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Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form s for % What this form 1s NOT fi

You may use this form to register You may not use this form
a charge created or evidenced by register a charge where th
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court order extending the time for delivery

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

Company number
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Please complete in typescript orin

Company name in fufl |HEDGEHUNTER FARNHAM LIMITED p bold black capitals
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3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name

| SATURN REALESTATE2SARL [

|

Name

Name

Name

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

O | coniirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 15
not a floating charge) or fixed secunty included 1n the instrument

Brief description

SHARE CHARGE COVER ENTIRE SHAREHOLDING IN
HEDGEHUNTER FARNHAM (NO 2) LIMITED A COMPANY
REGISTERED IN ENGLAND AND WALES UNDER COMPANY
REGISTRATION NUMBER 09259035

Please submit only a short
descriptson If there are a number of
plots of tand, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the hnes of, "for
more details please refer to the
instrument”

Please limit the description to the
avallable space

Other charge or fixed security

Does the instrument Include a charge {which is not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
D No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate hox

[0 Yes Continue
No GotoSection?

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

O Yes

Negative Pledge

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

Yes
1 No

Trustee statement ©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed atter
the registration of the charge (use
form MRO8B)

Signature

Please sign the form here

Signature

Signature

X X

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

Particulars of a charge

B Presenter information

“Tmportant information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

[‘“""““"‘“* Matilda Wild

Compary ame ctreathers Solicitors LLP

Adgdress
r 44 Baker Street

London

County/Regian

N O R I N

Country

| Post town

[™ 9050 WEST END

| Telephone

0207 034 4200

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes 1n
Sections 3, 9,6, 7 &8

You have given a description in Section 4, if
appropniate

You have signed the form

You have enclosed the correct fee

Please do not send the origwnal instrument, it must
be a certified copy

oo O O o g o

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

E How to pay

A fee of £13 I1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes House

E Where to send

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

For companies registered in England and Wales
The Reqistrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndae, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www compameshouse gov uk or
email enquiries@compamieshouse gav uk

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

This form has been provided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6044974

Charge code. 0604 4974 0009

1

. The Registrar of Companies for England and Wales hereby certifies that a

charge dated 5th November 2014 and created by HEDGEHUNTER
FARNHAM LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th November 2014

Given at Companies House, Cardiff on 19th November 2014
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Dated M Novembas 2014

1) Hedgehunter Farnham Limited

-and -

) Saturn Real Estate 2 S.ar.l.

SHARE CHARGE

We
Ccertify this to be a trye copy of the orremnal.

\ccurist Hoyse
+4 Baker Street
Fondon Wiy 7AL

F \Zach Reynolds\Saturn Investments\Decuments 15 14\Share Charge {15 £0) doc
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5M Novembe/
THIS CHARGE OVER SHARES 15 dated 2014 and made between

(1) Hedgehunter Farnham Limited incorporated and registered in England and Wales
with company registration number 06044974 of registered office address being 58-
60 Berners Street, London, W1T 8JS (the Chargor), and

(2) SATURN REAL ESTATE 2 S.A.R.L of 412F, route d'Esch L-1030 Luxembourg
{the Lender) or such other office as 1t may select from time to time

RECITALS

(A) The Lender and the Company (as defined below) entered nto a facility agreement
20314 (the Facility Agreement) under which the
Lender will agree to make available to the Company a facility upon the terms and

dated S™ November

subject to the conditions set out theremn

(B) It 15 a condition of the obligations of the Lender under the Facility Agreement that
the Chargor executes and dehvers this deed, which 1s given in consideration of the

Lender assuming and performing those obhgations.

IT IS AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
11 Defimtion

In this deed, the following defimitions apply

Business Day means a day {other than a Saturday or Sunday) on which banks are open for

general business 1n London.

Company means Hedgehunter Farnham (No 2) Limited (a company incorporated 1n England
and Wales with registered number9259035 and having its registered office at 58-60 Berners

Street, London, W1T 8JS
Default Rate means the rate specified at clause 6 4 of the Facility Agreement.
Event of Default has the meaning given to that term 1n the Facihity Agreement

Finance Document has the meaning grven to that term in the Facility Agreement

Financial Collateral has the meaning given to that term 1n the Financial Collateral

Regulations

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2)

Regulations 2003 (87 2003/3226)
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Initial Shares means the certificated shares and securities specified 1n the Company
Other Security has the meaning given to that term in Clause 8 4 (No obligation on Lender)
Related Rights: any

(a) present or future dividend, interest or other distribution paid or payable mn relation
to any of the Shares,

(b) share, stock, debenture, bond, warranty, security, investment, nght, money, other
assets or property accruing, offered or 1ssued at any time 1n relation to any of the
Shares by way of redemption, substitution, exchange, conversion, nghts 1ssue,
bonus, preference or otherwise, under option rights or otherwise 1n relation to any of
the Shares,

(<) rights to subscnbe for, purchase or otherwise acquire any Shares through options,
warrants or otherwise, and

(d) all other rights and assets attaching to, dentving from or exercisable as a result of the
ownership of any Shares

Receiver means a receiver and manager or a receiver, in each case appomnted under this
deed

Secured Assets means all the assets, property and undertaking for the time being subject to
any Secunty created by this deed

Secured Liabilities means all present and future monies, obligations and habilities of any
kind owed by the Company to the Lender, whether actual or contingent and whether owed
jomtly or severally, as principal or surety or 1n any other capacity whatsoever, under or 1n
connection with any Finance Document (including, but not limited to those ansing under
Clause 4 2 (Retmbursemeni of Lender), Clause 9 3 (Prior Secunity), Clause 14 1 (Costs),
Clausel4 2 (indemmity) or Clause 23 4 of this deed), whether owed to the original obligee or
any other entity as a result of any transfer, amalgamation or acquisition including (without
limitation) interest, fees, banking charges, commission and sums due in relation to costs and
expenses, and all interest accruing on such monies and habilities

Security Financial Collateral Arrangement has the meaning given to that expression in the
Financial Collateral Regulations

Security means any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of secunty or other security interest securing any obligation of any
person or any other agreement or arrangement having a stmlar effect

Security Period means the period starting on the date of this deed and ending on the date on
which the Lender 1s satisfied that all the Secured Liabilities have been unconditionally and

irrevocably paid and discharged in full and no further Secured Liabilities are capable of
being outstanding

Shares means all present and future shares in the Company including the Imtial Shares
Interpretation

Unless the context otherwise requires, a reference in this deed to
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1211

1212

1213

1214

1215

words 1n the smgular shall include the plural and n the plural shall include the
singular,

a party shall include that party's successors, permitted assigns and permutted
transferees,

a statute or statutory provision 1s a reference to it as amended, extended or re-
enacted from time to time,

a statute or statutory provision shall include all subordinate legislation made from
time to time under that statute or statutory provision,

an obligation on a party not to do something includes an obhgation not to allow that
thing to be done,

a clause or Schedule 1s to a clause of, or Schedule to, this deed and a reference to a
paragraph 1s to a paragraph of the relevant Schedule,

Section, Clause and Schedule headings are for ease of reference only,

"authorisation" includes an approval, authonsation, consent, exempiion, filing,
licence, notansation, registration and resolution,

"disposal” includes a sale, transfer, assignment, grant, lease, licence, declaration of
trust or other disposal, whether voluntary or involuntary, and "dispose” will be
construed accordingly,

this deed, a Finance Document or any other agreement or insirument 1s a reference
to this deed, that Finance Document or other agreement or mstrument as amended,
novated, supplemented, extended or restated,

"suarantee" means any guarantee, letter of credit, bond, ndemmty or similar
assurance agaimnst loss, or any obligation, direct or indirect, actual or contingent, to
purchase or assume any indebtedness of any persen or to make an investment n or
loan to any person or to purchase assets of any person where, 1n each case, such
obligation 1s assumed 1 order to mantamn or assist the ability of such person to
meet 1ts indebiedness,

"indebtedness" mncludes any obligation (whether mcurred as principal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent,

a "person” mncludes any individual, firm, company, corporation, government, state
or agency of a state or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality),

a "regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or
other authority or organisation,

a reference to writing or written includes fax but not e-mail, and
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12 16 references to the giving on any notice, consent or approval by any person means
that, unless otherwnse stated, such notice, consent or approval will be 1n wnting and
the words notify, consent or approve will be construed accordingly

GRANT OF SECURITY

As continuing secunty for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Lender, by way of first fixed charge, the Shares and all
Related Raghts

DEPOSIT OF TITLE DOCUMENTS
Deposit
The Chargor shall

311  termnate with immediate effect all nominations 1t may have made 1n respect of any
of the Secured Assets and, pending such termination, procure that any person so
nominated

(a) does not exercise any rights in respect of any of the Secured Assets
without the prior wntten approval of the Lender, and

(b) immediately on receipt, forwards to the Lender all commumcations or
other information received 1n respect of any of the Secured Assets for
which 1t has been so nominated,

312 on or before the execution of this deed, deposit with the Lender all stock or share
certificates or other documents of title to or representing the Secured Assets owned
by the Chargor at that ime, including the Imitial Shares, and

313 on the accrual, offer, 1ssue or receipt of any Related Rights, dehver or pay or
procure the delivery or payment to the Lender of all such Related Rights and
deposit with the Lender the stock or share certificates or other documents of title to
or representing such Related Raghts,

together with such executed blank transfers or assignments as the Lender may require so that
the Lender may at any time after this deed has become enforceable without notice complete
the stock transfer forms (or other transfer instruments) on behalf of the Chargor (in favour of
itself or 1ts nominee) using the power of attorney created 1n Clause 3 4 (Power of Attorney)
and present them for registration

No nominations

The Chargor shall not, during the Security Period, exercise any nghts to nominate any person
(other than the Lender) to enjoy or exercise any rights relating to any of the Secured Assets

Further assurance

The Chargor shall, at the direction of the Lender given at any time, forthwath execute and
deliver to the Lender all transfers and other documents and do all such things as may be
necessary or desirable

331 to register all or any of the Secured Assets 1n the name of the Lender or 1ts nominee,
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4.1

42

51

332 for creatng, registering, perfecting, mamtaining or protecting the security created
by this deed,

333 forcreating a fixed charge over any of the Secured Assets, or

334 to facihitate the realisation of ali or any of the Secured Assets after this deed has
become enforceable, or the exercise of any night, power or discretion vested mn the
Lender or the Attorney 1 relation to any Secured Assets or this deed

Power of attorney

By way of security the Chargor irrevocably appoints the Lender, any Receiver and any of

their respective delegates and sub-delegates to be the attorney of the Chargor and n the

Chargor’s name and on the Chargor's behalf and as the Chargor’s act and deed

341 execute any documents and do any acts and things which the Chargor 1s required to
execute or do under this deed, including execute any document required by the
Lender under Clause 3.3 (Further assurance), and

342 to execute any documents, and do any acts and things which such attorney may
deem proper or desirable 1n exercising any of the powers, authorities and discretions
conferred by this deed or by law on the Lender

Ratification of attorney’s acts

By this deed the Chargor ratfies and confirms, and agrees to ratify and confirm, anything

which any attorney may do 1 the proper and lawful exercise or purported exercise of all or

any of the powers, authonities and discretions referred to 1n this Clause 3

PROTECTION OF SECURITY

Payment of calls

Notwithstanding the secunty created by this deed, the Chargor shall promptly pay all calls,

mnstalments and other payments due on any of the Secured Assets, failing which the Lender

may, at 1ts discretion but without obhigation, make such payments on behalf of the Chargor

Reimbursement of Lender

Any sum paid by the Lender on behalf of the Chargor under Clause 4 1 (Payment of Calls)

421 shall be reimbursed by the Chargor on demand by the Lender on a full indemmty
basis,

422 15, pending reimbursement, secured by this deed and may be debited to any account
of the Chargor as the Lender deems fit, and

423  shall bear interest accrmng daily in arrear from the date of its payment at the
Default Rate

LIABILITY OF THE CHARGOR

Liability not discharged
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The hability of the Chargor under this deed 1n respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

511 any Secunty, guarantee, indemmty, remedy or other nght held by or available to the
Lender being or becoming wholly or partially 1llegal, void or unenforceable on any
ground,

512 the Lender renewing, determiming, varying or increasing any facility or other
transaction 11 any manner or CONCurTing in, accepting or Varying any compromise,
arrangement or settlement or omitting to claim or enforce payment from any other
person, or

513 any other act or omisston which but for this provision might have discharged or
otherwise prejudiced or affected the hability of the Chargor

Immedsate recourse

The Chargor waives any rights 1t may have of requiring the Lender to.

521 enforce any security or other nght, or

522  clamm any payment from or otherwise proceed against any other person,

before enforcing this deed against the Chargor

REPRESENTATIONS AND WARRANTIES

The representations and warranties 1n this Clause 6 (Representation and Warranties) are
made by the Chargor on the date of this deed, and shall be deemed to be repeated on each
day of the Security Period with reference to the facts and circumstances then existing and the
Chargor shall promptly upon becoming aware of the same give the Lender notice of any

breach of any representation and warranty

611  The Chargor 1s the sole legal and beneficial owners and registered holders of all the
Secured Assets free from any Secunity other than any Security created by this deed

612  The Initial Shares represent, at the date of this deed, the entire 1ssued share capital
of the Company

613  The Secured Assets have been duly authorised and validly 1ssued, and are and will
be free from any restrictions on transfer or nghts of pre-emption

614 The Secured Assets are fully paid up and there-are no monies or habilities
outstanding 1n respect of any of the Secured Assets

615 This deed does not and will not conflict with or result 1n any breach or constitute a
default under any agreement, instrument or obligation to which the Chargor 15 a
party or by which 1t 1s bound

616 This deed constitutes and wall continue to constitute the legal valid binding and
enforceable obligations of the Chargor, and 1s and will continue to be effective
secunity over all and every part of the Secured Assets i accordance with 1ts terms
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6113

6114

6115

6116

6117

No Secunity expressed to be created by this deed 1s hable to be avoided or otherwise
set aside on the hqurdation or administration of the Chargor or otherwise

The Chargor 1s a limited hability corporation, duly incorporated and validly existing
under the law of 1ts junisdiction of incorporation

The Chargor has the power to own 1ts own assets and carry on 1ts business as 1t 1s
being conducted

The entry into and performance by the Chargor of, and the transactions
contemplated by, this deed do not and will not conflict with

{a) any law or regulation applicable to 1t,
)] 1ts constitutional documents, or
(c) any agreement or instrument binding upon 1t or any of 1its assets or

constitute a default or termmation event (however described) under any
such agreement or instrument

The Chargor has the capacity to execute, deliver and perform their obhgations under
this deed and the transactions contemplated by them.

No limits on its powers will be exceeded as a result of creating any Secunty or
giving any indemmty contemplated by this deed

The obligations expressed to be assumed by the Chargor in this deed are legal,
valid, binding and enforceable obligations

The Chargor has taken all necessary actions and obtained all required or desirable
authorisations

(a) to enable 1t to lawfully execute, deliver and perform the obligations under
this deed and the transactions contemplated by this deed,

b to make this deed admussible in evidence in England and Wales/its
Junisdiction of incorporation (and such authonsations are in full force and
effect), and

(¢) to enable 1t to create the Security constituted or expressed to be constituted,
by this deed and to ensure that such Secunty has and will have the prionty
and ranking which 1t 1s expressed to have 1n this deed

No event or circumstance 1s outstanding which might have a matenal adverse effect
on tts ability to perform 1ts obligations under this deed

The Chargor's payment obhgations under this deed rank at least pan passu with the
claims of all its other unsecured and unsubordinated creditors, except for
obhigations mandatonly preferred by law generally.

The choice of the laws of England and Wales as the governing law of this deed will
be recognised and enforced n the junsdiction of its domicile and any judgement
obtained 1n England and Wales m relation to this deed will be recogmsed and
enforced 1 that junsdiction
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6118 It 1s not necessary that this deed be filed, recorded or enrolled with any court or
other authonty in the junsdiction of its domicile or that any stamp, registration or
sunilar tax be paid on or 1n relation to this deed or the transactions contemplated by
it

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Chargor shall not at any time, except with the prior wnitten consent of the Lender

711  create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Assets other than any Secunty created by this deed,

71.2  sell, assign, transfer, part with possession of or otherwise dispose of 1n any manner
(or purport to do so) all or any part of, or any interest i, the Secured Assets, or

713  create or grant (or purport to create or grant) any interest in any Secured Assets in
favour of a third party.

The Chargor grants and agrees to procure.

721  all consents, warvers, approvals and permissions which are necessary, under the
articles of association {or otherwise) of any issuer, for the transfer of the Secured
Assets to the Lender or 1ts nominee or to a purchaser upon enforcement of this deed,
and

722  the amendment of the share transfer provisions of the articles of association, other
constitutional document or otherwise of each 1ssuer in such manner as the Lender
may require 1n order to permut or facilitate such a transfer

The Chargor shall not, without the prior written consent of the Lender, amend, or agree to the
amendment of, the memorandum or articles of association of any issuer of any Secured
Assets or the nights or habilities attaching to any of the Secured Assets

The Chargor shall ensure (tnsofar as 1t 1s able by the exercise of all voting nights, powers of
control and other means available to 1t) that no 1ssuer (not being a public company) of any
Secured Assets will

741  consolidate or subdivide any of 1ts stock or shares or reduce or reorgamse its share
capital in any way,

742  1ssue any new shares or stock, or

743 refuse to register any transfer of any of its shares which may be lodged for
registration by or on behalf of the Lender or the Chargor 1n accordance with this
deed

The Chargor shall, and shall procure that 1ts nominees shall, promptly following receipt, send
to the Lender copies of all notices, circulars, reports, accounts and other documents relating
to any Secured Assets, which are received by the Chargor or their nominees (as the case may
be)

The Chargor shall not cause or permit to be done anything which may adversely affect the
security created by this deed or which 1s a vanation or abrogation of the rights attaching to or
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conferred on all or any part of the Secured Assets by this deed, without the prior written
consent of the Lender

RIGHTS OF THE LENDER
Chargor Pre-enforcement rights
Until the secunty constituted by this deed has become enforceable

811 the Chargor may exercise all voting and other nights and powers attaching to the
Shares and exercisable by the Chargor, provided that

(a) they do so for a purpose not mconsistent with its obligations under this
deed/the Finance Documents, and

(b) the exercise or failure to exercise such voung and other nights and powers
would not prejudice the Lender's secunity under this deed or the value of
the Shares or contravene any provision of any Finance Document, and

the Chargor will be entitled to receive and retain any dividends, interest or other
distributions 1n respect of the Secured Assets

Lender Post-enforcement nghts
After the security constituted by this deed has become enforceable

821 all dividends, interest and other distributions paid 1n respect of the Secured Assets
and recerved by or on behalf of the Chargor shall be held on trust for the Lender and
immediately paid into an account designated by the Lender or, 1if received by the
Lender, may be applied by the Lender as though they were the proceeds of sale,

8§22  all voting and other rights and powers attaching to the Secured Assets that may be
exercised by a person 1n whose name the Secured Assets are registered shall be
exercised by, or at the direction of, the Lender, and the Chargor shall, and shall
procure that their nominees shall, comply with any directions the Lender may, 1 ts
absolute discretion, give concerning the exercise of those nghts and powers; and

823  the Lender may cause any or all of the Shares to be registered 1n 1ts name or the
name of its nominee and the Chargor shall promptly execute and deliver to the
Lender any documents necessary or desirable to achieve such registration

Protection of interests

The powers conferred on the Lender by this deed are solely to protect 1ts nterests in the
Secured Assets and shall not impose any duty on the Lender to exercise any of those powers

No Obligation on Lender

The Lender shall not be obliged, before making demand or taking any other steps to enforce
1ts rights under this deed

841 to make any demand for repayment or take any action on or against the Company or
any other person to recover any of the Secured Liabihties;
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842  totake any proceedings or exhaust any claim, right or remedy agamnst the Company
or any other person, or

843  to take any action under or enforce any other guarantee or any mortgage, charge,
pledge, lien, deposit, note, nght or remedy from or against any person n respect of
the Secured Liabilities (each an Other Security) held by t.

No duties

The Lender shall not, in respect of any of the Secured Assets, have any duty or incur any
hability for

851 ascertaiming or taking action wn respect of any calls, mstalments, conversions,
exchanges, maturities, tenders or other matters relating to any Secured Assets or the
nature or sufficiency of any payment whether or not the Lender has or1s deemed to

have knowledge of such matters, or

852 taking any necessary steps to preserve rnights against prior parties or any other rights
relating to any of the Secured Assets

Exclusion of labihty

The Lender shall not be hable to account as a mortgagee in possession in respect of the
Secured Assets, and shall not be hiable 1n connection with the Secured Assets for

861 any loss on realisation,

8§62 any faillure to present any interest coupon or any bond or stock drawn for
repayment,

8§63  any failure to pay any call or instalment,
864  the acceptance of any offer or the notification of the Chargor of any such offer,

865  any failure to ensure that the correct amounts are paid or recerved 1n respect of the
Secured Assets,

866  any neghgence or default by 1ts nomnees, or

867  any other loss of any nature whatsoever

POWERS OF THE LENDER

Power to remedy

The Lender shall be entitled (but shall not be bound) to remedy a breach at any time by the

Chargor of any of it’s obligations contamned in this deed, and the Chargor irrevocably
authorises the Lender and 1ts agents to do all such things as are necessary or desirable for that

purpose
Exercise of nghts
The nghts of the Lender under Clause 9 1 are without prejudice to any other nghts of the

Lender under this deed and the exercise of those rights shall not make the Lender hable to
account as a mortgagee n possession

10
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96

Prior Secunty

At any time after the secunty constituted by this deed has become enforceable, or after any
powers conferred by any Security having prionty to this deed shall have become exercisable,
the Lender may

93.1 redeem such or any other prior Secunty, or procure 1ts transfer to itself, and
932  settle and pass any account of the holder of any prior Secunty

Any accounts so settled and passed shall be, 1n the absence of any manifest error, conclusive
and binding on the Chargor. All monies paid by the Lender to an encumbrancer 1n settlement
of such an account shall, as from 1ts payment by the Lender, be due from the Chargor to the
Lender on current account and shall bear interest at the Default Rate

Currency conversion

For the purpose of, or pending the discharge of, any of the Secured Liabihities the Lender
may convert any monies received, recovered or realised by the Lender under this deed
(including the proceeds of any previous conversion under this clause) from therr existing
currenctes of denomination mnto such other currencies of denomination as the Lender may
think fit Any such conversion shall be effected at then prevailing spot selling rate of
exchange for such other currency against the existing currency as determined by the Lender
(acting reasonably) Each reference in this clause to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be converted mto
different funds of the same currency

Currency Indemmty

As a separate and independent obligation, the Chargor agrees to indemmfy and hold
harmless the Lender against any shortfalt between any amount recerved or recovered by 1t in
respect of any payment due under this deed and converted 1n accordance with Clause 9 4 into
the currency in whach such amount was payable and the amount 1n such currency which was
due and payable to the Lender under this deed

New accounts

961 If the Lender receives, or i1s deemed to have recerved, notice of any Securnity or
other interest affecting all or part of the Secured Assets, the Lender may open a new
account or accounts for the Chargor 1n the Lender's books and (without prejudice to
the Lender's right to combine accounts) no money paid to the credit of the Chargor
in any such new account will be appropriated towards or have the effect of
discharging any part of the Secured Liabilities

062  If the Lender does not open a new account or accounts immediately on receipt of
notice, or deemed notice, referred to in Clause 9 6 1, then, unless the Lender gives
express written notice to the contrary to the Chargor, all payments made by the
Chargor to the Lender shall be treated as having been credited to a new account of
the Chargor and not as having been applied 1n reduction of the Secured Liabilities,
as from the time of receipt or deemed receipt of the relevant notice by the Lender

It
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98
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104

Indulgence

The Lender may at its discretion grant time or other indulgence, or make any other
arrangement, vanation or release with any person or persons not bemng a party to tis deed
(whether or not such person or persons are jointly liable with the Chargor) in respect of any
of the Secured Liabilities or of any other Security for them without prejudice erther to this
deed or to the hability of the Chargor for the Secured Liabilities

Financial Collateral

To the extent that any Secured Asset constitutes Financial Collateral and 1s subject to a
Secunty Financial Collateral Arrangement created by or pursuant to thrs deed, the Lender
shall have the night, at any time after this deed becomes enforceable, to appropnate all of any
part of the Secured Assets 1n or towards the payment or discharge of the Secured Liabilities

The value of any Secured Assets appropnated in accordance with this Clause 9.8 (Financial
Collateral) shall be the price of such Secured Assets at the time the right of appropnation 1s
exercised as listed on any recogmsed market index, or determined by such other method as
the Lender may select (including independent valuatton) The Chargor agrees that the
methods of valuation provided for in this Clause 9 8 (Fmancial Collateral) are commercially
reasonable for the purpose of the Financial Collateral Regulations. To the extent that the
Secured Assets constitute Financial Collateral, the Chargor agrees that such Secured Assets
shall be held or redesignated so as to be under the control of the Lender for all purposes of
the Financial Collateral Regulations

ENFORCEMENT

Enforcement events

The security constituted by this deed shall be enforceable

1011 upon the occurrence of an Event of Default, or

1012 1f the Chargor so requests

Power of sale

At any time after the security constituted by this deed has become enforceable, the Lender
and any nominee of the Lender may (without prejudice to any other nght which the Lender
may have), without further notice to the Chargor, exercise the power to sell or otherwise
dispose of the whole or any part of the Secured Assets For the avoidance of doubt, the
power of sale exercisable under this Clause may be exercised any number of times

Terms of sale

Any sale or disposal under Clause 10 2 may be made 1n such manner, on such terms and for
such consideration (whether payable immediately or by instalments) as the Lender shall wn 1ts
absolute discretion think fit and without hiability for loss

Cash

The Lender may (without prejudice to any right which 1t may have under any other proviston

of this deed) treat any part of the Secured Assets consisting of money as if 1t were the
proceeds of a sale or other disposal under Clause 10 2
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113

113

Application of proceeds

The Lender shall apply the proceeds of a sale or other disposal under Clause 10 2 (without
prejudice to the nght of the Lender to recover any shortfall from the Chargor) n or towards
the satisfaction of the Secured Liabihties in such order as the Lender in 1its absolute
discretion may from time to time determine

APPOINTMENT OF A RECEIVER

Statutory powers

1111

1112

The statutory power of sale, of appomting a receiver and the other statutory powers
conferred on mortgagees, receivers or administrative recervers by the LPA and the
Insolvency Act 1986 (as the case may be) as varied and extended by this deed wall
apply to the Secunty constituted by this deed and will be immediately exercisable at
any time after that Secunity has become enforceable If there 15 any ambguty or
conflict between the powers contained in those Acts and those contained 1n this
deed, those contained 1 this deed will prevail

For the purposes of all powers unplied by statute, the Secured Liabilites are
deemed to have become due and payable on the date of this deed.

Statutory restrictions

Sections 93 and 103 of the LPA do not apply to this deed

Appointment of Receiver

1121

t122

At any time after an Event of Default has occurred, or 1f the Chargor so requests,
the Lender may, m wntng signed by any of the Lender's officers or managers,
appouwt any person (or persons) to be a Receiver of all or part of the Secured Assets

Section 109(1) of the LLPA does not apply to this deed

Status, powers, removal and remuneration of Receiver

1131

1132

1133

Each Receiver shall be the agent of the Chargor and the Chargor shall be solely
responstble for their acts and defaults unless any such default 1s the direct result of
the Recerver's gross neglhgence or wilful misconduct and for his remuneration and
expenses The Chargor shall be liable for all agreements and arrangements made or
entered 1nto by the Receiver

Each Receiver appomnted under this deed will have all the powers conferred from
fime to time on receivers by the LPA and the Insolvency Act 1986 so that the
powers set out 1n Schedule 1 to the Insolvency Act 1986 (to the extent relevant) will
extend to every Receiver appomnted under this deed, whether or not an
administrative recewver

In addition to the powers referred to in Clause 11 3.2 above, a Receiver may do all
other acts and things which he considers desirable or necessary for reahsing any
Secured Asset or which are incidental to any of the nghts or powers conferred on
him by this deed or by law, and may exercise 1n relation to any Secured Asset all
the powers and rights which he would have 1f he were the absolute owner of that
Secured Asset
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121
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131

1134 If there 1s more than one Recerver holding office at the same time, each Receiver
may (unless the document appointing him provides otherwise) exercise all the
powers conferred on a Recerver under this deed individually and to the exclusion of
any other Receiver

1135 The Lender may by notice from time to time, for any reason, remove any Receiver
appointed by 1t and, 1f 1t deems 1t appropriate, appoint a substitute Receiver

1136 The Lender may from time to time fix the remuneration of any Receiver appointed
by 1t and the maximum rate specified in Section 109(5) of the LPA will not apply

Lender may act

To the fullest extent allowed by law, any nght or power conferred by this deed or by law on
a Receiver may, after the Secunty constituted by this deed becomes enforceable, be
exercised by the Lender 1n relation to any Secured Asset urespective of whether or not a
Receiver has been appointed

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with a Recerver, the Lender or 1ts nominee
shall be concerned to

enquire whether any of the Secured Liabilities have become due or payable or remain unpaid
or not discharged, or whether the power the Lender 1s purporting to exercise has become
exercisable, or

see to the application of any money paid to the Lender or 1ts nominee
FURTHER PROVISIONS RELATING TO THE CHARGOR
No discharge of Chargor

The Chargor shall not be released or discharged from any of 1t’s obligations under this deed,
nor shall any of such obligations be dimimshed, prejudiced or affected, by reason of any of
the following (whether or not known to the Lender)

1311 the giving of any time, indulgence, waiver or concession to the Chargor or the
Company or any other person or the making of any compromise or arrangement
with the Chargor or the Company or any other person,

1312 the release of the Chargor or any other person under the terms of any composition
Or arrangement,

1313 the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights aganst, or Secunity over assets of,
the Chargor or any other person or any non-presentation or non-observance of any
formality or other requirement 1n respect of any instrument or any fatlure to realise
the full value of any Secunty,

1314 any lack of power, authonity or legal personality of or dissolution or change 1n the
members or status of the Chargor or any other person,

14
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1315

1316

1317

1318
1319

13110

13111

any amendment or vanation of any Finance Document or any of the terms of this
deed (however fundamental) or of any other document which creates, evidences or
gives nise to any Secured Liability, with or without the prier knowledge or consent
of the Chargor (so that any such amendment or variation shall be binding on tt, even
if 1t increases or otherwise affects 1ts hability or contingent hability), or

any unenforceability, illegality or invahdity of any Secunity or of any oblhigation of
any person under any Finance Document or any other document, or

the hiquidation or nsolvency of the Chargor or Company, the presentation of a
petition for the making of an administration order or a winding up order 1n respect
of the Chargor or Company, the filing of a notice of appomntment, any application
for the appointment or the appontment of, an admimstrator in respect of the
Chargor or the Company, the entering into admmstration of the Chargor or
Company, or the Chargor or the Company becoming subject to a company
voluntary arrangement or scheme of arrangement or undergomng a merger or
amalgamation or any change 1n 1ts constitution,

the Lender having or taking or failing to take any Other Secunty;
any Other Secunty being or becoming invalid or unenforceable for any reason,

any failure by the Lender to enforce or perfect, or delay by the Lender 1n enforcing,
any Other Security or any amendment, exchange, vanation, waiver or release of or
in relation to any Other Security,

when the security created or purported to be created by this deed secures the
Chargor's obligations and habilities as a guarantor or indemmtor, anything which
would not have discharged or affected or prejudiced the Chargor's hability if the
Chargor had been a principal debtor to the Lender

Non-competition

The Chargor shall not during the Security Pertod (or unless the Lender otherwise directs)
exercise any nghts which 1t may have by reason of performance by 1t of its obhgations under
this deed

1321

1322

1323

1324

to be indemn:fied by any person,

to claim any contribution from any other provider of Secunty or any guarantor of
the Secured Liabilities,

to take the benefit (in whole or mn part and whether by way of subrogation or
otherwise) of any of the Lender's nghts under the Finance Documents or of any
other guarantee, indemnity or Secunty taken pursuant to, or in connection with, the
Secured Liabihities by the Lender, and/or

to claim rank, prove or vote as a creditor of the Company or 1ts estate in competition
with the Lender.
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14

141

Tacking

The Lender will comply with 1ts obligations under the Facility Agreement including any
obligation to make an additional advance

Raghts of Lender

If the Company 1s wound up or reconstructed 1n insolvency proceedngs, or the Company
makes any composition or arrangement with 1ts creditors, then notwithstanding any payment
which may have been made under this deed, the Lender may rank as a creditor and prove for
the full amount of the Secured Liabilities Any dividends or payments which the Lender
may receive from the Company or any other person shall be taken and apphed as payments
1n gross and shall not prejudice the nght of the Lender to recover from the Chargor to the fult
extent of the secunity hereby created the ulimate balance of the Secured Liabilities which,
after the receipt of such dividends or payments, remains outstanding

13.4 1 The Lender may

(a) refrain from applying or enforcing any other moneys, rights or Other
Security recerved or held by the Lender, or apply and enforce the same in
such manner and order as it thinks fit, and

(b) hold 1n a suspense account any moneys received from the Chargor or on
account of the Chargor's liability under this deed without any obligation to
apply 1t towards discharge of the Secured Liabilitics.

1342 Neither the Lender nor any nomunee of the Lender shall be bound (whether by
statute, or otherwise) to pay or appropnate any receipt or payment first towards
interest rather than principal or otherwise 1n any particular order as between any of
the Secured Liabilities and the Chargor may not direct the application by the Lender
of any moneys received by the Lender from the Chargor or on account of their
liability under this deed and the Lender may appropriate all payments received m
respect of the Secured Liabilities in reduction of any part of the Company's
obligations as the Lender decides

1343 Any security that 1s or has been taken by any Chargor or the benefit of which has
been recerved by them and the proceeds of any payment received by 1t, in each case
1n breach of Clause 13 2 {Non-Competition) shall be held 1n trust for the Lender

COSTS AND INDEMNITY

Costs

The Chargor shall, on demand by the Lender, pay or reimburse to the Lender or any

Recerver, on a full indemnity basis, all costs and expenses of whatsoever nature (including,

without prejudice to the generality of the foregoing, legal fees and disbursements) and value

added tax thereon which the Lender, any Receiver or their respective agents may incur in

1411 dealing with any actual or proposed amendment, vanation, supplement warve or
consent under or 1n connection with this deed,

14 12 discharging or releasing this deed,

1413 stamping or registering this deed (if relevant), and/or
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15

151

152

16
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171

1414 protecting or preserving, exercising or enforcing 1ts nghts and/or powers under this
deed or attempting to do so

Indemmnity

The Chargor shall indemmfy the Lender and any Recerver and their respective employees
and agents against all habihities, costs, expenses, damages and losses (including but not
hmated to any direct, indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and legal costs (calculated on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them ansing out of or 1n
connection with

1421 the negotation, preparation, printing, execution and perfection of this deed,

1422 the exercise or purported exercise of any of the nghts, powers, authonties or
discretions vested in them under this deed or by law 1n respect of the Secured
Assets,

1423 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do
so) the security constituted by this deed, or

1424 any default or delay by the Chargor 1n performing any of their obhigations under this
deed or any other Finance Document to which they are a party

Any past or present employee or agent may enforce the terms of this Clause 14 2 subject to
and 1n accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999

NO DEDUCTION AND GROSS UP
No Deductions

All sums payable by the Chargor under this deed shall be paid m full for the Lender in the
currency m which the Secured Liabiliies are payable without any set-off, condition or
counter-claam whatsoever and free and clear of any deductions or withholding whatsoever
except as may be required by law or regulation which 1s binding on the Chargor

Gross-up

If any deduction or withholding 1s required by any law or regulation to be made by the
Chargor, the amount of the payment due from the Chargor shall be increased to an amount
which (after making such deduction or withholding) leaves an amount equal to the payment
which would have been due 1f no deduction or withholding had been required

RELEASE

Subject to Clause 23 4 (Discharge Conditional), on the expiry of the Secunty Peniod (but not
otherwise) the Lender shall, at the request and cost of the Chargor, take whatever action 1s
necessary to release the Secured Assets from the secunty constituted by this deed

ASSIGNMENT AND TRANSFER

Assignment by the Lender

17
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18

181

182

19

191

192

1711 The Chargor agrees that the Lender may assign or transfer its rights under this deed
1n accordance with the Facility Agreement

1712 The Lender may disclose to any actual or proposed assignee or transferee any
information 1n 1ts possession that relates to the Chargor, the Secured Assets and this
deed that the Lender considers appropnate

Assignment by the Chargor

The Chargor may not assign any of their nghts and may not transfer any of their obligations
under this deed or enter into any transaction which would result 1n any of those nghts or
obhgations passing to another person

SET-OFF
Lender's right of set-off

The Lender may at any time set off any hability of the Chargor to the Lender agamst any
liability of the Lender to the Chargor, whether either liability 1s present or future, liqudated
or unhquidated, and whether or not either liability anises under this deed If the habilities to
be set off are expressed 1n different currencies, the Lender may convert either hability at a
market rate of exchange for the purpose of set-off Any exercise by the Lender of its nghts
under this Clause 18 shall not limit or affect any other nights or remedies available to 1t under
this deed or otherwise

No obligation to set off

The Lender 15 not obliged to exercise its nghts under Clause 18 1.
AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unless it 1s 1n wnting and signed by, or on
behalf of, each party (or its authonised representative)

Warvers and consents

1921 A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, 1s only effective 1f given 1in wniting by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default It only
applies 1n the circumstances for which 1t 1s given and shall not prevent the party
giving it from subsequently relying on the relevant provision

1922 A falure or delay by a party to exercise any night or remedy provided under this
deed or by law shall not constitute a warver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other nght or remedy or
constitute an election to affirm this deed No single or partial exercise of any nght
or remedy provided under this deed or by law shall prevent or restnct the further
exercise of that or any other nght or remedy No election to affirm this deed by the
Lender shall be effective unless 1t 1s 1n wnting
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22

23

231

232

233

234

SEVERABILITY

If any provision (or part of a provision) of this deed 1s or becomes nvalid, illegal or
unenforceable, 1t shall be deemed modified to the mimmum extent necessary to make 1t
valid, legal and enforceable If such modification 1s not possible, the relevant provision (or
part of a provision) shall be deemed deleted Any modification to or deletion of a provision
(or part of a provision) under ths clause shall not affect the legality, vahdity and
enforceability of the rest of this deed

COUNTERPARTS

This deed may be executed in counterparts each of which shall be an ongmal and such
counterparts taken together shall be deemed to constitute one and the same instrument

THIRD PARTY RIGHTS

Save as expressly provided in any Finance Document, a third party (being any person other
than the Lender and this deed and their permitted successors and assigns) has no nght to
enforce or to enjoy the benefit of any term of thss deed

FURTHER PROVISIONS
Rights and remedies cumulative

The nghts and remedies provided under this deed are cumulative and are 1n addition to, and
not exclusive of, any nghts and remedies provided by law

Independent security

This deed shall be in addition to, and independent of, every other Security or guarantee
which the Lender may at any time hold for any of the Secured Liabilities, and no pnor
Secunty held by the Lender over the whole or any part of the Secured Assets shall merge 1n
the secunty created by this deed

Continuing secunty

This deed shall remain 1n full force and effect as a continuing secunty for the Secured
Liabihities, notwithstanding any settlement of account or intermediate payment or other
matter or thing whatsoever, unless and until the Lender discharges this deed in wnting

Discharge conditional

Any release, discharge or settlement between the Chargor and the Lender shall be deemed
conditional on no payment or security received by the Lender 1n respect of the Secured
Liabalities being avoided, reduced or ordered to be refunded pursuant to any provision of any
law relating to msolvency, bankruptcy, winding-up, administration, receivership or otherwise
and, notwithstanding any such release, discharge or settlement

2341 the Lender or its nomnee shall be at hiberty to retain this deed and the secunty
created by this deed, including all certificates and documents relating to the whole
or any part of the Secured Assets, for such period as the Lender shall deem
necessary to provide the Lender with secunty against any such avoidance, reduction
or order for refund; and
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2342 the Lender shall be enfitled to recover the value or amount of such secunty or
payment from the Chargor subsequently as 1f such release, discharge or settlement
had not occurred

Certificates

A certificate or determination by the Lender as to any amount for the tume being due to 1t
from the Chargor shall (in the absence of any mamfest error) be conclusive evidence of the
amount due

Perpetuity period

If the rule against perpetwmities apphes to any trust created by this deed, the perpetuity period
shall be 125 years (as specified by section 5(1) of the Perpetnties and Accumulations Act
2009)

Incomplete details

The fact that no or only incomplete details of any Secured Asset are listed 1n this deed does
not affect the enforceability of the Security constituted by this deed

NOTICES

Any demand, notice, consent or communication to be made or given by or to the Chargor or
the Lender under or in connection with this Deed shall be made and delivered as provided in
clause 22 (Notices) of the Facility Agreement Any demand on the Chargor shall be validly
made whether or not 1t contams an accurate statement of the amount of the Secured
Liabilitzes.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any non-contractual oblhigations arising out of or m connection with 1t are
governed by English law

Junisdiction of English courts

2521 The courts of England have exclusive junsdiction to settle any dispute anising out of
or 1n connection with this deed whether of a contractual or non-contractual nature
{(including a dispute relating to the existence, validity or termination of this deed or
any non-contractual obligation ansing out of or in connection with this deed) (a
Dispute)

2522 The Chargor agrees that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly agrees that 1t will not argue to
the contrary

2523 Ths Clause 25 2 1s for the benefit of the Lender only. As a result, the Lender will
not be prevented from taking proceedings relating to a Dispute in any other courts
with junsdiction. To the extent allowed by law, the Lender may take concurrent
proceedings 1n any number of junsdictions.

20



This document has been executed as a deed and 1s dehvered and takes effect on the date
stated at the beginning of 1t

21




THE CHARGOR

Executed as a deed by Hedgehunter
Farnham Limited acting by

A director, 1n the presence of
Witness Name

Witness Address
Witness Occupation

22

Drrector

Witness



LENDER

For and on behalf of SATURN REAL ESTATE 2 S.A R.L.

SIGNED by Shaikh Mohamed Isa Mohamed Isa Al Khalifa
Title Manager A

SIGNED by AwMons Moc1imo

Title Manager B
i ]

23




Dated SM Novernbber” 2014

{0 Hedgehunter Farnham Limited

-and -

) Saturn Real Estate 2 S.A r.L

SHARE CHARGE

We certify this to be a true copy of the original

--------

Accurist House
44 Baker Street
London WIU 7AL

F \Zach Reynold<\Saturn Evestments\Docutnents 15 14\Share Charge (15 10) doc
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s Novembts”

THIS CHARGE OVER SHARES 1s dated 2014 and made between

)

Hedgehunter Farnham Limited incorporated and registered in England and Wales
with company registrahon number 06044974 of registered office address being 58-
60 Berners Street, London, W1T 8JS (the Chargor); and

2) SATURN REAL ESTATE 2 S.A.R.L of 412F, route dEsch L-1030 Luxembourg
(the Lender) or such other office as it may select from time to time
RECITALS
(A) The Lender and the Company {as defined below) entered into a facihity agreement
dated § Novemio</ 2014 (the Facility Agreement) under which the
Lender will agree to make available to the Company a facility upon the terms and
subject to the conditions set out therein
{B) It is a condition of the obligations of the Lender under the Facility Agreement that
the Chargor executes and delivers this deed, which 1s given 1n consideration of the
Lender assuming and performing those obligations
IT IS AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
11 Defimtion

In this deed, the following definitions apply

Business Day means a day (other than a Saturday or Sunday) on wiich banks are open for
general business in London

Company means Hedgehunter Farnham (No 2) Limited (a company incorporated m England
and Wales with registered number9259035 and having its registered office at 58-60 Berners
Street, London, W1T 8JS

Default Rate means the rate specified at clause 6 4 of the Facihity Agreement

Event of Default has the meaning given to that term in the Facility Agreement

Finance Document has the meaning given to that term 1n the Facility Agreement

Financial Collateral has the meamng given to that term in the Financial Collateral
Regulations

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S 2003/3226)
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Initial Shares means the certificated shares and secunties specified in the Company
Other Security has the meaning given to that tenm in Clause 8 4 (No obligation on Lender)
Related Rights: any

(a) present or future dividend, interest or other distribution paid or payable in relation
to any of the Shares,

L)) share, stock, debenture, bond, warranty, secunty, investment, right, money, other
assets or property accruing, offered or 1ssued at any time in relation to any of the
Shares by way of redemption, substitution, exchange, conversion, rights 1ssue,
bonus, preference or otherwise, under option nghts or otherwise in relation to any of
the Shares;

(c) nghts to subscribe for, purchase or otherwise acquire any Shares through options,
warrants or otherwise, and

(d) all other rights and assets attaching to, deriving from or exercisable as a result of the
ownership of any Shares

Receiver means a receiver and manager or a receiver, in each case appointed under this
deed

Secured Assets means all the assets, property and undertaking for the time being subject to
any Secunty created by this deed.

Secured Liabilities means all present and future monies, obligations and liabilities of any
kind owed by the Company to the Lender, whether actual or contingent and whether owed
Jomntly or severally, as principal or surety or in any other capacity whatsoever, under or n
connection with any Finance Document (including, but not limited to those arising under
Clause 4 2 (Reimbursement of Lender), Clause 93 (Prior Security), Clause 14 1 (Costs),
Clausel4 2 (indemnity) or Clause 23 4 of this deed), whether owed to the original obligee or
any other entity as a result of any transfer, amalgamation or acquisition including (without
limitation) interest, fees, banking charges, commission and sums due 1n relahon to costs and
expenses, and all interest accruing on such monies and liabilities

Security Financial Collateral Arrangement has the meaning given to that expression in the
Financial Collateral Regulations

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

Security Period means the penod staring on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Liabilites have been unconditionally and
irrevocably paid and discharged mn full and no further Secured Liabilihes are capable of
being outstanding

Shares means all present and future shares in the Company including the Initial Shares
Interpretation

Unless the context otherwise requires, a reference in thus deed to
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words in the smgular shall include the plural and in the plural shall include the
singular;

a party shall include that party's successors, permmtted assigns and permitted
transferees,

a statute or statutory provision 1s a reference to it as amended, extended or re-
enacted from time to time;

a statute or statutory provision shall include all subordinate legislaton made from
time to time under that statute or statutory provision;

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

a clause or Schedule is to a clause of, or Schedule to, this deed and a reference to a
paragraph is to a paragraph of the relevant Schedule;

Section, Clause and Schedule headings are for ease of reference only;

"authorisation” includes an approval, authorisation, consent, exemption, filing,
licence, notansation, registration and resolution;

"disposal" includes a sale, transfer, assignment, grant, lease, hcence, declaration of
trust or other disposal, whether voluntary or mvoluntary, and "dispose" will be
construed accordingly,

this deed, a Finance Document or any other agreement or instrument is a reference
to this deed, that Finance Document or other agreement or instrument as amended,
novated, supplemented, extended or restated;

"guarantee” means any guarantee, letter of credit, bond, indemnity or similar
assurance against loss, or any obligation, direct or indirect, actual or contingent, to
purchase or assume any indebtedness of any person or to make an investment 1n or
loan to any person or to purchase assets of any person where, in each case, such
obligation is assumed in order to maintain or assist the ability of such person to
meet its indebtedness;

"indebtedness” imncludes any obligation (whether incurred as principal or as surety)

for the payment or repayment of money, whether present or future, actual or
contingent;

a "person"” includes any individual, firm, company, corporation, government, state
or agency of a state or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personahty),

a "regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranafional body, agency, department or of any regulatory, self-regulatory or
other authority or organisation;

a reference to writing or written includes fax but not e~-mail, and
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1216 references to the giving on any notice, consent or approval by any person means
that, unless otherwise stated, such notice, consent or approval will be in writing and
the words notify, consent or approve will be construed accordingly

GRANT OF SECURITY

As conttnwung security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Lender, by way of first fixed charge, the Shares and all
Related Rights

DEPOSIT OF TITLE DOCUMENTS

Deposit
The Chargor shall

311 termunate with immediate effect all nominations it may have made 1n respect of any
of the Secured Assets and, pending such termunation, procure that any person so
nominated

(a) does not exercise any nghts 1n respect of any of the Secured Assets
without the pnor wniten approval of the Lender; and

(b) immediately on receipt, forwards to the Lender all communications or
other information recerved in respect of any of the Secured Assets for
which it has been so nominated,

312 on or before the execution of this deed, deposit with the Lender all stock or share
certificates or other documents of title to or representing the Secured Assets owned
by the Chargor at that time, including the Imtial Shares, and

313 on the accrual, offer, issue or receipt of any Related Rights, deliver or pay or
procure the delivery or payment to the Lender of all such Related Rughts and
deposit with the Lender the stock or share certificates or other documents of title to
or representing such Related Rights,

together with such executed blank transfers or assignments as the Lender may requure so that
the Lender may at any time after this deed has become enforceable without notice complete
the stock transfer forms (or other transfer instruments) on behalf of the Chargor (in favour of
itself or 1ts nominee) using the power of attorney created in Clause 3 4 (Power of Aftorney)
and present them for registration

No nominations

The Chargor shall not, during the Secunty Penod, exercise any rights to nominate any person
(other than the Lender) to emoy or exercise any nights relating to any of the Secured Assets

Further assurance
The Chargor shall, at the direction of the Lender given at any time, forthwith execute and
deliver to the Lender all transfers and other documents and do all such things as may be

necessary or desirable

331 toregister all or any of the Secured Assets in the name of the Lender or its nominee;
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332 for creating, registering, perfecting, maintaming or protecting the security created
by this deed;

333 for creating a fixed charge over any of the Secured Assets, or

334 to facilitate the realisation of all or any of the Secured Assets after this deed has
become enforceable, or the exercise of any right, power or discretion vested 1n the
Lender or the Attomney n relation to any Secured Assets or this deed

Power of attorney

By way of security the Chargor irevocably appoints the Lender, any Receiver and any of

their respective delegates and sub-delegates to be the attoney of the Chargor and in the

Chargor's name and on the Chargor's behalf and as the Chargor’s act and deed

341  execute any documents and do any acts and things which the Chargor 1s required to
execute or do under this deed, including execute any document required by the
Lender under Clause 3 3 (Further assurance), and

342 to execute any documents, and do any acts and things which such attorney may
deem proper or desirable 1n exercising any of the powers, authorities and discretions
conferred by this deed or by law on the Lender

Ratification of attorney's acts

By this deed the Chargor ratifies and confirms, and agrees to ratify and confirm, anything

which any attorney may do in the proper and lawful exercise or purported exercise of all or

any of the powers, authorities and discretions referred to in this Clause 3

PROTECTION OF SECURITY

Payment of calls

Notwithstanding the security created by this deed, the Chargor shall promptly pay all calls,

instalments and other payments due on any of the Secured Assets, falling which the Lender

may, at its discretion but without obligation, make such payments on behalf of the Chargor

Reimbursement of Lender

Any sum paid by the Lender on behalf of the Chargor under Clause 4 1 (Payment of Calls)

421  shall be reimbursed by the Chargor on demand by the Lender on a full indemnity
basis;

422 s, pending reimbursement, secured by this deed and may be debited to any account
of the Chargor as the Lender deems fit; and

423  shall bear mnterest accruing daily in arrear from the date of its payment at the
Default Rate

LIABILITY OF THE CHARGOR

Liability not discharged
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The liability of the Chargor under this deed n respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

511 any Security, guarantee, indemnity, remedy or other right held by or available to the
Lender being or becoming wholly or partially illegal, void or unenforceable on any
ground,

512 the Lender renewing, determining, varying or mncreasing any facility or other
transaction 1n any manner or concumng 11, accepting or varying any compromise,
arrangement or settlement or omitting to claim or enforce payment from any other
person, or

513 any other act or omission which but for this provision might have discharged or
otherwise prejudiced or affected the hiability of the Chargor

Immediate recourse

The Chargor waives any nghts it may have of requiring the Lender to

521 enforce any security or other nght; or

522  claim any payment from or otherwise proceed against any other person,
before enforcing this deed against the Chargor

REPRESENTATIONS AND WARRANTIES

The representations and warranties 1n this Clause 6 (Representation and Warranties) are
made by the Chargor on the date of this deed, and shall be deemed to be repeated on each
day of the Secunty Period with reference to the facts and circumstances then existing and the
Chargor shall promptly upon becoming aware of the same give the Lender notice of any
breach of any representation and warranty

611  The Chargor 1s the sole legal and beneficial owners and registered holders of all the
Secured Assets free from any Security other than any Security created by this deed

612  The Imtial Shares represent, at the date of this deed, the entire 1ssued share capital
of the Company

613  The Secured Assets have been duly authorised and validly 1ssued, and are and will
be free from any restrnictions on transfer or rights of pre-emption

614 The Secured Assets are fully paid up and there are no momes or labilities
outstanding in respect of any of the Secured Assets

615  This deed does not and will not conflict wath or result in any breach or constitute a
default under any agreement, instrument or obligation to which the Chargor is a
party or by which it is bound

616 This deed constitutes and will continue to constitute the legal valid binding and
enforceable obligations of the Chargor, and is and will conhinue to be effective
security over all and every part of the Secured Assets in accordance with its terms
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No Security expressed to be created by this deed 1s liable to be avoided or otherwise
set aside on the liquudation or admimstration of the Chargor or otherwise

The Chargor is a limited liahlity carporation, duly incorporated and validly existing
under the law of its junsdiction of incorporation

The Chargor has the power to own its own assets and carry on its business as it is
being conducted

The entry mto and performance by the Chargor of, and the transactions
contemplated by, this deed do not and will not conflict with

(a) any law or regulation applicable to it;
(b) its constifutional documents; or

(<) any agreement or instrument binding upon 1t or any of its assets or
constitute a default or termination event (however described) under any
such agreement or instrument

The Chargor has the capacity to execute, deliver and perform their obligations under
this deed and the transactions contemplated by them

No limuts on its powers will be exceeded as a result of creating any Security or
giving any indemmnity contemplated by this deed

The obligations expressed to be assumed by the Chargor in this deed are legal,
valid, binding and enforceable obligations

The Chargor has taken all necessary actions and obtained all required or desirable
authorisations

(a) to enable it to lawfully execute, deliver and perform the obligations under
this deed and the transactions contemplated by this deed;

(b) to make this deed admussible n evidence in England and WalesAts
jurisdiction of incorporation (and such authorisations are in full force and
effect), and

(c) to enable it to create the Security constituted or expressed to be constituted,
by this deed and to ensure that such Security has and will have the pniority
and ranking whach it is expressed to have in this deed

No event or circumstance is outstanding which might have a matenal adverse effect
on 1ts ability to perform 1ts obligations under this deed

The Chargor's payment obligations under this deed rank at least pari passu with the
claims of all its other unsecured and unsubordinated creditors, except for
obligations mandatonly preferred by law generally

The choice of the laws of England and Wales as the governing law of this deed will
be recognised and enforced in the jurisdiction of 1ts domicile and any judgement
obtained in England and Wales in relation to this deed will be recognised and
enforced n that junsdiction




71

72

74

75

76

6118 It is not necessary that this deed be filed, recorded or enrolled with any court or
other authority in the jurisdiction of its domicile or that any stamp, registration or
similar tax be paid on or in relation to this deed or the transactions contemplated by
it

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Chargor shall not at any time, except with the prior written consent of the Lender

711 create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Assets other than any Security created by this deed,

712  sell, assign, transfer, part with possession of or otherwise dispose of in any manner
(or purport to do so) all or any part of, or any interest in, the Secured Assets, or

713  create or grant (or purport to create or grant) any interest in any Secured Assets in
favour of a third party

The Chargor grants and agrees to procure

721 all consents, waivers, approvals and permissions which are necessary, under the
articles of association (or otherwise) of any issuer, for the transfer of the Secured

Assets to the Lender or 1ts nominee or to a purchaser upon enforcement of this deed;
and

722  the amendment of the share transfer provisions of the articles of association, other
constitutional document or otherwise of each issuer in such manner as the Lender
may require tn order to permt or facilitate such a transfer

The Chargor shall not, without the prior wntten consent of the Lender, amend, or agree to the
amendment of, the memorandum or articles of association of any issuer of any Secured
Assets or the rights or liabilities attaching to any of the Secured Assets

The Chargor shall ensure (insofar as 1t is able by the exercise of all voting rights, powers of
control and other means available to it) that no issuer (not being a public company) of any
Secured Assets will

741 consolidate or subdivide any of its stock or shares or reduce or reorganise its share
capital in any way;

742  issue any new shares or stock; or

743 refuse to register any transfer of any of its shares which may be lodged for
registration by or on behalf of the Lender or the Chargor in accordance with this
deed

The Chargor shall, and shall procure that 1ts nomunees shall, promptly following receipt, send
to the Lender copies of all notices, circulars, reports, accounts and other documents relating
to any Secured Assets, which are received by the Chargor or their nominees (as the case may
be)

The Chargor shall not cause or permit to be done anything which may adversely affect the
secunty created by this deed or which 1s a vanation or abrogation of the rights attaching to or
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conferred on all or any part of the Secured Assets by this deed, without the prior written
consent of the Lender

RIGHTS OF THE LENDER
Chargor Pre-enforcement rights
Until the secunity constituted by this deed has become enforceable

811 the Chargor may exercise all voting and other rights and powers attaching to the
Shares and exercisable by the Chargor, provided that

(a) they do so for a purpose not inconsistent wath its obligations under this
deed/the Finance Documents; and

(b) the exercise or failure to exercise such voting and other rights and powers
would not prejudice the Lender’s secunty under this deed or the value of
the Shares or contravene any provision of any Finance Document; and

the Chargor will be entitled to receive and retain any dividends, mterest or other
distributions in respect of the Secured Assets

Lender Post-enforcement rights
After the security constituted by this deed has become enforceable

821 all dividends, interest and other distnbutions paid in respect of the Secured Assets
and recerved by or on behalf of the Chargor shall be held on trust for the Lender and
immediately paid mto an account designated by the Lender or, if received by the
Lender, may be applied by the Lender as though they were the proceeds of sale;

822  all voting and other nghts and powers attaching to the Secured Assets that may be
exercised by a person in whose name the Secured Assets are registered shall be
exercised by, or at the direction of, the Lender, and the Chargor shall, and shall
procure that their nominees shall, comply with any directions the Lender may, in 1its
absolute discretion, give concemning the exercise of those nghts and powers; and

823 the Lender may cause any or all of the Shares to be registered 1n i1ts name or the
name of 1ts nomunee and the Chargor shall promptly execute and deliver to the
Lender any documents necessary or desirable to achieve such registration

Protection of interests

The powers conferred on the Lender by this deed are solely to protect its interests in the
Secured Assets and shall not impose any duty on the Lender to exercise any of those powers

Noe Obligation on Lender

The Lender shall not be obliged, before making demand or taking any other steps to enforce
its nghts under this deed

841 tomake any demand for repayment or take any action on or aganst the Company or
any other person to recover any of the Secured Liabilities;
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842 to take any proceedings or exhaust any claim, right or remedy against the Company
or any other person, or

8§43 to take any action under or enforce any other guarantee or any mortgage, charge,
pledge, lien, deposit, note, right or remedy from or against any person in respect of
the Secured Liabilities (each an Other Security) held by it

No duties

The Lender shall not, in respect of any of the Secured Assets, have any duty or incur any
liability for

851 ascertamming or taking action m respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters relating to any Secured Assets or the
nature or sufficiency of any payment whether or not the Lender has or 1s deemed to
have knowledge of such matters; or

852 taking any necessary steps to preserve rights against prior parties or any other nghts
relating to any of the Secured Assets

Exclusion of hability

The Lender shall not be liable to account as a mortgagee in possession in respect of the
Secured Assets, and shall not be liable in connection with the Secured Assets for

861 any loss onrealisafion,

862 any falure to present any interest coupon or any bond or stock drawn for
repayment;

863  any failure to pay any call or instalment,
864 the acceptance of any offer or the notification of the Chargor of any such offer;

865 any falure to ensure that the correct amounts are paid or received in respect of the
Secured Assets;

866  any negligence or default by its nominees; or
867 any other loss of any nature whatsoever
POWERS OF THE LENDER

Power to remedy

The Lender shall be entitled (but shall not be bound) to remedy a breach at any tume by the
Chargor of any of 1t’s obligatons contained in this deed, and the Chargor irrevocably
authorises the Lender and 1fs agents to do all such things as are necessary or desirable for that

purposc

Exercise of rights
The nghts of the Lender under Clause 9 1 are without prejudice to any other rights of the

Lender under this deed and the exercise of those rights shall not make the Lender hiable to
account as a mortgagee in possession

10
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Prnior Secunty

At any time after the security constituted by this deed has become enforceable, or after any
powers conferred by any Secunty having prionty to this deed shall have become exercisable,
the Lender may

931 redeem such or any other prior Security, or procure its fransfer to itself; and
932  settle and pass any account of the holder of any prior Security

Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor All monies paid by the Lender to an encumbrancer 1n settlement
of such an account shall, as from its payment by the Lender, be due from the Chargor to the
Lender on current account and shall bear interest at the Default Rate

Currency conversion

For the purpose of, or pending the discharge of, any of the Secured Liabilities the Lender
may convert any monies received, recovered or realised by the Lender under this deed
(including the proceeds of any previous conversion under this clause) from their existing
currencies of denomination nto such other currencies of denomination as the Lender may
think fit Any such conversion shall be effected at then prevailing spot selling rate of
exchange for such other currency against the existing currency as determined by the Lender
(acting reasonably} Each reference in this clause to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency

Currency Indemmty

As a separate and mndependent obligation, the Chargor agrees to indemmfy and hold
harmless the Lender against any shortfall between any amount received or recovered by 1t in
respect of any payment due under this deed and converted in accordance with Clause 9 4 into
the currency i which such amount was payable and the amount in such currency which was
due and payable to the Lender under this deed

New accounts

961 If the Lender receives, or is deemed to have received, notice of any Security or
other interest affecting all or part of the Sccured Assets, the Lender may open a new
account or accounts for the Chargor 1n the Lender's books and (without prejudice to
the Lender's right to combine accounts) no money paid to the credit of the Chargor
in any such new account will be appropriated towards or have the effect of
discharging any part of the Secured Liabilities

962 If the Lender does not open a new account or accounts immediately on receipt of
notice, or deemed notice, referred to in Clause 9 6 1, then, unless the Lender gives
express written notice to the contrary to the Chargor, all payments made by the
Chargor to the Lender shall be treated as having been credited to a new account of
the Chargor and not as having been applied 1n reduction of the Secured Liabilities,
as from the time of receipt or deemed receipt of the relevant notice by the Lender

11
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Indulgence

The Lender may at its discretion grant tume or other indulgence, or make any other
arrangement, vanation or release with any person or persons not being a party to this deed
{whether or not such person or persons are jointly liable with the Chargor) in respect of any
of the Secured Liabilities or of any other Security for them without prejudice either to this
deed or to the liability of the Chargor for the Secured Liabilities

Financial Collateral

To the extent that any Secured Asset constitutes Fmancial Collateral and is subject to a
Secunty Financial Collateral Arrangement created by or pursuant to this deed, the Lender
shall have the nght, at any ttme after this deed becomes enforceable, to appropriate all of any
part of the Secured Assets in or towards the payment or discharge of the Secured Liabilities

The value of any Secured Assets appropriated in accordance with this Clause 9 8 (Financial
Collateral) shall be the pnice of such Secured Assets at the time the nght of appropriation is
exercised as listed on any recognised market index, or determined by such other method as
the Lender may select (including independent valuaton) The Chargor agrees that the
methods of valuation provided for in this Clause 9 8 (Financial Collateral) are commercially
reasonable for the purpose of the Financial Collateral Regulatons To the extent that the
Secured Assets constitute Financial Collateral, the Chargor agrees that such Secured Assets
shall be held or redesignated so as to be under the control of the Lender for all purposes of
the Financial Collateral Regulations

ENFORCEMENT

Enforcement events

The secunty constituted by this deed shall be enforceable
1011 wupon the occurrence of an Event of Default, or
1012 1f the Chargor so requests

Power of sale

At any time after the secunty constituted by this deed has become enforceable, the Lender
and any nominee of the Lender may (without prejudice to any other right which the Lender
may have), without further notice to the Chargor, exercise the power to sell or otherwise
dispose of the whole or any part of the Secured Assets For the avoidance of doubt, the
power of sale exercisable under this Clause may be exercised any number of times

Terms of sale

Any sale or disposal under Clanse 10 2 may be made 1n such manner, on such terms and for
such consideration {(whether payable immediately or by instalments) as the Lender shall in its
absolute discretion think fit and without liability for loss

Cash
The Lender may (without prejudice to any nght which 1t may have under any other provision

of this deed) treat any part of the Secured Assets consisting of money as 1f it were the
proceeds of a sale or other disposal under Clause 10 2

12
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Application of proceeds

The Lender shall apply the proceeds of a sale or other disposal under Clause 10 2 (without
prejudice to the right of the Lender to recover any shortfall from the Chargor) in or towards
the satisfaction of the Secured Liabilities in such order as the Lender mn 1its absolute
discretion may from time to time determine

APPOINTMENT OF A RECEIVER
Statutory powers

1111 The statutory power of sale, of appointing a receiver and the other statutory powers
conferred on mortgagees, recervers or admunistrative receivers by the LPA and the
Insolvency Act 1986 (as the case may be) as vaned and extended by this deed will
apply to the Secunty constituted by this deed and will be immediately exercisable at
any time after that Security has become enforceable If there is any ambiguity or
conflict between the powers contained in those Acts and those contained i this
deed, those contained in this deed will prevail

1112 For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this deed

Statutory restrictions
Sections 93 and 103 of the LPA do not apply to thus deed
Appointment of Receiver

1121 At any time after an Event of Default has occurred, or 1f the Chargor so requests,
the Lender may, m writing signed by any of the Lender’s officers or managers,
appoint any person (or persons) to be a Receiver of all or part of the Secured Assets

1122 Section 109(1) of the LPA does not apply to thus deed
Status, powers, removal and remuneration of Receiver

1131 REach Recewer shall be the agent of the Chargor and the Chargor shall be solely
responsible for their acts and defaults unless any such default is the direct result of
the Receiver's gross negligence or wilful misconduct and for tus remuneration and
expenses The Chargor shail be liable for all agreements and arrangements made or
entered into by the Recerver

1132 Rach Receiver appointed under this deed will have all the powers conferred from
time to time on receivers by the LPA and the Insolvency Act 1986 so that the
powers set out in Schedule 1 to the Insolvency Act 1986 (to the extent relevant) will
extend to every Recewver appomnted under this deed, whether or not an
adminstrative recerver

1133 In addition to the powers referred to in Clause 11 3 2 above, a Receiver may do all
other acts and things which he considers desirable or necessary for realising any
Secured Asset or which are incidental to any of the rights or powers conferred on
him by this deed or by law, and may exercise in relation to any Secured Asset all
the powers and rights which he would have if he were the absolute owner of that
Secured Asset

13
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1134 If there 1s more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him provides otherwise) exercise all the
powers conferred on a Receiver under this deed individually and to the exclusion of
any other Receiver

1135 The Lender may by notice from time to time, for any reason, remove any Receiver
appomnted by it and, if it deems it appropnate, appoint a substitute Receiver

1136 The Lender may from time to time fix the remuneration of any Receiver appointed
by it and the maximum rate specified in Section 109(5) of the LPA will not apply

Lender may act

To the fullest extent allowed by law, any right or power conferred by this deed or by law on
a Receiver may, after the Secunty constituted by this deed becomes enforceable, be
exercised by the Lender in relation to any Secured Asset irrespective of whether or not a
Receiver has been appointed

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with a Receiver, the Lender or its nominee
shall be concemed to

enquire whether any of the Secured Liabilities have become due or payable or remamn unpaid
or not discharged, or whether the power the Lender 1s purporting to exercise has become
exercisable, or

see to the application of any money paid to the Lender or its nominee
FURTHER PROVISIONS RELATING TO THE CHARGOR
No discharge of Chargor

The Chargor shall not be released or discharged from any of it’s obligations under this deed,
nor shall any of such obligations be dimunished, prejudiced or affected, by reason of any of
the following {whether or not known to the Lender)

1311 the giving of any tume, indulgence, waiver or concession to the Chargor or the
Company or any other person or the making of any compromise or arrangement
with the Chargor or the Company or any other person;

1312 the release of the Chargor or any other person under the terms of any composition
or arrangement,

1313 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or Security over assets of,
the Chargor or any other person or any non-presentation or non-observance of any
formality or other requirement 1n respect of any instrument or any failure to realise
the full value of any Security;

1314 any lack of power, authonty or legal personality of or dissolution or change in the
members or status of the Chargor or any other person,

14
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any amendment or vanation of any Finance Document or any of the terms of this
deed (however fundamental) or of any other document which creates, evidences or
gives rise to any Secured Liability, with or without the prior knowledge or consent
of the Chargor (so that any such amendment or vanation shall be binding on it, even
if 1t increases or otherwise affects its liability or contingent liability), or

any unenforceability, illegality or invalidity of any Security or of any obligation of
any person under any Fiance Document or any other document; or

the liquidation or nsolvency of the Chargor or Company, the presentation of a
petition for the making of an administration order or 2 winding up order in respect
of the Chargor or Company, the filing of a notice of appointment, any application
for the appointment or the appointment of, an administrator in respect of the
Chargor or the Company, the entering into administration of the Chargor or
Company, or the Chargor or the Company becoming subject to a company
voluntary arrangement or scheme of arrangement or undergoing a merger or
amalgamation or any change 1n its constitution,

the Lender having or taking or failing to take any Other Security,
any Other Security being or becoming invalid or unenforceable for any reason,

any failure by the Lender to enforce or perfect, or delay by the Lender 1n enforcing,
any Other Security or any amendment, exchange, vanation, waiver or release of or
m relation to any Other Security;

when the secunty created or purported to be created by this deed secures the
Chargor's obligations and lLiabilities as a guarantor or indemmitor, anything which
would not have discharged or affected or prejudiced the Chargor's liability if the
Chargor had been a principal debtor to the Lender

Non-competition

The Chargor shall not dunng the Securty Period (or unless the Lender otherwise directs)
exercise any rights which it may have by reason of performance by it of its obligations under
this deed

1321

1322

1323

1324

to be indemnified by any person,

to claim any contribition from any other provider of Security or any guarantor of
the Secured Liabilities,

to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any of the Lender's rights under the Finance Documents or of any
other guarantee, indemnity or Secunty taken pursuant to, or in connection with, the
Secured Liabilities by the Lender; and/or

to claim rank, prove or vote as a creditor of the Company or its estate in competibon
with the Lender

15
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134

14

141

Taclkang

The Lender will comply with 1ts obligations under the Facility Agreement including any
obligation to make an additional advance

Rights of Lender

If the Company is wound up or reconstructed in insolvency proceedings, or the Company
makes any composition or arrangement with 1ts creditors, then notwithstanding any payment
which may have been made under this deed, the Lender may rank as a creditor and prove for
the full amount of the Secured Liabilities Any dividends or payments which the Lender
may receive from the Company or any other person shall be taken and applied as payments
1n gross and shall not prejudice the nght of the Lender to recover from the Chargor to the full
extent of the security hereby created the ultimate balance of the Secured Liabilities which,
after the receipt of such dividends or payments, remains outstanding

1341 The Lender may

(a) refrain from applying or enforcing any other moneys, rights or Other
Security recerved or held by the Lender, or apply and enforce the same in
such manner and order as it thinks fit, and

(b) hold m a suspense account any moneys received from the Chargor or on
account of the Chargor's liamlity under this deed wathout any obligation to
apply it towards discharge of the Secured Liabilities

1342 Neither the Lender nor any nominee of the Lender shall be bound (whether by
statute, or otherwise) to pay or appropriate any receipt or payment first towards
interest rather than principal or otherwise in any particular order as between any of
the Secured Liabilities and the Chargor may not direct the application by the Lender
of any moneys recerved by the Lender from the Chargor or on account of thewr
liability under this deed and the Lender may appropriate all payments received 1n
respect of the Secured Liabilities in reduction of any part of the Company's
obhgations as the Lender decides

1343 Any security that is or has been taken by any Chargor or the benefit of which has
been received by them and the proceeds of any payment received by it, in each case
1in breach of Clause 13 2 (Non-Competition) shall be held in trust for the Lender

COSTS AND INDEMNITY

Costs

The Chargor shall, on demand by the Lender, pay or reimburse to the Lender or any
Receiver, on a full indemmty basis, all costs and expenses of whatsoever nature (1including,
without prejudice to the generality of the foregoing, legal fees and disbursements) and value
added tax thereon which the Lender, any Receiver or their respective agents may incur in

1411 dealing with any actual or proposed amendment, variation, supplement waive or
consent under or in connection with this deed;

1412 discharging or releasing this deed;

1413 stamping or registering this deed (if relevant), and/or

16




142

15

151

152

16

17

171

14 14 protecting or preserving, exercising or enforcing its nghts and/or powers under this
deed or attempting to do so

Indemnity

The Chargor shall indemnify the Lender and any Receiver and their respective employees
and agents against all liabilities, costs, expenses, damages and losses (including but not
limuted to any direct, indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and legal costs (calculated on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them ansing out of or in
connection with

1421 the negotiation, preparation, printing, execution and perfection of this deed,

1422 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested m them under this deed or by law in respect of the Secured
Assets,

1423 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
s0) the security constituted by this deed, or

142 4 any default or delay by the Chargor 1n performing any of their obligations under this
deed or any other Finance Document to which they are a party

Any past or present employee or agent may enforce the terms of this Clause 14 2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999

NO DEDUCTION AND GROSS UP

No Deductions

All sums payable by the Chargor under this deed shall be paid in full for the Lender in the
currency in which the Secured Liabilities are payable without any set-off, condition or
counter-claim whatsoever and free and clear of any deductions or withholding whatsoever
except as may be required by law or regulation which 1s binding on the Chargor

Gross-up

If any deduction or withholding 18 required by any law or regulation to be made by the
Chargor, the amount of the payment due from the Chargor shall be increased to an amount
which (after making such deduction or withholding) leaves an amount equal to the payment
which would have been due if no deduction or withholding had been required

RELEASE

Subject to Clause 23 4 (Discharge Conditional), on the expiry of the Security Period (but not
otherwise) the Lender shall, at the request and cost of the Chargor, take whatever action is
necessary to release the Secured Assets from the security constituted by this deed
ASSIGNMENT AND TRANSFER

Assignment by the Lender

17




172

18

i81

182

19

191

192

1711 The Chargor agrees that the Lender may assign or transfer its nghts under this deed
in accordance with the Facility Agreement

1712 The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Chargor, the Secured Assets and this
deed that the Lender considers appropnate

Assignment by the Chargor

The Chargor may not assign any of their nghts and may not transfer any of their obligations
under this deed or enter into any transaction which would result in any of those rights or
obligations passing to another person

SET-OFF
Lender's nght of set-off

The Lender may at any time set off any hability of the Chargor to the Lender against any
liability of the Lender to the Chargor, whether either liability is present or future, liquidated
or unhqudated, and whether or not erther hability anises under this deed If the iabihties to
be set off are expressed 1n different currencies, the Lender may convert either liability at a
market rate of exchange for the purpose of set-off Any exercise by the Lender of its rights
under this Clause 18 shall not lumit or affect any other rights or remedies available to it under
this deed or othermise

No obligation to set off

The Lender 1s not obliged to exercise its rights under Clause 18 1
AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be effective unless it is 1n wnting and signed by, or on
behalf of, each party (or its authorised representative)

Waivers and consents

192.1 A waver of any night or remedy under this deed or by law, or any consent given
under this deed, 15 only effective 1f given in writing by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default It only
applies 1 the circumstances for which it is given and shall not prevent the party
giving it from subsequently relymng on the relevant provision

1922 A falure or delay by a party to exercise any right or remedy provided under this
deed or by law shall not constitute a waiver of that or any other nght or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed No single or partial exercise of any right
or remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other nght or remedy No election to affirm this deed by the
Lender shall be effective unless it is in writing

18




20

21

22

23

231

232

233

234

SEVERABILITY

If any provision (or part of a provision) of this deed 1s or becomes invalid, ilegal or
unenforceable, 1t shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable If such modification 1s not possible, the relevant provision (or
part of a provision) shall be deemed deleted Any modification to or deletion of a provision
(or part of a provision) under this clause shall not affect the legality, validity and
enforceability of the rest of this deed

COUNTERPARTS

This deed may be executed in counterparts each of which shall be an original and such
counterparts taken together shall be deemed to constitute one and the same instrument

THIRD PARTY RIGHTS

Save as expressly provided in any Finance Document, a third party (being any person other
than the Lender and this deed and their permutted successors and assigns) has no right to
enforce or to enjoy the benefit of any term of this deed

FURTHER PROVISIONS
Rughts and remedies cumulative

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

Independent security

This deed shall be 1n addition to, and independent of, every cother Security or guarantee
which the Lender may at any time hold for any of the Secured Liabilities, and no pnor
Secunity held by the Lender over the whole or any part of the Secured Assets shall merge in
the security created by thus deed

Continuing security

This deed shall remain 1 full force and effect as a continmng secunty for the Secured
Liabilihies, notwmithstanding any settlement of account or intermediate payment or other
matter or thing whatsoever, unless and until the Lender discharges this deed m writing

Discharge conditional

Any release, discharge or settlement between the Chargor and the Lender shall be deemed
conditional on no payment or secunty received by the Lender in respect of the Secured
Liabilities being avorded, reduced or ordered to be refunded pursuant to any provision of any
law relating to insolvency, bankruptcy, winding-up, administration, receivership or otherwise
and, notwithstanding any such release, discharge or settlement

2341 the Lender or its nominee shall be at hberty to retain this deed and the secunty
created by this deed, including all certificates and documents relating to the whole
or any part of the Secured Assets, for such period as the Lender shall deem
necessary to provide the Lender with security against any such avoidance, reduction
or order for refund, and

19




235

236

237

25

251

252

2342 the Lender shall be entitled to recover the value or amount of such security or
payment from the Chargor subsequently as if such release, discharge or settlement
had not occurred

Certificates

A certificate or determination by the Lender as to any amount for the time being due to it
from the Chargor shall (in the absence of any mamfest error) be conclusive evidence of the
amount due

Perpetuity peniod

If the rule against perpetuities applies to any trust created by this deed, the perpetwity penod
shall be 125 years (as specified by section 5(1) of the Perpetinties and Accumulations Act
2009)

Incomplete details

The fact that no or only incomplete details of any Secured Asset are listed in this deed does
not affect the enforceability of the Security constituted by this deed

NOTICES

Any demand, notice, consent or communication to be made or given by or to the Chargor or
the Lender under or in connection wath this Deed shall be made and delivered as provided in
clause 22 (Notices) of the Facility Agreement Any demand on the Chargor shall be vahdly
made whether or not it containg an accurate statement of the amount of the Secured
Liabilities

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any non-contractual obligations arising out of or in connection wath it are
governed by English law

Jurisdiction of Engligh courts

2521 The courts of England have exclusive junisdiction to settle any dispute arising out of
or in connection with this deed whether of a confractual or non-contractual nature
(including a dispute relating to the existence, validity or termination of this deed or
any non-contractual obligation arising out of or 1 connection with thus deed) (a
Dispute)

2522 The Chargor agrees that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly agrees that it will not argue to
the contrary

2523 This Clause 25 2 is for the benefit of the Lender only As a result, the Lender will
not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdichon To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions

20




This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginming of 1t

21




THE CHARGOR

Executed as a deed by Hedgehunter
Farnham Limited acting by

A director, in the presence of Director

Witness Name
Witness Address
Witness Occupation
Witness




-~

LENDER

For and on behalf of SATURN REAL ESTATE 2 S.ARL.

SIGNED by Sharkh Motihed Isa Mohamed Isa Al Khalifa
Title Manager A

SIGNED by
Title Manager B

23




Dated S5M Novemiot/ 2014

(1 Hedgehunter Farnham Limited

-and -

(2) Saturn Real Estate 2 S.a r.l.

SHARE CHARGE

We cernfy tis to be a true copy of the ongimal

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

Aceurist House
44 Baher Street
London WIU 7AL

‘ F \Zach Reynolds\Saturn Investments\Documents 15 14\Share Charge {15 10) doc
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5M NovembeS

THIS CHARGE OVER SHARES 1s dated 2014 and made between

(1

Hedgehunter Farnham Limited mcorporated and registered in England and Wales
with company registration number 06044974 of registered office address being 58-
60 Berners Street, London, W1T 8JS (the Chargor); and

) SATURN REAL ESTATE 2 S.A.R.L of 412F, route dEsch L-1030 Luxembourg
(the Lender) or such other office as 1t may select from time to ime.
RECITALS
(A) The Lender and the Company (as defined below) entered wto a facitity agreement
dated S™ MNovemies 2014 (the Facility Agreement) under which the
Lender will agree to make available to the Company a facility upon the terms and
subject to the conditions set out therein
(B) It 13 a condition of the obligations of the Lender under the Facility Agreement that
the Chargor executes and delivers this deed, which 1s given in consideration of the
Lender assurmng and performing those cbligations
IT IS AGREED as follows:

1.

11

DEFINITIONS AND INTERPRETATION
Definition
In this deed, the following defimitions apply

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business 1n London

Company means Hedgehunter Farnham (No.2) Limited (a company incorporated 1n England
and Wales with registered number9259035 and having 1ts registered office at 58-60 Berners
Street, London, W1T 8JS

Default Rate means the rate specified at clause 6 4 of the Facihity Agreement.

Event of Default has the meaming given to that terin 1n the Facility Agreement

Finance Document has the meaming given to that term 1n the Facility Agreement.

Financial Collateral has the meaning given to that term in the Financial Collateral
Regulations

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S 2003/3226)




12

Initial Shares means the certificated shares and secunities specified i the Company
Other Security has the meaning given to that term in Clause 8 4 (No obligation on Lender)

Related Rights: any

(a) present or future dividend, mterest or other distribution paid or payable 1n relation
to any of the Shares;

(b) share, stock, debenture, bond, warranty, security, mvestment, right, money, other
assets or property accruing, offered or 1ssued at any time 1n refation to any of the
Shares by way of redemption, substitution, exchange, conversion, nghts 1ssue,
bonus, preference or otherwise, under option rights or otherwise 1n relation to any of
the Shares,

{c) rights to subscnibe for, purchase or otherwise acquire any Shares through options,
warrants or otherwise, and ,

(d) all other rights and assets attaching to, deriving from or exercisable as a result of the
ownership of any Shares

Receiver means a receiver and manager or a receiver, 1 each case appowmnted under this
deed

Secured Assets means all the assets, property and undertaking for the time being subject to
any Secunty created by this deed.

Secured Liabilities means all present and future monies, obligations and habilities of any
kind owed by the Company to the Lender, whether actual or contingent and whether owed
Jointly or severally, as principal or surety or 1n any other capacity whatsoever, under or
connection with any Finance Document (including, but not limited to those arising under
Clause 4.2 (Retmbursement of Lender), Clause 9.3 (Prior Security), Clause 14 1 (Costs),
Clausel4 2 (indemrnuty) or Clause 23.4 of this deed), whether owed to the onginal obligee or
any other entity as a result of any transfer, amalgamation or acqusition including (without
limitation) interest, fees, banking charges, commission and sums due in relation to costs and
expenses, and all interest accruing on such monies and Liabilities.

Security Financial Collateral Arrangement has the meaning given to that expression in the
Financial Collateral Regulations

Security means any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of secunty or other secunity interest securing any obligation of any
person or any other agreement or arrangement having a sinular effect

Security Period means the period starting on the date of this deed and ending on the date on
which the Lender 1s satisfied that all the Secured Liabihities have been unconditionally and
urevocably paid and discharged 1n full and no further Secured Liabilities are capable of
being outstanding

Shares means all present and future shares 1n the Company including the Initial Shares

Interpretation

Unless the context otherwise requires, a reference 1n this deed to




121

1.22

123

124

125

126

127

128

129

1.2.10

1211

1212

1.2.13

1214

1.2 15

words 1n the singular shall include the plural and in the plural shall include the
singuliar,

a party shall include that party's successors, permiited assigns and permitted
transferees,

a statute or statutory provision 13 a reference to 1t as amended, extended or re-
enacted from time to tume,

a statute or statutory provision shall include all subordinate legislation made from
time to ttme under that statute or statutory provision,

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

a clause or Schedule 1s to a clause of, or Schedule to, this deed and a reference to a
paragraph 1s to a paragraph of the relevant Schedule,

Section, Clause and Schedule headings are for ease of reference only;

"authorisation" includes an approval, authonsation, consent, exemption, filing,
licence, notartsation, registration and resolution,

"disposal" includes a sale, transfer, assignment, grant, lease, licence, declaration of
trust or other disposal, whether voluntary or mvoluntary, and "dispose" will be
construed accordingly;

this deed, a Finance Document or any other agreement or instrument is a reference
to thus deed, that Finance Document or other agreement or mstrument as amended,
novated, supplemented, extended or restated,

"guarantee" means any guarantee, letter of credit, bond, indemmty or similar
assurance against loss, or any obligation, direct or indirect, actual or contingent, to
purchase or assume any indebtedness of any person or to make an investment 1n or
loan 1o any person or to purchase assets of any person where, 1n each case, such
obligation 18 assumed m order to maintain or assist the ability of such person to
meet 1ts indebtedness;

"indebtedness” includes any obligation (whether mcurred as principal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent,

a "person” includes any individual, firm, company, corporation, government, state
or agency of a state or any assocciation, trust, joint venture, consortrum or
partnership (whether or not having separate legal personality),

a "regulation” includes any regulation, rule, official directive, request or gmdeline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or
other authority or organisation,

a reference to writing or written includes fax but not e-mail, and
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3.1

32

33

1216 references to the giving on any notice, consent or approval by any person means
that, unless otherwise stated, such notice, consent or approval wall be in wnting and
the words notify, consent or approve wall be construed accordingly

GRANT OF SECURITY

As continung security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Lender, by way of first fixed charge, the Shares and all
Related Raghts

DEPOSIT OF TITLE DOCUMENTS
Deposit
The Chargor shall

3.11  terminate with immecdhate effect all nominations 1t may have made in respect of any
of the Secured Assets and, pending such termination, procure that any person so
nominated:

(a) does not exercise any rights in respect of any of the Secured Assets
without the prior wrnitten approval of the Lender; and

{b) immediately on receipt, forwards to the Lender all commun:cations or
other information recerved 1n respect of any of the Secured Assets for
which 1t has been so nominated;

3.12  on or before the execution of this deed, deposit with the Lender all stock or share
certificates or other documents of title to or representing the Secured Assets owned
by the Chargor at that time, including the Initial Shares; and

313  on the accrual, offer, 1ssue or receipt of any Related Rights, deliver or pay or
procure the delivery or payment to the Lender of all such Related Rights and
deposit with the Lender the stock or share certificates or other documents of title to
or representing such Related Rights,

together with such executed blank transfers or assignments as the Lender may require so that
the Lender may at any time after this deed has become enforceable without notice complete
the stock transfer forms (or other transfer instruments) on behalf of the Chargor (in favour of
itself or its nominee) using the power of attorney created mn Clause 3.4 (Power of Attorney)
and present them for registration

No nominations

The Chargor shall not, during the Secunity Period, exercise any rights to nonminate any person
(other than the Lender) to enjoy or exercise any nghts relating to any of the Secured Assets

Further assurance
The Chargor shall, at the direction of the Lender given at any time, forthwith execute and
deliver to the Lender all transfers and other documents and do all such things as may be

necessary or desirable

331 toregster all or any of the Secured Assets 1n the name of the Lender or its nominee,




34

3.5

41

4.2

51

332 for creating, registering, perfecting, maintaining or protecting the security created
by this deed,

333 forcreating a fixed charge over any of the Secured Assets; or

334 to facilitate the realisation of all or any of the Secured Assets after this deed has
become enforceable, or the exercise of any right, power or discretion vested 1 the
Lender or the Attorney 1n relation to any Secured Assets or thus deed.

Power of attorney

By way of security the Chargor irrevocably appoints the Lender, any Receiver and any of

their respective delegates and sub-delegates to be the attorney of the Chargor and n the

Chargor's name and on the Chargor's behalf and as the Chargor’s act and deed.

341  execute any documents and do any acts and things which the Chargor 1s required to
execute or do under this deed, including execute any document required by the

Lender under Clause 3 3 (Further assurance); and

342 to execute any documents, and do any acts and things which such attorney may
deem proper or desirable 1n exercising any of the powers, authonties and discretions
conferred by this deed or by law on the Lender.

Ratification of attorney's acts

By this deed the Chargor ratifies and confirms, and agrees to ratify and confirm, anything
which any attorney may do n the proper and lawful exercise or purported exercise of all or
any of the powers, authonties and discretions referred to in this Clause 3.

PROTECTION OF SECURITY

Payment of calls

Notwithstanding the security created by this deed, the Chargor shall promptly pay all calls,
instalments and other payments due on any of the Secured Assets, failling which the Lender
may, at 1ts discretion but without obligation, make such payments on behalf of the Chargor.
Reimbursement of Lender

Any sum paid by the Lender on behalf of the Chargor under Clause 4 1 (Payment of Calls)

42.1  shall be reimbursed by the Chargor on demand by the Lender on a full indemmity
basis,

422 s, pending reimbursement, secured by this deed and may be debited to any account
of the Chargor as the Lender deems fit, and

423  shall bear interest accruing daily 1in arrear from the date of 1ts payment at the
Default Rate

LIABILITY OF THE CHARGOR

Liability not cischarged
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61

The hability of the Chargor under this deed 1n respect of any of the Secured Liabhties shall
not be discharged, prejudiced or affected by

511 any Securty, guarantee, indemnity, remedy or other right held by or available to the
Lender being or becoming wholly or partially 1llegal, void or unenforceable on any
ground,

512 the Lender renewing, deternning, varying or increasing any facility or other
transaction 1 any manner Or CONCUrring in, accepting or varying any compromise,
arrangement or settlement or omitting to claim or enforce payment from any other
person, Or

513  any other act or omussion which but for thus provision mught have discharged or
otherwise prejudiced or affected the liability of the Chargor

Immediate recourse

The Chargor waives any rights it may have of requiring the Lender to

52.1 enforce any secunty or other nght, or

522  claim any payment from or otherwise proceed against any other person,
before enforcing this deed against the Chargor

REPRESENTATIONS AND WARRANTIES

The representations and warranties 1n this Clause 6 (Representation and Warranties) are
made by the Chargor on the date of this deed, and shall be deemed to be repeated on each
day of the Securnity Period with reference to the facts and circumstances then existing and the
Chargor shall promptly upon becoming aware of the same give the Lender notice of any
breach of any representation and warranty

61.1  The Chargor 1s the sole legal and beneficial owners and registered holders of all the
Secured Assets free from any Security other than any Secunty created by this deed

6.12  The Imtial Shares represent, at the date of this deed, the entire 1ssued share capital
of the Company

6.13  The Secured Assets have been duly authorised and validly 1ssued, and are and wall
be free from any restrictions on transfer or rights of pre-emption

614 The Secured Assets are fully paid up and there are no momies or liabilities
outstanding 1n respect of any of the Secured Assets

6.1 5  Ths deed does not and wll not conflict wath or result in any breach or constitute a
default under any agreement, mstrument or obligation to which the Chargor 15 a
party or by which it 1s bound

616  This deed constitutes and will continue to constitute the legal valid binding and
enforceable obligations of the Chargor, and 1s and will continue to be effective
secunty over all and every part of the Secured Assets 1n accordance wath 1ts terms
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61.10

6.1.11

6112

6113

6114

6115

6116

6117

No Secunity expressed to be created by this deed is liable to be avoided or otherwise
set aside on the hquidation or administration of the Chargor or otherwise

The Chargor 1s a limited hiability corporation, duly incorporated and vahdly existing
under the law of its jurisdiction of incorporation

The Chargor has the power to own its own assets and carry on 1ts business as 1t 15
being conducted.

The entry mto and performance by the Chargor of, and the transactions
contemplated by, this deed do not and will not conflict with

{a) any law or regulation applicable to it;
(b) its constitutional documents, or
{c) any agreement or wstrument binding upon 1t or any of 1its assets or

constitute a default or termination event (however described) under any
such agreement or instrument

The Chargor has the capacity to execute, deliver and perform their obligations under
this deed and the transactions contemplated by them.

No limits on 1ts powers will be exceeded as a result of creating any Secunty or
giving any indemmty contemplated by this deed.

The obhgations expressed to be assumed by the Chargor in this deed are legal,
valhd, binding and enforceable obligations ;

The Chargor has taken all necessary actions and obtained all required or desirable
authorisations

(a) to enable 1t to lawfully execute, deliver and perform the obhgations under
this deed and the transactions contemplated by this deed,

()] to make this deed admissible in evidence in England and Wales/its
junsdiction of incorporation (and such authorisations are 1n full force and
effect), and

(©) to enable 1t to create the Secunty constituted or expressed to be constituted,
by this deed and to ensure that such Security has and will have the prionty
and ranking which it 1s expressed to have 1n this deed

No event or circumstance 1s outstanding which might have a material adverse effect
on 1ts ability to perform its obligations under this deed

The Chargor's payment obligations under this deed rank at least pan passu with the
claams of all 1ts other unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by law generally.

The choice of the 1aws of England and Wales as the governing law of this deed wall
be recogmsed and enforced n the junisdiction of its domicile and any judgement
obtained 1in England and Wales in relation to this deed will be recognised and
enforced 1n that junisdiction
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7.4

7.5

7.6

6.1 18 It 1s not necessary that thus deed be filed, recorded or enrolled with any court or
other authonty in the jurisdiction of its domicile or that any stamp, registration or

similar tax be paid on or 1n relation to this deed or the transactions contemplated by
it

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Chargor shall not at any tume, except with the prior written consent of the Lender-

711  create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Assets other than any Secunty created by this deed,

712  sell, assign, transfer, part with possession of or otherwise dispose of 1n any manner
{or purport to do so) all or any part of, or any mnterest in, the Secured Assets, or

713  create or grant (or purport to create or grant) any interest in any Secured Assets i
favour of a third party.

The Chargor grants and agrees to procure

721  all consents, waivers, approvals and permissions which are necessary, under the
articles of association (or otherwise) of any issuer, for the transfer of the Secured
Assets to the Lender or 1ts nominee or to a purchaser upon enforcement of this deed,
and

722  the amendment of the share transfer provisions of the articles of association, other
constitutional document or otherwise of each 1ssuer mn such manner as the Lender
may require 1n order to permit or facihtate such a transfer

The Chargor shall not, without the prior wnitten consent of the Lender, amend, or agree to the
amendment of, the memorandum or articles of association of any issuer of any Secured
Assets or the nghts or liabihities attaching to any of the Secured Assets

The Chargor shall ensure (insofar as it 15 able by the exercise of all voting nghts, powers of
control and other means available to 1t) that no wssuer (not being a public company) of any
Secured Assets will.

741  consolidate or subdivide any of its stock or shares or reduce or reorganise its share
capital in any way;

742  1ssue any new shares or stock, or

743  refuse to register any transfer of any of its shares which may be lodged for
registration by or on behalf of the Lender or the Chargor in accordance with this
deed

The Chargor shall, and shall procure that its notninees shall, promptly following receipt, send
to the Lender copies of all notices, circulars, reports, accounts and other documents relating
to any Secured Assets, which are received by the Chargor or their nominees (as the case may
be)

The Chargor shall not cause or permit to be done anything which may adversely affect the
secunty created by this deed or which 1s a variation or abrogation of the nghts attaching to or
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842 totake any proceedings or exhaust any claim, right or remedy against the Company
or any other person; or

843 to take any action under or enforce any other guarantee or any mortgage, charge,
pledge, lien, deposit, note, right or remedy from or against any person m respect of
the Secured Liabilities {(each an Other Security) held by 1t

No duties

The Lender shall not, in respect of any of the Secured Assets, have any duty or wncur any
liablity for

851  ascertaiming or taking action in respect of any calls, instalments, conversions,
exchanges, matunities, tenders or other matters relating to any Secured Assets or the
nature or sufficiency of any payment whether or not the Lender has or 1s deemed to
have knowledge of such matters, or

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

Exclusion of hability

The Lender shall not be hable to account as a mortgagee 1 possession in respect of the
Secured Assets, and shall not be liable 1n connection with the Secured Assets for

8361  anyloss onrealisation,

862 any falure to present any interest coupon or any bond or stock drewn for
repayment;

86.3  any failure to pay any call or instalment;
864 the acceptance of any offer or the notification of the Chargor of any such offer,

865  any failure to ensure that the correct amounts are paid or received in respect of the
Secured Assets,

866  any neghgence or default by 1ts nominees, or
867  any other loss of any nature whatsoever
POWERS OF THE LENDER

Power to remedy

The Lender shall be entitled (but shall not be bound) to remedy a breach at any time by the
Chargor of any of 1t’s obligations contained in this deed, and the Chargor irrevocably
authorises the Lender and 1ts agents to do all such things as are necessary or desirable for that
purpose

Exercise of rights
The nights of the Lender under Clause 9 1 are without prejudice to any other rights of the

Lender under this deed and the exercise of those rights shall not make the Lender hable to
account as a MOrtgagee 1N PoSSESS10N

10
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Prior Secunty

At any tume afier the secunity constituted by this deed has become enforceable, or after any
powers conferred by any Secunty having priority to this deed shall have become exercisable,
the Lender may:

931 redeem such or any other prior Secunty, or procure its transfer to itself, and
9.32  settle and pass any account of the holder of any prior Security

Any accounts so settled and passed shall be, in the absence of any mamfest error, conclusive
and binding on the Chargor All monies paid by the Lender to an encumbrancer 1n settlement
of such an account shall, as from 1ts payment by the Lender, be due from the Chargor to the
Lender on current account and shall bear interest at the Default Rate

Currency conversion

For the purpose of, or pending the discharge of, any of the Secured Liabilities the Lender
may convert any momes received, recovered or realised by the Lender under this deed
(including the proceeds of any previous conversion under this clause) from their existing
currencies of denomination into such other currencies of denomination as the Lender may
think fit. Any such conversion shall be effected at then prevailing spot selling rate of
exchange for such other currency against the existing currency as determined by the Lender
(acting reasonably) Each reference 1n this clause to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency

Currency Indemmty

As a separate and independent obligation, the Chargor agrees to indemnify and hold
harmless the Lender against any shortfall between any amount received or recovered by 1t 1n
respect of any payment due under this deed and converted 1 accordance with Clause 9 4 mto
the currency in which such amount was payable and the amount 1n such currency which was
due and payable to the Lender under this deed

New accounts

961 If the Lender receives, or 15 deemed to have recerved, notice of any Security or
other interest affecting all or part of the Secured Assets, the Lender may open a new
account or accounts for the Chargor in the Lender's books and (without prejudice to
the Lender's nght to combine accounts) no money paid to the credit of the Chargor
i any such new account will be appropnated towards or have the effect of
discharging any part of the Secured Liabilities

962  If the Lender does not open a new account or accounts immediately on receipt of
notice, or deemed notice, referred to in Clause 9 6 1, then, unless the Lender gives
express written notice to the contrary to the Chargor, all payments made by the
Chargor to the Lender shall be treated as having been credited to a new account of
the Chargor and not as having been applied 1n reduction of the Secured Liabilities,
as from the time of receipt or deemed receipt of the relevant notice by the Lender.
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Indulgence

The Lender may at its discretion grant time or other indulgence, or make any other
arrangement, vartation or release with any person or persons not bemg a party to this deed
{whether or not such person or persons are jointly liable with the Chargor) in respect of any
of the Secured Liabilities or of any other Secunty for them without prejudice either to this
deed or to the hability of the Chargor for the Secured Liabihities.

Financial Collateral

To the extent that any Secured Asset constitutes Financial Collateral and 1s subject to a
Secunty Financial Collateral Arrangement created by or pursuant to this deed, the Lender
shall have the right, at any time after this deed becomes enforceable, to appropnate all of any
part of the Secured Assets 1n or towards the payment or discharge of the Secured Liabilities

The value of any Secured Assets appropriated 1n accordance with this Clause 9 8 (Financial
Collateral) shall be the price of such Secured Assets at the time the right of appropnation 18
exercised as listed on any recogmised market index, or determined by such other method as
the Lender may select (including independent valuation) The Chargor agrees that the
methods of valuation provided for 1n this Clause 9.8 (Financial Collateral) are commercially
reasonable for the purpose of the Financial Collateral Regulations To the extent that the
Secured Assets constitute Financial Collateral, the Chargor agrees that such Secured Assets
shall be held or redesignated so as to be under the control of the Lender for all purposes of
the Financial Collateral Regulations

ENFORCEMENT

Enforcement events

The secunty constituted by this deed shall be enforceable

1011 upon the occurrence of an Event of Default, or

10.1.2 1f the Chargor so requests.

Power of sale

At any time after the secunty constituted by this deed has become enforceable, the Lender
and any nominee of the Lender may (without prejudice to any other night which the Lender
may have), without further notice to the Chargor, exercise the power to sell or otherwise
dispose of the whole or any part of the Secured Assets For the avoidance of doubt, the
power of sale exercisable under this Clause may be exercised any number of times

Terms of sale

Any sale or disposal under Clause 10 2 may be made 1n such manner, on such terms and for
such consideration (whether payable immediately or by instalments) as the Lender shall in its
absolute discretion think fit and without hability for loss

Cash

The Lender may (without prejudice to any right which 1t may have under any other provision

of this deed) treat any part of the Secured Assets consishng of money as 1if 1t were the
proceeds of a sale or ather disposal under Clause 10 2

12
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Application of proceeds

The Lender shall apply the proceeds of a sale or other disposal under Clause 10 2 (without
prejudice to the nght of the Lender to recover any shortfall from the Chargor) in or towards
the satisfaction of the Secured Liabilities in such order as the Lender in its absolute
discretion may from time to time determine.

APPOINTMENT OF A RECEIVER
Statutory powers

1111 The statutory power of sale, of appointing a recetver and the other statutory powers
conferred on mortgagees, receivers or admimstrative receivers by the LPA and the
Insolvency Act 1986 (as the case may be) as vaned and extended by thus deed wall
apply to the Security constituted by this deed and will be immediately exercisable at
any time afier that Secunty has become enforceable If there 1s any ambiguity or
conflict between the powers contained 1 those Acts and those contained in ths
deed, those contamned 1n this deed will prevail

1112 For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of thus deed

Statutory restrictions
Sections 93 and 103 of the LPA do not apply to this deed.
Appointment of Receiver

112,1 At any time after an Event of Default has occurred, or 1f the Chargor so requests,
the Lender may, mn wnting signed by any of the Lender's officers or managers,
appoint any person {or persons}) to be a Receiver of all or part of the Secured Assets

11.22 Section 109(1) of the LPA does not apply to this deed.
Status, powers, removal and remuneration of Receiver

1131 Each Receiver shall be the agent of the Chargor and the Chargor shall be solely
responsible for their acts and defaults unless any such default 1s the direct result of
the Receiver's gross neghgence or wilful misconduct and for his remuneration and
expenses The Chargor shall be hable for all agreements and arrangements made or
entered into by the Receiver.

113.2 Each Receiver appoimnted under this deed will have all the powers conferred from
time to time on receivers by the LPA and the Insolvency Act 1986 so that the
powers set out 1n Schedule 1 to the Insolvency Act 1986 (to the extent relevant) wll
extend to every Recewver appomnted under this deed, whether or not an
administrative recerver

1133 In addition to the powers referred to in Clause 11.3 2 above, 2 Recerver may do all
other acts and things which he considers desirable or necessary for realising any
Secured Asset or which are incidental to any of the rights or powers conferred on
him by this deed or by law, and may exercise 1n relation to any Secured Asset all
the powers and rights which he would have if he were the absolute owner of that
Secured Asset




114

12

121

122

13

131

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

11 3.5 The Lender may by notice from fime to time, for any reason, remove any Receiver
appointed by 1t and, 1f 1t deems 1t appropniate, appoint a substitute Rece1ver.

1136 The Lender may from time to time fix the remuneration of any Recerver appointed
by 1t and the maxunum rate specified 1n Section 109(5) of the LPA will not apply.

Lender may act

To the fullest extent allowed by law, any night or power conferred by this deed or by law on
a Receiver may, after the Secunty constituted by this deed becomes enforceable, be
exercised by the Lender 1n relation to any Secured Asset irrespective of whether or not a
Receiver has been appomted

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with a Receiver, the Lender or 1ts nominee
shall be concerned to

enquire whether any of the Secured Liabihities have become due or payable or remain unpaid
or not discharged, or whether the power the Lender 1s purporting to exercise has become
exercisable; or

see to the application of any money paid to the Lender or 1ts nominee
FURTHER PROVISIONS RELATING TO THE CHARGOR
No discharge of Chargor

The Chargor shall not be released or discharged from any of it’s obligations under this deed,
nor shall any of such obligations be dimimshed, prejudiced or affected, by reason of any of
the following (whether or not known to the Lender)

13 1.1 the giving of any time, indulgence, waiver or concession to the Chargor or the
Company or any other person or the making of any compromise or arrangement
with the Chargor or the Company or any other person,

13 1.2 the release of the Chargor or any other person under the terms of any composition
or arrangement;

13.13 the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any nghts against, or Security over assets of,
the Chargor or any other person or any non-presentatton or non-observance of any
formality or other requirement 1n respect of any instrument or any failure to realise
the full value of any Secunty;

13.14 any lack of power, authority or legal personality of or dissolution or change 1 the
members or status of the Chargor or any other person,

14
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13.2

13.1.5

13.1.6

1317

13.1.8
13.1.9

131.10

13111

any amendment or vanation of any Finance Document or any of the terms of this
deed (however fundamental) or of any other document which creates, evidences or
gives rise to any Secured Liability, with or without the prior knowledge or consent
of the Chargor (so that any such amendment or vartation shall be binding on 1t, even
if 1t 1ncreases or otherwise affects 1ts liability or contingent hability), or

any unenforceability, illegality or invalhidity of any Security or of any obligation of
any person under any Finance Document or any other document, or

the liquudation or insolvency of the Chargor or Company, the presentation of a
petition for the making of an admimstration order or a winding up order  respect
of the Chargor or Company, the filing of a notice of appointment, any application
for the appomntment or the appomtment of, an admimstrator in respect of the
Chargor or the Company, the entening into administration of the Chargor or
Company, or the Chargor or the Company becoming subject to a company
voluntary arrangement or scheme of arrangement or undergoing a merger or
amalgamation or any change 1n 1ts constitution,

the Lender having or taking or failing to take any Other Secunty,
any Other Security being or becomng invahd or unenforceable for any reason,

any failure by the Lender to enforce or perfect, or delay by the Lender in enforcing,
any Other Security or any amendment, exchange, variation, waiver or release of or
1 relation to any Other Secunty,

when the secunity created or purported to be created by this deed secures the
Chargor's obligations and habilities as a guarantor or mndemmnitor, anything which
would not have discharged or affected or prejudiced the Chargor's liability 1f the
Chargor had been a principal debtor to the Lender

Non-competition

The Chargor shall not during the Security Period (or unless the Lender otherwise directs)
exercise any rights which 1t may have by reason of performance by 1t of its obligations under

this deed

132.1 to beindemmfied by any person,

132.2  to claim any contnibution from any other provider of Security or any guarantor of
the Secured Liabilities,

1323 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any of the Lender's nghts under the Finance Documents or of any
other guarantee, indemnity or Security taken pursuant to, or 1n connection with, the
Secured Liabilities by the Lender, and/or

13.2.4 to claim rank, prove or vote as a creditor of the Company or 1ts estate in competition

with the Lender

15
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14.

14.1

Tacking

The Lender will comply with 1ts obhgations under the Facility Agreement including any
obligation to make an additional advance

Rughts of Lender

If the Company 1s wound up or reconstructed in msolvency proceedings, or the Company
makes any composition or arrangement with its creditors, then notwithstanding any payment
which may have been made under this deed, the Lender may rank as a creditor and prove for
the full amount of the Secured Liabihties Any dividends or payments which the Lender
may recerve from the Company or any other person shall be taken and applied as payments
1n gross and shall not prejudice the right of the Lender to recover from the Chargor to the full
extent of the security hereby created the ultinate balance of the Secured Liabilihes which,
after the receipt of such dividends or payments, remains outstanding

1341 The Lender may

(a) refrain from applying or enforcing any other moneys, rights or Other
Secunty recetved or held by the Lender, or apply and enforce the same 1n
such manner and order as 1t thinks fit, and

(b) hold 1n a suspense account any moneys received from the Chargor or on
account of the Chargor's hability under this deed without any obligation io
apply 1t towards discharge of the Secured Liabilities,

1342 Nether the Lender nor any nominee of the Lender shall be bound (whether by
statute, or otherwise) to pay or appropriate any receipt or payment first towards
terest rather than principal or otherwise in any particular order as between any of
the Secured Liabilities and the Chargor may not direct the application by the Lender
of any moneys recerved by the Lender from the Chargor or on account of their
hability under this deed and the Lender may appropriate all payments received mn
respect of the Secured Liabilities 1n reduction of any part of the Company's
obligations as the Lender decides

134.3  Any security that 1s or has been taken by any Chargor or the benefit of which has
been rece1ved by them and the proceeds of any payment recerved by 1t 1n each case
1 breach of Clause 13 2 (Non-Competiiion) shall be held in trust for the Lender.

COSTS AND INDEMNITY

Costs

The Chargor shall, on demand by the Lender, pay or reimburse to the Lender or any

Receiver, on a full indemnity basis, all costs and expenses of whatsoever nature (including,

without prejudice to the generality of the foregoing, legal fees and disbursements) and value

added tax thereon which the Lender, any Receiver or their respective agents may incur in

14 1.1 dealing with any actual or proposed amendment, variation, supplement waive or
consent under or in connection with this deed,

14 1.2 discharging or releasing this deed,

14 1.3 stamping or registering this deed (if relevant), and/or

16
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1414 protecting or preserving, exercising or enforcing 1ts nghts and/or powers under this
deed or attempting to do so

Indemmty

The Chargor shall indemnify the Lender and any Recerver and their respective employees
and agents agamst all habilities, costs, expenses, damages and losses (including but not
Iimited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all
mterest, penalties and legal costs (calculated on a full mdemmty basis) and all other
professional costs and expenses) suffered or incurred by any of them amnsing out of or in
connection with.

1421 the negotiation, preparation, printing, execution and perfection of this deed,

1422 the exercise or purported exercise of any of the nghts, powers, authonties or
discretions vested in them under this deed or by law in respect of the Secured
Assets,

1423 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
so) the securnity constituted by this deed, or

1424 any default or delay by the Chargor in performung any of their obligations under this
deed or any other Finance Document to which they are a party

Any past or present employee or agent may enforce the terms of this Clause 14 2 subject to
and 1n accordance with the provisions of the Contracts (Rights of Thurd Parties) Act 1999

NO DEDUCTION AND GROSS UP
No Deductions

All sums payable by the Chargor under this deed shall be paid 1n full for the Lender 1n the
currency in which the Secured Liabilities are payable without any set-off, condition or
counter-claim whatsoever and free and clear of any deductions or withholding whatsoever
except as may be required by law or regulation which 1s binding on the Chargor.

Gross-up

If any deduction or withholding 1s required by any law or regulation to be made by the
Chargor, the amount of the payment due from the Chargor shall be increased to an amount
which (after making such deduction or withholding) leaves an amount equal to the payment
which would have been due if no deduction or wathholding had been required.

RELEASE

Subject to Clause 23 4 (Discharge Conditional), on the expiry of the Secunty Pertod (but not
otherwise) the Lender shall, at the request and cost of the Chargor, take whatever action 13
necessary to release the Secured Assets from the security constituted by this deed
ASSIGNMENT AND TRANSFER

Assignment by the Lender
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18.2

19
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1711 The Chargor agrees that the Lender may assign or transfer 1ts nghts under this deed
1n accordance with the Facility Agreement.

17.1.2 The Lender may cisclose to any actual or proposed assignee or transferee any
information in 1ts possession that relates to the Chargor, the Secured Assets and this
deed that the Lender considers appropnate

Assignment by the Chargor

The Chargor may not assign any of their nghts and may not transfer any of their obligations
under this deed or enter into any traasaction which would result 1n any of those nights or
obligations passing to another person

SET-OFF
Lender's nght of set-off

The Lender may at any time set off any hability of the Chargor to the Lender against any
lLiability of the Lender to the Chargor, whether either hability 1s present or future, hiqudated
or unliqmdated, and whether or not either liability anses under this deed. If the hamlities to
be set off are expressed 1n different currencies, the Lender may convert either Liability at a
market rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights
under this Clause 18 shall not Linmt or affect any other nghts or remedies available to 1t under
this deed or otherwise.

No obligation to set off

The Lender 1s not obliged to exercise 1ts nghts under Clause 18 1.
AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be effective unless 1t 1s 1n wnting and signed by, or on
behalf of, each party (or its authorised representative)

‘Waivers and consents

19.21 A wawver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default It only
applies 1n the circumstances for which 1t 15 given and shall not prevent the party
giving 1t from subsequently relying on the relevant provision

1922 A failure or delay by a party to exercise any nght or remedy provided under this
deed or by law shall not constitute a waiver of that or any other night or remedy,
prevent or restrict any further exercise of that or any other nght or remedy or
constitute an election to affirm this deed No single or partial exercise of any right
or remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm this deed by the
Lender shall be effective unless 1t 1s m wniting
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21.
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232
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SEVERABILITY

If any provision (or part of a provision) of this deed 1s or becomes invalid, illegal or
unenforceable, 1t shall be deemed modified to the minimum extent necessary to make 1t
valid, legal and enforceable If such modification 1s not possible, the relevant provision (or
part of a proviston) shall be deemed deleted. Any modification to or deletion of a provision
(or part of a provision) under this clause shall not affect the legality, vahdity and
enforceability of the rest of this deed.

COUNTERPARTS

This deed may be executed 1n counterparts each of which shall be an oniginal and such
counterparts taken together shall be deemed to constitute one and the same mstrument.

THIRD PARTY RIGHTS

Save as expressly provided 1n any Finance Document, a third party (being any person other
than the Lender and this deed and their permutted successors and assigns) has no nght to
enforce or to enjoy the benefit of any term of this deed

FURTHER PROVISIONS
Rights and remedies cumulative

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

Independent secunty

This deed shall be in addition to, and independent of, every other Secunty or puarantee
which the Lender may at any time hold for any of the Secured Liabilities, and no prnior
Security held by the Lender over the whole or any part of the Secured Assets shall merge in
the security created by this deed

Continuing security

This deed shall remain 1n full force and effect as a continmng secunity for the Secured
Liabilities, notwithstanding any settlement of account or intermediate payment or other
matter or thing whatsoever, unless and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Chargor and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured
Liabiities being avoided, reduced or ordered to be refunded pursuant to any provision of any
law relating to 1nsolvency, bankruptcy, winding-up, administration, receivership or otherwise
and, notwithstanding any such release, discharge or setttement

2341 the Lender or 1ts nominee shall be at liberty to retain this deed and the secunty
created by this deed, including all certificates and documents relating to the whole
or any part of the Secured Assets, for such period as the Lender shall deem
necessary to provide the Lender with security against any such avoidance, reduction
or order for refund; and

19
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23.4.2 the Lender shall be entitled to recover the value or amount of such secunty or
payment from the Chargor subsequently as if such release, discharge or settlement
had not occurred.

Certificates

A certificate or determination by the Lender as to any amount for the time being due to 1t
from the Chargor shall (in the absence of any manifest error) be conclusive evidence of the
amount due.

Perpetuity pertod

If the rule agawnst perpetuities applies to any trust created by this deed, the perpetuity penod
shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act
2009)

Incomplete details

The fact that no or only incomplete details of any Secured Asset are listed 1n this deed does
not affect the enforceabihity of the Security constituted by this deed

NOTICES

Any demand, notice, consent or communication to be made or given by or to the Chargor or
the Lender under or in connection with this Deed shall be made and delivered as provided 1n
clause 22 (Notices) of the Facility Agreement Any demand on the Chargor shall be vahdly
made whether or not 1t contains an accurate statement of the amount of the Secured
Liabilities

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any non-contractual obligations ansing out of or in connection with 1t are
governed by English law

Junisdiction of English courts

2521 The courts of England have exclusive junisdiction to settle any dispute ansing out of
or 1n connection with this deed whether of a contractual or non-contractual nature
(including a dispute relating to the existence, validity or termination of this deed or
any non-contractual obligation arising out of or in connection with this deed) (a
Dispute)

2522 The Chargor agrees that the courts of England are the most appropnate and
convement courts to settle Disputes and accordingly agrees that 1t will not argue to
the contrary

252.3 This Clause 25 2 1s for the benefit of the Lender only As a result, the Lender wall
not be prevented from taking proceedings relating to a Dispute 1n any other courts
with junisdiction To the extent allowed by law, the Lender may take concurrent
proceedings 1n any number of jurisdictions
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This document has been executed as a deed and 1s delivered and takes effect on the date
stated at the beginming of 1t

21




- he x

THE CHARGOR

Executed as a deed by Hedgehunter

Farnham Limited acting by /
Qe WeoER
A director, i the presence of Director

Witness Name-Sa‘iL Scdppmann

1tness ress ld 5(.6 oH 9\
glzness gggupatlc:j}:;étl 3:1['0 ‘?A’ #\L gl/

itness

22




‘.-.59_, Y

LENDER

For and on behalf of SATURN REAL ESTATE 2 S.A R.L.

SIGNED by: Shaikh Mohamed Isa Mohamed Isa Al Khalifa
Title: Manager A

SIGNED by
Title Manager B
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