares unlass they are fully paid;

{i) promptly nat:i_fy'ihe' Lender of the acquisition of any Investiment or Shares;

{iii) duly and promptly pay all calls, instalments or other payments which may be
due and payable in respect of any Investments or Shares and, for the
avoidance of doubt,. the Lander shall niot incur any liability in réspect of any
amounts-due from the Chargor in respect of any Investments ar Shares.

(e} Dividends

‘At any time when an Event of Default is confinuing, it shall immediately pay all
dividends or other monies received by it in respect of the Investments and the Shares
o the Lender, or as the Lender may direct.

{f) Nominees

it shall not appoint any nomines {o exercise or enjoy all of any of itg rights in relatien
to the Investments or the Shares,

Power to remedy

If the Chargor fails to comply with any covenant set out in sub-clauses 7.2 {General
undertakings) to sub-clause 7.3 (Dealings with the Shares) (lncluswe) it will allow {and
irrevocably authorises) the Lender or any Receiver to take any action oh its behalf which the
fender or the Receiver deems necessary or desirable to ensure conipliance. with those
covenarts. The Chargor shall isimburse fo the Lender and/or any Receiver, on demand, all
armounts expended by the Lender or any Receiver in remiedying such failire together with
interast in' accordance with clause 11.5 (Defaul Interesty of the Facility Agreement from the
date of payment by the Lender or Receiver (as the case may be) until the date of
reimbursemant.

Enforcement and powers of the Lender

Enforcement

At any time.when an Event of Default is- continuing, the Security created pursuant to this Deed

shall be immediately enforceable and the Lender miay in its absolute discretion and without.

notice to the Chardor or the prior authorisation of any court:

ta) enforce all or ainy part of the Security created by this Deed and take possession of ot
dispose of all ar any of the Security Assets in each case at such times and upon such
termyg as it sees fit; and

{b} whether or not it has appointed a Receiver; exercise all of the powers, authorities and
discretiorns:

] conferred from time to time ori mortgagees by the LPA (as varied or extended
by this Deed) or by law; and

iy granted to a Receiver by this Deed ot from time to time by law.

Power of sale and other powers
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For the purpese of all rights and powers implied or granted by law, the Secured Liabilities are
deemed to have fallen due on the date of this Desd. The power of sale arnd other powers
conferred by section 101 of the LPA and all other enforcement 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 morigages and on power of sale imposed by sections
93 and 103 raspectively of the LPA shall not apply to the Security constituted by this Deed.

Appropriation

(a) In this Deed, “financial collateral” has the meaning given to that term in the
Financial Collateral Arrangements (No.2) Regulations 2003.

(b} At any time when an Event of Default is continuing, the Lender may appropriate all or
part of the financial collateral in or towards satisfacticn of the Secured Liabilities.

{c) The Parties agree that the value of any such Security Assets appropriated in
accordance with sub-clause 8.4(b) shall be the market price. of such Security Assets
at the time the right of appropriation is exercised as determined by the Lender by
reference to such method or source of vatuation as the Lender may reasonably select,
including by independent valuation: The Parties agree that the methods or sources of
valuation provided for in this sub-clause or selected by the Lender in accordance with
this sub-clause shall constitute a commaercially reasonablé manner of valuation for the
‘purposes of the Finanoial Collateral Arrangements (No.2) Regulations 2003.

{dy The Lender shall notify the Chargor, as soon as reasonably practicable, of the
exercise of its right of appropriation as regards such of the Security Assets as are
specified in such notice,

Appointment of a Recelver

Appoiniment

(a) At any time when an Event of Default is continuing, or at the request of the: Chargor or
its dirsctors, the Lender may, without prior notice to.the Chargor, in writing (under
seal, by deed of otherwise under hand) appoint & Receiver i respect of the Security
Assets or any part thereof and may in like mannear from time to time (and insofar as [t
is lawfully able to do} remove any Receiver and appoint another in his place.

{b) Section 109(1) of the LPA shall not apply to this Deed,

Several Receivers

If at any time there is more than one Receiver, sach Receiver may separately exercise all of

the powers conferred by this Deed (unless the document appointing such Receiver states

othierwise).

Remuneration of Receiver

The Lender may from time to time fix the remuneration of any Receiver appointed by it from

time to time. For the purpose of this: sub-clause, the limitation set out in section 109(6) of the

LPA shall not-apply. '

Liability of the Lender for actions of a Receiver

Each Receiver shall be the agent of the Chargor which shall be solely responisible for his acts
or defauits, and for his remuneration and expenses, and be liable on any agreements or

10
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engagements made or entered into by him. The Lender shall not be responsible for any
misconduct, hegligence or default of a Receiver.

Powers of @ Receiver

A Raeceiver shall have {and be entited o exercise) i relation to the Seturity Assets over

which he s appointed the following powers {as the same may be varied or exténded by the
provisions of thig Dead):

{a) all of the specific powérs et out in Sthedule 3 (Powers of Receiver);

{b} all of the powers of an administrative receiver set out in schedule 1 to the Insolvency
Act 1986 {whether or not the Receiver is an administrative receiver);

(c) all of the powers conferred from time to time on receivers, morigagors and
mortgagees in possession by the LPA;

(dj all of the powers conferred on the Lernider under this Deed;

(e} alf the powers and rights of a legal and hengficial owner and the power to do or amit
to do anything which the Chargor itself could do or omit to do; and

{f) the power ta do all things which, in the opinion of the Receiver, are incidental to any of
the powers, functions, authorities or discretions conferred or vested in the Receiver
pursuant to this Deed orf upon recelvers by statute or law generally {including the
bringing or defending of proceedings it the name of, or on behalf of, the Chargor; the
collection and/or reafisationi of Security Assets in such manner and on such terms as
the Receiver sees fit; and the execution of documents in the name of the CGhargor
[whether under hand, or by way of deed or by utilisation of the company seal of the
Chargor)).

Application of monies
Order of application

All amounts from time fo. fime received or recovered by the Lender pursuant to the terms of
this Deed or in connection with the realisation or enforcement of all or any part of the Security
vredted by this Deed {for the purposes of this clause, the "Recoveries") shall be hield by the
Lander oni trust to apply the same at any time as the Lender (ln its discretion) sees fit, to the
extent permitted by applicable law {and subject to the provisions of this clause), in the
following order, after the payment of any preferéntial debts ranking in priority to the Securéd
Liabilities:

{a} in discharging any sums. owing 1o any Receiver and in payment of all costs and

expenses incured by the Lender in conriection with any realisation or enforcemeant of
the Security created by this Deed;

(b} ifr payrent of any Secured Liabilities; and

{c) the balance of any Recoveries, after all amounts due under sub-clauses 11.1(a) to (b}
(inclusiva) have been paid ini full, {o the Chargor.

The provisions of this sub-clause will override any appropriation made by the Chargor,
Prospective liabilities
When an Event of Default is continuinig, the Lender may, in its discretion, hold any amount of

the Recoveries In an interest bearing suspense or impersonal aceount(s) in the name of the
Lender with stich financial institufion (including itself) and for so long as the Lender shall think

1
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fit (the interest being credited to the relevant account) for later application under sub-clause
11.1 {Order of application) in respeet of:

{ay any sumi to the Lender or any Receiver; and
{b) ary part-of the Secured Liabilities,

that the Lender reasonably considers, in each case, might become due or owing at any time in
thie future.

Investinent of proceeds

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

Currency conversicn
{a} For the purpose of, or pending the discharge of, any of the Secured Liabilities the

Lender may convert any monies received or recovered by the Lender from one
currency to another, at a market rate of exchange.

{b} The obligations of the Chargor to pay in thé due currency shall only be satisfied to the
extent of the amount. of the due currency purchased after deducting the costs. of
.conversiof,

Permitted deductions

The Lender shall be entitied; In ifs discretion:

{a} to set aside by way of reserve, amounts required to meet, and to make and pay, any
deductions and withhotdings {on account of taxes or otherwise) which it is or may be
required by any applicable law to make from any distribution or payment made by it
under-this Deed; and

{b) to pay all Taxes which may be assessad against it in respect of any of the Security

Assets, ar as & consequence of performing. its duties, or by virtue of its capacity -as
Lendet under any of the Finance Documeénts or atherwise.

Frotection of third parties
No obligation to enquire

No puretraser from, or other person dealing with, thé Lender or any Receiver shall be obliged

or cancerned to enguire whether:

{a) the right of the Lender or Receiver to exercise any of the powers -conferred by this
Deed has arisen or become exercisable or as fo the propriety or validity of the
exercise ot purported exercise of any such power; or

{(b) ~any-of the Secured Liabilities remains outstanding or be concerned with notice to the
contrary and the title and position of such a purchaser or other person shall nat be
impeachable by reference to any of those matters,

Receipt conclusgive

12
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The receipl of the Lender or any Receiver shall be an absclute and a conclusive discharge to
& purchaser; dnd shall relieve such purshaser of any obligation to see to the application of any
manies paid to or by the direction of the Lender or any Receiver.

Protection of the Lender

Mo liability

Neither the Lender nor any Receiver shall be liable in respect of any of the Security Assets or
for any loss or damayge which arises out of the exercise or the attempted. or purported exercise
of, o the failure to exercise any of, their respeclive powers.

.Pbssess.ion' of Security Assets

Without prejudice to sub-clause 13.1 (No habmty} if the Lender or any Receiver enters into

possession of the Secunty Assets, it will not be liable to accournt as mortgagee in possession

and may at any time.at its discretion go out of such possessian.
No proceedings

No Party {other than the Lender, a Receiver or a Delegate in respect of its own officers,
employees or agernis) may take any procegedings against any officer, employee or agent of the
Lender, & Receiver or Delegate in respect of any claim it might have against the Lender, a
Receiver or Delegate or in respect of any-act or omission of any kind by that officer, employee
ar agent in felatior fo any Finance Decument or any Security Asset and any officer, employee
or agent of the Lender, Receiver or Delegate may. rely on’ this sub-clause subject to sub-
ctause 1.4 { Third party rights) of this Deed and the provisions of the Third Parties Act.

Cumulative powers and avoidance of payments
Cumulative powers

The powers which this Deed confers on the Lender and any Receiver appointed under this
Deed are cumulative, without prejudice to their respective powers under the general law, and
may be exercised as often asg the relevant person thinks appropriate. The Lender or the
Raceiver rmiay, in-cotthection with the exercise of their powers, joir or concur with any persof
in any transaction, scheme or arrangement whatsoever. The respective powers of the Lender
and the Receiver will in no. circumstances be suspended, waived or otherwise prejudiced by
anything other than an express consent or amendment.

Amotnts avoided

If any amount paid by the Chargor in respect of the Secured Liabilities is capable of being
avgided or set aside on the Hquidation or administration of the Chargor or othenwise, then for.
the purposes of this Dead that amount shall ot be considered fo have been paid.

Discharge conditional

Any settlement or discharge between the Chargor and the Lender shall be conditional tpon fg
security or payment to the Lender by the Chargar or any other person being avoided, set
aside, ordered to be refunded or reduced by virtue of any provision or enactmsrit relating to
insolvercy and dccordingly (but without fimiting the other rights of the Lender under this Dead)
the Lender shall be entitled to recover from the Chatgor the value which the Lender has
placed on that security or the amount of any such payment as if thaf settlement or discharge
had not ocourrad.

Ruling-off accounts

If the Lender receives notice of any subsequent Security or othér interest affecting any of the
Security Assels {(excepl as permitled by the Faeility Agreement) it may open a new account for

13
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the Chargor in its books. If it does not do so then {unless it gives written notice to the contrary

to. the Chargor), as from the time it receives that notice, all payments made by the Chargor to

it {irt thie abisence of any express appropriation to the contrary) shall be treated as having been
credited to a new accaunt of the Chargor and not as having been applied in reduction of the
Secured Liabilities.

Power of attorney

The Chargor, by way of sacurity, irrevocably and severally appoints each of the Lendet and
any Receiver as its attorney (with full power of substitution and delegation) in its name and on
its behalf and as its act and deed to execute, seal and deliver {using the company seal where
apprapriate) and otherwise perfect and do any deed, assurance, agreement, instrument, act or
thing which it ought to execute and do under the terms of this Daed, or which may be required
or deemed proper in the exercise of any rights or powers canferred on the Lender or any
Receiver under this Deed or otherwise for any of the purposes of this Deed, and the Chargor
covenants with. each of the Lender and any Receiver to ratify and confirm all such acts or
things made, done or executed by that attorney. '

Delegation

The Lender and any Receiver may, af any time, delegafe by power of attorney or otherwise to
any person for any period, all or any of the rights, powers and discrétions vested ir it by or
pursiant to this Deed.

That delegation may be made upon any terms. and conditions (inciuding the power to sub-
delegate) and subject to -any restrictions that the Lender or Receiver may, in its discretion,
think fit in the Interests of the Lender or Receiver and it shall not be bound to supervise, or be
inany 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 Lender may redeem any prior Security on or refating to-any of the Security Assets or
procure the transfer of that Security to itsalf, and may settle and pass the. accounts of any
person entitled to that prior Security. Any account so settled and passed shall (subject to any
manifest error) be conclusive and binding on the Chargor. The Chargor will on'demand pay to
the Lender all principal monies and interest and all losses incidental to any such rademption or
fransfer.

Notices

Delivery

Any notice or other communication given to a party under or in.connection with this deed shall
be:

{a} in writing;

{b} delivered by hand, by pre-paid first-class post or other next working day delivery
.service o sent by fax; and

{c) sent to;
(i the Chargor at:

Unit 7 Horizon Business Village, 1 Brooklands Road, Weybridge, Surrey,
United Kingdom, KT13 4TJ '

Fax: NJA
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Attention: Matthew Baker
{ii) the Lender at:
Barclays, Ground Floor, Tagus House, Ocean Way, Southampten, 8014 22P
Fax: NIA
Altention: Travor Lacey

ot to any other address or fax number as is notifiad in writing by one party to the other
from time 1o time,

Receipt by Chargor

Any netice or other communication that the Lender gives to the Chargor shall be. deemed fo
have been received; '

{(a) if delivered by hand, at the time it is left at the relevant address;

{b} if posted by pre-paid first-class post or other next working day delivery service, on the
second Businass Day after posting; and

(¢} ifsent by fax, when received in lsgible form.

A niotice or other communication given as described in Clause 19.2{a) or Clause 19.2(c) on a
day which is nof & Business Day, or after normal business hours, in the place it is recéived,
shall be desmed to have been received oh the next Business Day. '

Receipt by Lender

Any notice or other communication given 1o the Lerider shall be deemied to have been
received only on actual receipt.

Service of proceedings

This Clause 19 does not apply to the service of any proceedings or other documents in any
legal diction 'or, where applicable; any arbitration or other method of dispute resolution.

No notice by email

A notice or other communication given under or in connestion with this deed is nat valid if sent
by email.

Miscellaneous
Assignment

The Chargor may not assign any of its rights or transfer any of its rights or obligations under
this. Deed. The Lender may assign and transfer all or ary part of its rights and obligations

-updear this Deed.

Counterparis.

This Deed may be executed in dany nurmber of counterparts, and this has the same effett as if

the signatures on the counterparts were on a single copy of this Deed.

Covenarnt to reléase
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At the end of the Security Period, the Lender shall, at the request and cost of the Chargor,
release the Security Assets from the security constituted by this Deed (including any
assignment by way of security) by executing a release substantially in the form set out in
Schadule 2 (Form of Deed of Release) with such amendments as the Lender may agree.

Governing law

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

Jurisdiction

The courts of England have exclusive jurisdiction to setfle any dispute arising out of or in

gonnection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or-any non-tcontractual obligation -arising -out .of or in conhection with this Deed) (a
"Dispute™).

The Parties agree that the courts of England are the most appropriate and cenvenignt colirts
to settle Disputes and accordingly no Party will argue to the contrary.

This clause is for the benefit of the Lender only. As a result, the Lender shall not be prevented
from taking proceedings relating to a Dispufe in any other courts with' jurisdiction, To the
exfent allowed by law, the Lender may take concurrent proceedings in any number of
jurlsdictions.

In'witness this Deed is executed on the date appearing at the head of page 1.

16
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Schedule 1

Shares

Issuer Number and class of shares

Details of nominees {if any)
holding legal title to shares

Tristmire Sub Limited | 1 ordinary share of £1
{compariy number
10852229)

N/A

7
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Schedule 2

Form of Deed of Release

This Deed of Releasa is made on 20ee
Between:

{1) s [The Lender] (the "Lender"), and

(2) a_[The Chargor] {company number e} whose registered office is at = {the "Chargor”}.
It is agreed as follows:

1. Capitalised terms used but not ctherwise defined in this Deed have the meaning ascribed to
them by the share charge granted by the Chargor to the Lender on e {the "Charge™).

2. The Lender releases all and any Security created by, or evidenced in, the: Charge -{(together
the "Security Interests"™).

3. The Lender agrees, subject to its costs for so-deing being fully indemnified by the Chargor; to
execute such other documents for the release of the Security Interests as the Chargor may
reasonably require.

4, This Deed and any non-contractual obligations arising out of or in connection with it are
governad by English Law. '

In witness this Deed is executed on the date appearing at the head of page 1.

[Add signature blocks]

NOTE: this deed of release Is intended to provide a simple template for the Lender to execute on
redemption of the secured liabilities without needing to take additionat legal adviee at such time should
it choose not to. It cannot therefore be negotiated until the time of rélease, at which point the Lender
will consider any proposed amendments from the Chargor.

18
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Schedule 3

Powers of Receiver

Possession

Take immediate possession of, get in and collect the Security Assets or any part thereof.
Realisation of assets

Sell, exchange, convert into: money and realise the Security Assets or concur in so deing by
public auction or private contract and generally in such manner and on such terms as he'in his
discretion may think fit. Without prejudice to the generality of the foregoing, he may do any of
these things for any valuable consideration, whether full market valug or otherwise, including,
w1thout Ilmltatuon cash shares stock debentures or mher obhgahons Any such
in hls dns_t_:retuon_ may thmk fit.

Registration

Use the Chargor's name 1o effect any registration or election for tax or other purposes.
Borrowing

For the purpose of exercising any of the powers, autharities or discrations conférred on him by
or pursuant to this Deed or of defraying any costs {inchuding, without limitation, his
remuneration) whiich are. incurred by -him In the exercise of such. powers, authorities or
discretibns or for any other purpose;, to raise and borrow money or incur any other liability
either unsecured or sectred oh the Security Assets, either in priority to the Becurity created by
this Deed or otherwise, and generally on such termis as he in his discretion may think fit. No
person fending such money is to be congernied to enquire as 16 the propriety or purposs of the
exercige of such power or as to the application of money s¢ raised or borrowed,

Advance credit

Advance credit, in the ordinary course of the Chargor's business, to any person.

Make calls

Make, or require the direttors of the Chargor to make, such calls upon the sharsholders of the
‘Chargor ir respect of any uncalled capital of the Chargor as the Receiver in his discretion may
require and enforce payment of any call so made by action (in the name of the Chargor or the
Recgiver as the Receiver in his direction may think fit) or otherwise.

Compromise

Settle or compromise any claini, adjust any account, refer to arbitration any dispute and deal
with any question or demand relating in any way to the Security Assets, as he in his discretion
“may think fit.

Proceedings

in the name. of the Chargor, bring, prosecuts, enforce, defend or abandot all such actions,
sults and proceedings in refation to the Security Assets as he in his digeretion fay think fit.

Reteipts

1§
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Give valid receipts for all monies and execute all assurances and things which he in his
discretion may think proper or desirable for realising the Security Assets,

Delegation

Delegate any or all of his powers in accordance with this Deed.

20
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Signatories to Share Charge

Chargor

Executed as a Deed by

Tristmire Limited o
acting by _£AWEEe DTG
a director

in the presence of;

Signatire of direckor

Signature of wilness _

Narme of withess MATIwEY RAKge

VPN A e A ComSTIZOER

Oceipation of withiess

Lender

Signed by
authorised signatory
for and on behalf of
Barclays Bank PLC
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Signatories to Share Charge

Chargor

Executed as a Deed by )

Tristmire Limited )

acting by )

a-director ¥
)

in the presence of:

Signature of director e i e b e e R T
Signature of witness

Name of witriess

Address of witness

Oeoupation of withess

Lender

Signed by =T Akt
authorised sigivatory

for and on behalf of
Barclays Bank PLC
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