i=mt  MRO O882ly] 12, desellomm

859J of the Companies
A
<t 2008 Particulars of a charge
A fee 1s payable wth this form, You can use the WebFiling service to file this form online
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
& What this form 1s for X What this form 1s NOT for For further information, please
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delivered outside of the 21 days it will be rejected unless it 1s accon
court order extending the time for delivery
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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
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a Charge creation date
Charge creation date, /Id 2 Iq IT P? F; W lT H
E 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 /| Godefridus Gerardus Antonius Vranken

Name

Name

|
|
Name ’
|
|
|

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

[ ] Iconfirm that there are mare than four persons, secunty agents or
trustees entitled fo the charge
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MRO1

Particulars of a charge

4

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument

Bnef description

Please submit anly a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them n the text field and add a
statement along the lines of, *for
more detalls please refer to the
nstrument*

Please limit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 1s 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
[ ] No

v

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropriate box

[] Yes Continue
[x] No GotoSection7

Is the floating charge expressed {o cover all the praperty and undertaking of
the company?

[ ] Yes

Negative Pledge

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

[%] Yes
[ ] No

Trustee statement @

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

[

© This stalement may be filed after
the registration of the charge (use
form MRO6)

Signature

& Please sign the form here

Signature

Signature

X Z&;ér U&Sbfy LL.P X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

|@mﬂmm Matthew Sherr

| Company name

Taylor Wessing LLP

Addess 5 New Street Square

|
|
|
|
|

Pasttown  T,ondon

County/Region

e e efefa] [s]r]w

Country

|Dx 41 London London - Chancery Lane

Telephore +44 (0) 207 300 7000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[x] The company name and number match the
information held on the public Register

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

[x] You have entered the date on which the charge
was created

(x] You have shown the names of persons entitied to
the charge

[%] You have ticked any appropnate boxes in
Sections 3,5, 6,7 &8

(] You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

ENESNED

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

EHOW to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House'

@ Where to send

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

For companies registered in England and Wales*
The Registrar 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 Fountainbndge, 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 Belfast1

ﬂ Further information

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

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9216647
Charge code 0921 6647 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd October 2014 and created by SHERPA MILLBANK
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th October 2014,

PR

Given at Companies House, Cardiff on 5th November 2014
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DATED 2,5 OC\'onJ(‘

2014
SHERPA MILLBANK SERVICES LIMITED
as Chargor
GODEFRIDUS GERARDUS ANTONIUS VRANKEN
SHARE CHARGE
Certified to be a true copy

5 New Street Square | London EC4A 3TW
Tel +44 (0)20 7300 7000

Fax +44 (0)20 7300 7100

DX 41 tondon

www taylorwessing com

UKMATTERS 31864808 1
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THIS DEED 1s made on 2.9 Ociobor 2014

BETWEEN

4y

(2)

SHERPA MILLBANK SERVICES LIMITED, a company incorporated in England and
Wales, whose campany number 1s 9216647 and whose registered office 1s at 5 New
Street Square, London EC4A 3TW as Chargor, and

GODEFRIDUS GERARDUS ANTONIUS VRANKEN of Hinterbergstrasse 48, 6318
Walchwil, Switzertland as Lender

AGREED TERMS

11

Defimitions and Interpretation
Defirutions

"Agreement” means a loan agreement dated on or around the date of this deed made
betweean the Chargor as borrower and the Lender as the lender,

"Charged Property" means the assets mortgaged by the Chargor under this deed,

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

"Dividends" means all dividends, interest and other money payable in respect of the
Investments,

"Event of Default” means an event of default in accordance with clause 9 (Default) of
the Agreement,

"Financial Collateral Regulations'" means the Fmancial Collateral Arrangements
{No 2) Regulations 2003 S1 2003/3226,

"Insolvency Act" means the Insolvency Act 1988,
"Investments” means

(a) 100,000 ordinary shares of £0 01 each Iin the 1ssued share capital of Sherpa
Alhance Limited (company number 8887584) whose registered office I1s at
Chalkpt House, Knotty Green, Beaconsfield, Bucks HPS2TY (the
"Company"), and

(b} all other stocks, shares and other securities of the Company now or at any time
after the date of the deed owned by the Chargor including any offered by way
of redemption, bonus, preference or option or otherwise in respect of any of the
shares referred to In (a) above,

and all nghts and benefits in respect of the assets referred to In (a) and (b} above other
than the nght to receive Dividends,

"LPA" means the Law of Property Act 1925, and

UKMATTERS 31654808 1




12

13

41

"Recelver" means a recelver or receiver and manager or administrative receiver of the
whole or any part of the Charged Property,

"Secured Liabilities" means all obligations of the Chargor owed or expressed to be
owed to the Lender under or in connection with the Agreement whether owed jointly or
severally, as prnincipal or surety or in any other capacity,

"Secured Party" means the Lender, a Receiver or any Delegate, and

"Security" means a mortgage, charge, pledge, lien or other secunty interest securing
any oblgation of any person or any other agreement or arrangement having a similar
effect

Interpretation

In this deed, unless a contrary indication appears

{a) "obligations" means obligations and liabilities,

(b) references to obhgations and liabilties include the whole or any part of them,
present and future, actual and contingent,

(c) any reference to "powers" includes nghts, powers, discretions and authorities,
and
(d) any reference to any asset includes any proceeds of sale of any such asset

Construction of charging clause

Each of the secunty interests created by clause 3 (Secunity) shall be construed as
separate and distinct interests over the relevant assets so that the recharactensation
for any reason of any securnity interest over any one asset shall not affect the nature of
the securtty interest created over any other asset

Undertaking to Pay

The Chargor undertakes with the Lender to pay the Secured Liabilties to the Lender
when due

Security

As continuing security for the payment of the Secured Liabilites the Chargor with full
title guarantee assigns to the Lender by way of equitable mortgage all s present and
future nghts and interest in

{a) the Investments, and

{b) all Dividends

Investments
Depaosit of certificates

The Chargor shall deposit with the Lender

UKMATTERS 31864808 1




42

43

44

45

{(a) as soon as 1s reasonably practicable after the date of this deed, the certificates
or ather documents of title to each Investment owned by the Chargor on such
date,

{b) on the date of the acquisition of any Invesiment acquired by the Chargor after
the date of this deed or on the withdrawal of any Investment from any
clearance system, the certificates or other documents of title to each such
Investment,

(c) together with the certificates or other documents referred to 1n paragraphs (a)
and (b) above, duly executed undated biank transfers in respect of each such
Investment and forms of waiver of any pre-emption nghts necessary to enable
such transfers to be registered

Payment of money due

The Chargor shall promptly pay all money which may from time to time be due in
respect of any Investment forming part of the Charged Property

Completion of fransfers

The Lender may at any time after this deed has become enforceable complete any
transfers of any Investment delivered to it under clause 4 1(c) in favour of itself or any
nominee for it as transferee and may present the same for registration

Dwvidends and voting rights before enforceability

The Chargor shall be entitled to exercise each of the following nghts until this deed
becomes enforceable and the Lender gives notice of its intention to exercise any of
such nghts itself

(a) to receive all Dividends In respect of any Invesiment free from the secunty
created by this deed, and

(b) to exercise all voting nghts attached to any Investment and if the Lender 1s
registered as the holder of any such Investment it will exercise all voting nghts
attached to it as directed by the Chargor

Dwidends and voling nghts after enforceabiiity

The Lender shall be entitled to exercise each of the following nghts at any time after
this deed becomes enforceable and the Lender gives the Chargor notice of its intention
to exercise such nght itself

{a) to recewve all Dividends and apply them in reduction of the Secured Liabilities
whether or not any Investment I1s registered in the name of the Lender or any
nominee for the Lender or in the name of the Chargor or any nominee for the
Chargor,

(b) at its discretion to exercise or procure the exercise of all voting nghts attached
to any Investment registered in the name of the Lender or any nominee for the
Lender for the purpose only of preserving the value of such Investment or
realising the secunty over such Investment created by this deed, and

{c) to require the Chargor to exercise any voting nights attached to any Investment
registered in the name of the Chargor or any nominee for the Chargor as
directed by the Lender for the purpose mentioned in paragraph (b) above

UKMATTERS 31864808 1
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51

61

62

63

Fatlure to comply

If the Chargor fails to comply with any of its obligations under this deed the Lender may
take such steps as 1t considers appropriate to procure compliance with such
obligations at the cost of the Chargor

Negative Undertakings
Disposals

The Chargor shall not sell, transfer or otherwise dispose or purport or agree to dispose
of any Charged Froperty

Enforcement of Security
Lender's powers

On the occurrence of an Event of Default or f the Chargor requests that the Lender
exercises any of its powers under this clause 8 1, this deed shall become enforceable
and the Lender may immediately or at any time thereafter

{a) exercise the power of sale and all other powers conferred by s 101 of the LPA
as varied or extended by this deed,

{b) subject to s 72A of the Insclvency Act, appoint one or more perscns as a
Receiver of any Charged Property,

{c) exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act,

(d) secure and perfect its title to all or any part of the Charged Property and/or
transfer any asset into the name of its nominee,

(e) to the extent that this deed constiiutes a "securnty financial collateral
arrangement” as defined in the Financial Collateral Regulations, appropnate
any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Liabiliies and the Lender shall vaiue such Charged Property by reference to an
independent valuation or other procedure selected by the Lender acting
reasonably

Powers under the LPA
(a) S 103 of the LPA will not apply to this deed

(b) The power of sale and all other powers conferred by s 101 of the LPA as vaned
or extended by this deed will anse upon execution of this deed by the Chargor

Receivers
(a) The Lender may appoint any Recever upon such terms as to remuneration
and otherwise as the Lender thinks fit and the maximum rate specified in

s 109(6} of the LPA shall not apply

(b) Any Recewver will be the agent of the Chargor for all purposes and the Chargor
will be responsible for such Recewer's acts and defaults and for his
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71

72

73

74

remuneration, costs, fees, taxes and expenses to the exclusion of hability on
the part of the Lender

{c} Where two or more persens are appointed as Receiver any act authorised to
be done by the Receiver may be done by all of them acting jointly or by any
one or more of them acting severally

(d} The Lender may at any time by writing remove any Recewver (subject {o the
obtaining of any required order of the court In the case of an administrative
receiver) whether or not the Lender appoints any other person as Recelver in
his place

Powers of Receiver and Lender
Statutory powers

A Recewver shall have and be entitled to exercise all the powers conferred on a
recewver by the LPA and, whether or not such a Recewver 1s an administrative recewver,
all the powers conferred upon an administrative recewver by Schedule 1 to the
fnsolvency Act which powers are Iincorporated into this deed provided that references
in that Schedule to the "property of the Company" will be deemed to be references to
the Charged Property for the purposes of this deed

Additional powers

By way of addition to and without limiting any other powers referred to in this clause a
Recelver shail have power (both before and after the commencement of any liquidation
of the Chargor) to do every act and thing and exercise every power

(a) which the Chargor would have been entitled to do or exercise If no Recewer
had been appointed or which the Receiwver would have been entitled to do or
exercise If the Receiver were the absolute legal and beneficial owner of the
Charged Property, and

{b) which such Recewver in his absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or in connection with the enforcement of the Secunty created by this deed or
the realisation of any Charged Property,

and may use the name of the Chargor in connection with any exercise of such powers
Consideration

The recetpt of the Lender or any Recewer shall be a conclusive discharge to a
purchaser and, 1n making any sale or disposal of any of the Charged Property the
Lender or any Recewver may da so for such consideration, in such manner and on such
terms as 1t thinks fit

Possession

If the Lender, any Receiver or any Delegate 1akes possession of any Charged Praperty
it may go out of possession at any ime
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82

83

91

g2

Exclusion of Liability

Na obligation fo recover

Nerther the Lender nor any Receiver 1s under any obligation to take action to collect
any money or enforce any rights comprised in the Charged Property whether or not it 1s
in possession of the relevant Charged Property

Liabiity as morigagee in possession

If the Lender or any Recelver takes possession of any Charged Property, it will not be
hable to account to the Chargor for anything except actual receipts or be liable to the
Chargor for any loss anising from any realisation of any Charged Property or for any
default or omission for which a receiver or morigagee in possession would be hable
Losses on enforcement

No Secured Party will be hable to the Chargor for any loss or damage ansing from

(a) any sale of any Charged Property,

{b) any act, default or omission of any Secured Party In relation to any Charged
Property, or
{c) any exercise or non-exercise by any Secured Party of any power conferred

upon it In relation to any Charged Property under this deed or by the LPA,

unless such loss or damage 1s caused by the fraud, gross negligence or wilful
misconduct of such Secured Party

Application of Proceeds
Order of application

Subject to clause 92 (Prospective habilihes) and to claims having prionty to the
Security created by this deed and by way of variation to the provisions of the LPA, all
amounts from time to time received or recovered by the Lender in connection with the
realisation or enforcement of all or any part of the Securnty constituted by this deed (for
the purposes of this clause the "Recoveries") shall be held by the Lender to apply
them at any time as the Lender {in its discretion) sees fit, to the extent permitted by
applicable law {and subject to the provisions of this clause), in the following order

(a) in payment of all costs and expenses incurred by any Secured Party in
connection with any realisation or enforcement of this deed and of all outgoings
properly payable by any Secured Party,

(b) in payment of remuneration to any Receiver,

{c) in payment of the Secured Liabilities, and

(d) the batance (If any) wili be applied as required by law

Prospective lrabilities

The Lender may, In its discrefion, hold any amount of the Recovenies in an inferest

bearing suspense or impersonal accouni(s) in the name of the Lender with such
financial institution (Including itself) and for so long as the Lender shall think fit (the
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94

95

10

interest being credited to the relevant account) for later application under clause 9 1
(Order of Application) in respect of

(a) any sum owing to the Lender, any Recewer or any Delegate, and
(b) any part of the Secured Liabilities,

that the Lender reasonably considers, in each case, mght become due or owing at any
time i the future

Investment of proceeds

Prior to the application of the proceeds of the Recovenes In accordance with
clause 9 1 {Order of Application} the Lender may, 1n s discretion, hold all or part of
those proceeds In an Interest bearing suspense or iImpersonal account{s) in the name
of the Lender with such financial institution {including itseif) and for so long as the
Lender shall think fit (the interest being credited to the relevant account) pending the
application from time to time of those moneys In the Lender's discretion in accordance
with clause 9 1 (Order of Application)

Currency Conversion

{(a) For the purpose of, or pending the discharge of, any of the Secured Liabiities
the Lender may convert any moneys received or recovered by the Lender from
one currency to the currency in which the Secured Liabilities are denominated,
at a market rate of exchange

(b} The obhgations of the Chargor to pay in the due currency shall only be satisfied
to the extent of the amount of the due currency purchased after deducting the
costs of conversion

Permitted Deductions

The Lender shall be entitled, in 1ts discretion

(a) to set aside by way of reserve amounts required to meet, and to make and pay,
any deductions and withholdings (on account of taxes or otherwise) which it 1s
or may be required by any applicable law to make from any distribution or
payment made by 1t under this deed, and

(b) to pay all Taxes which may be assessed against it in respect of any of the
Charged Property, or as a consequence of performing its duties, or by virtue of
its capacity as Lender under the Agreement or otherwise

Protection of Persons Dealing with Lender or Receiver

No person dealing with the Lender or any Receiver will be concerned to enquire

(a) whether any event has happened upon which any of the powers conferred by
this deed may have ansen or be exercisable,

(b} otherwise as to the propriety or regulanty of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers, or

(c) whether any Secured Liabilities remam owing
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11 Notice

of Subsequent Charge

If the Lender receives notice of any Secunty or other interest affecting any Charged
Property

(a)

(b)

it may open a new account for the Chargor in its books and may transfer any
outstanding balance owing by the Chargor to such new account,

if it does not open a new account then, unless it gives express wnitten notice to
the contrary to the Chargor, all payments made by the Chargor to 1t will as from
the time of receipt of such notice be treated as having been credited to a new
account of the Chargor and not as having been apphed In reduction of the
Secured Liabilites

12. Further Assurance

When required by the Lender or any Recewver the Chargor shall, at its cwn cost

{a)

{b)

(€)

execute a transfer of any Investments into the name of the Lender or a
nominee of the Lender or a purchaser from the Lender or a nominee of such
purchaser,

execute any documents or do any other thing which the Lender or any
Receiver may require for perfecting or protecting any Securnty created by this
deed or in connection with the exercise of any powers given to the Lender or
any Receiver under this deed, and

convey, transfer, assign or otherwise deal with any Charged Property In such
manner as the Lender or any Receiver may require in connection with any
enforcement of any Security created by this deed

13 Power of Attorney by Chargor

The Chargor rrevocably and by way of secunty appoinis each of the Lender, any

person

selected by the Lender and any Receiver its attorney in each case {with full

power to appoint substitutes and to delegate) severally in its name and on its behalf to
execute any document or do any act or thing which

(a)

(o)

UKMATTERS 31864808 1

the Chargor 1s entitled to execute or do in relation to the Charged Property
including

(0 the exercise of voting nghts in respect of the Investments (but in the
case of the Lender only to the extent that the Lender i1s entitled to
exercise such voting nghts under clauses 4 5(b) and 4 5(c)},

(11} execuiing or completing any transfer in respect of the Investments,

() giving a receipt for any money and exercising any rnights or remedies
forming part of the Charged Property, or

the Chargor s obliged to execute or do under this deed
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14 1

142

15

16.

161

16 2

Discharge of Security
Discharge conditional

Any discharge of the Chargor by the Lender in rellance on a payment or secunty
received by the Lender will cease to be effective If that payment or secunty 1s avoided,
reduced or invalidated for any reason and the Lender will be entitled fo recover from
the Chargor on demand the amount of the Secured Liablites discharged by such
payment or security

Retention of secunty

Following any discharge of the Chargor made by the Lender in rehiance on a payment
or secunty the Lender may retain the secunty consttuted by this deed (and all
documents of title or other documents necessary to protect such Secunty) untl the
expiry of the maximum penod within which such payment or security can be avoided,
reduced or invalidated for any reason If the person making such payment or giving
such secunty goes into hquidation or admimstration or equivalent proceedings in any
foreign junsdiction within that period the Lender may retain the secunty constituted by
this deed for as long as It thinks fit

Redemption

If the Lender determines that all of the Secured Liabilities have been fully and finally
discharged and 1t 1s not under any commitment, obligation or lability (actual or
contingent) to make advances or provide other financial accommodation to the
Chargor pursuant to the Agreement the Lender shall release

(a) without recourse or warranty, all of the Secunty constituted by this deed, and

(b} the nghts of the Lender under this deed

Miscellaneous
Third Party Rights and Counterparts

(a) Unless expressly provided to the contrary, a person who 1s not a party to this
deed has no night under the Third Parties Act o enforce or to enjoy the benefit
of any term of this deed

(b} Notwithstanding any term of this deed, the consent of any person other than
the Chargor and the Lender 1s not required to rescind or vary this deed at any
time

{c) A Secured Party may, subject to this clause 16 1 and the Third Parties Act, rely
on any provision of this deed which expressly confers nights on it

{d) This deed may be executed in any number of counterpars, each of which,
when executed and delivered, 1s an onginal, but all the counterparts taken
together shall constitute one document This deed shall not take effect until it
has been executed by all the parties

Continuing Security

This deed 15 a continuing secunty and extends to the balance from time to time of the
Secured Liabilities irrespective of any intermediate payment of the Secured Liabilities
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16 4

17.

18.

181

Other Securnity

This deed 1s in addition to and will not in any way be prejudiced or affected by the
holding or release by the Lender or any other person of any other security at any time
held by the Lender

Consolidation

The restrictions an the nght of consolidating mortgage securities contained in s 93 of
the LPA will not apply to this deed

Law

This deed and any non-contractual obligations ansing out of or in connection with this
deed shall be governed by English law

Jurisdiction
Jurisdiction of English courts

(a) The eourts of England have exclusive junsdiction to settle any dispute ansing
out of or in connection with this deed (including a dispute regarding the
existence, valdity or termination of this deed and a dispute regarding a
non-contractual abligation referred to In clause 17 (Law) (a "Dispute™)

(b) The Lender and the Chargor agree that the courts of England are the most
appropriate and convenient courts to settle Disputes The Chargor will not
argue to the contrary

(c) This clause 1s for the benefit of the Lender only As a result, the Lender shall
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 in any number of junisdictions

This deed has been executed and delivered as a deed by the Chargor and signed by the
Lender on the date shown at the beginning of this deed
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EXECUTED by the Chargor
acting by
in the presence of

Director

Witness name /7/&‘/9 L“é[‘

Witness address 7 Honlelh fa&yﬂ/f, K achmerz
Hll, Whalelon Lane PP OHA

Witness occupation amdwz d/wrv//”l/ .
/4@7 f

|

EXECUTED by )
the L.ender )
In the presence of )
Witness name WY&MW Wy\ﬂ)d n

Witness address /(/iﬂxﬁtf C’WW / g&:m rtb&cn’/
7
75007 Jan7s

/ X ol
Witness occupation Af 100 ’-”ﬁﬁ ~ 555 /
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