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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9559366

Charge code: 0955 9366 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th October 2016 and created by AFFINITY LIVING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 31st October 2016 .

Given at Companies House, Cardiff on 1st November 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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paTED 2% Clihber 2016

(1) AFFINITY LWVING LIMITED
and

------ S '(2) KISMET INTERNATIONAL S.AR.L.

CHARGE OVER SHARES

Shares In Affinity Living Trinity Holdco Limited -

SHCOOSMITHS

HQ Building
Old Granada Studios
2 Atherton Street
Manchester
M3 3GS
" Ref LFS/M-00659274
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THIS DEED ismadethe 24 dayof (Jelobns 2016

BETWEEN

1. AFFINITY LIVING LIMITED, a company incorporated in England and Wales (company number
00559366) whose reglstered office is at The Box, Horseshoe Lane, Alderley Edge, SK9 7QP (the

“Chargor’); and

2. KISMET INTERNATIONAL S.A R.L., (the “Lender").

BACKGROUND

- The third party secirity granted under this Deed is granted by the Company in favour of thé Lender as
consideration for and in satisfaction of clause 2.1.1 of the security side letter.dated 30 March 2016
entered into between Vita (Man 2) Limited (a sister company of the Chargor) and the Lender and the
_extenision side letter dated 1 September 2016 between the same parties.

. The Parties agree as follows:-

4. DEFINITIONS AND INTERPRETATION -

14 Definitions

En thlS Deed the followang defmltlons apply

: “Borrower” _
';Charged Property"
'j '-“Company"_

_"EU Regulation”

~“LPA 1925"

"Master Loan Terms Agreement”
“Parent” .

“Pa.ﬂy"

" "Receiver”

~Vita (Man 2) lelted a company reglstered in .
" England and Wales with company number 09316880;

“means. all the assets of the Chargor which from time
~to time are, or are expressed to be, the subject of the
. Security created or expressed to be created in favour ..
- of the Lender pursuant to this Deed; -

means Affinty Living Trinity Holdco Limited, a
' company registéred in England and Wales wnth :
g company number 10023780 N

- '-means the Councni of the European Union Regulatlon _
_ 1346/2000/EC on msolvency proceedmgs

‘means the Law of F’roperty Act 1925

means _the master_loan terms-agreement dated 15.

~June 2015 entered into between the Parent, the.
Borrower and the Lender;

Select Property Group (Holdings) Limited, & company
registered i England -and Wales with company

“number 08858577,

means a party to this Deed;
means a receiver or re’ceiVer_.and" manager or -

administrative receiver of the whole or any partof the
Charged Property;
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"Related Rights"

© "Relevant Jurisdiction”

_ "Secured Obligations”

"Security Period”

- "Shares"

means:

{(a) all: dividends, - interest, distribitions and all
other rights and benefits of an income nature
accruing, payable or paid at any time in

: respect of the Shares :

. '(b') . 'ali other nghts momes of property accrurng,

offered or issued at any time in respect of the
- Shares by way of redemption, substitution,

exchange, conversion, bonus, preference or

otherwsse under optton rlghts or otherwrse
“and R . :

"(e)' the proceeds ofsale of any Share( ) - o
means, in relatron to the Chargor

“(a) - the ;urisd;ct:on under whose faws it is

o mcorpcrated at the date of thrs Deed

ey "any jurrsdlctaon where any assetsubject to e'r_'_' o

- interided to be subject to the Securlty created
Cor expressed to be created in favour of the .
o Lender pursuant to thns Deed

-'-'_3(C)j_' '."'_._any 1ur:sdlet|on where |t-_ '-_co'n'duc':ts' its

'*"busmess and

3-":. (d) _':the Jurlsdlctren whose iaws gevern the

L ;perfect:on of this Deed

R 'means all presentand future laabmtaes and obttgatrons_ -

at any time due, owing o incurred by the Borrower

andfor the Parent to the Lender under of in‘connection
‘with” the' ‘Finahce” Documents; * both “actual and
contingent. and whether rncurred sotely or jorntty or -
~jointly and- several]y, as prrncspei or surety orinany
" other capacr’ty together with-all costs,. charges and-
' --exXpenses incurred by the LencEer in‘connection with
- the protect:on preservatron or enforcement of its -
i '.nghts - . L R

~ néans the perrod begrnﬂlng on the date of thrs Deed
~and -ending- on- the date on which the Secured

Obligations- - have  -been .. unconditionally - and
irrevocably repaid. and discharged: in-full -and . any

_Commztment has been cance!ied and

. means ali of the shares m the share capltel of the
; Company :
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1.2

.1‘3._ |

34

Construction

1.2.1. Terms defined in the Master Loan Tefms Agresment have the same meaning in this

- Deed unless glven a daﬁerent meaning in this Deed.

122 The provrsaons of oEauses 1 2 to 1.7 of the Master Loan Terms Agreement apply to this
Deed as though set out in full in this Deed save that any reference to the Master Loan
- Terms Agreement will be construed to be a reference to this Deed. -

© 123 Unless the context otherwise requires any reference to “Charged Property” includes

= any part of that Charged Property and any proceeds of that Charged Property

1 .é;4 | An Event of Defau]t is “continumg if it has not been waived.

. 4 25 -Any covenant. by the Chargor under this: Deed rémains in force dunng the Seounty _' _'

'F’errod and :s gwen for the beneﬁt of the Lender

126 tt is mtended that thss document take effect asa deed notw:thstandlng that a Party may

. _execute it unéer hand

._Thlrd party nghts

. 131 o Unless expressiy provaded to the contrary in thls Deed a person who is not a Party has :

o right under the Contracts (Rights of Third Parties) Act 1999 (the "Thlrd Parties Act“) :
: to enforce or to en;oy the benefit of any term of this Deed :

o 1 3.2, Notwathstandmg any term of thrs Deed the consent of i any person who s not a P’arty is

- not requ:red to resc;nd or vary this Deed atany time.

.-_1_'.3;:'3. i Any Rece;ver Delegate orany person may, subjeot to this C!ause 1 3 and the Thrrd

: 'Partres Act rely on any Clause. of thls Deed which expressly confers nghts onit.

R 'COVENANT TO PAY

:..-:_The Chargor covenants that 1t wull On: demand pay and drscharge the Secured Obhgatrons to' o
'.'the Lender as and when the sarie are due . : :

| :'_-____GRANT OF sacumy -':::_:;__j-_ e

. __The Chargor wuth fut! tttle guarantee in accordance wath the Law of Property (M;scet!aneous '
- Provas:ons) Act 1994 charges by way of fixed charge in-favour of the’ Lender as’ continuing

security for the. payment and d;scharge of the: Secured Obt;gations aEI of 1ts right,. title. and'..

_ ':nterest in and tc

' 311 the Shares and

a1

3 1 2 the Retated Rrghts . |
_.'_NEGATIVE PLEDGE o o
Except as expressly permttted under the Master Loan Terms Agreement the Chargor shall not:

' 4. 1. 1 create ar permtt to. subsrst any Secunty over any of the Charged Property other than _

the Secunty created orexpressly permitted by th;s Deed; nor

ey . e NS 086455 - 5.0 - 55 102018



5.1

52 7 The Lender shall be entttled to hotd all deeds certlflcates and other dccuments of titte retatmg ) '

53
T 1warrants or other securlties the Chargor shali procure the de!wery to the Lender cf

62

4.1.2 enter into a single transaction or a series of transactions (whether related or not and
whether voluntary or involuntary) to sell, discount, factor, transfer, assign, lease, lend
or otherwise dispose of any of the Charged Property.

: ?ERFECTION QF SECURITY

51.1 all deeds, certificates and other documents of title relating to the Charged Property

which are in the possession or control of the Chargor (and the Chargor undertakes to

obtain possession of any such deeds and documents that are not in its possession
__and/or controi) and o

"'5.‘1'.'2. stock transfer ferms in- respect of. the Charged Property, executed and comp!eted o

except for the name of the transferee the date and the consrderatson

tothe Charged Property throughout the Security F’errod

__F’romptty upon the accruat offer or issue of any Reiated Rnghts in the form of stocks shares,

: '5;3;1 - aii deeds cert:fzcates and other documents of tltte relatmg to such Retated Rights, end '

: 532 __'such stock transfer forms or other mstruments of. transfer in respect of those Retated.
' Rights as the Lender may requiest, executed and compteted except for the namie of the.

i .:"transferee the date and the consrderatron

| 'FURTHER ASSURANCE

The Chargor shati promptly do- ati such acts or execute ‘all such documents (;nctudmg o

-assignments; transfers, mortgdges, charges, notices ‘and ‘instructions) as the Lender may

' reasonably specrfy {and.in such form as the Lender may reasonab!y requzre in favour of the

: 'Lender orits nommee(S))

6’.1;’1-'_" '_Ito perfect the Secunty created or. expressed to be created in favour of the Lender'f.

‘pursuant to- this Deed (whlch may include the execut;on of a mortgage charge,

- ass:gnment or other ‘Security over all-or any of the assets which are; o are intended to -
be, the subjéct’ of the Secunty treated” or expressed 10 be created in favour of the-

'__Lender purstiarit to this Deed) or for the' exercise of any r;ghts powers and remedles
Lo of the Lender prowded by or pursuant to thss Deed or by an andlor

6.1.2 to facmtate the reahsatron of the assets whlch dre, oF are mtended to be the subject of

- the Security created or expressed to be created |n favour of the Lender pursuant to this -

) Deed

' regsstratrons) as may be necessary for the purpose of the creation, perfectlon protectlon or
‘maintenance of any Securlty created or expressed to be created in favour of the Lender
pursuant to thrs Deed : : - -

'The Chargor shatl take alt such action as IS avaliable tc it (Enctudmg makmg all ﬂhngs and .



7.1

7.2

T4

75

- REPRESENTATIONS -

General

The Chargor miakes the representations and warranties set out in this Clause 7 to'the Lender
on the date of this Deed and on each date durrng the Secunty Period by reference to the facts

- and circurstances then existing.
- Bmdmg obhgatrons
_Subjeot to the Legal Reservat;ons

B - 7L2.1 _ the oblrgatrons expressed fo be assumed by itin thrs Deed are Eegal vaird brnding and

enforceabte obhgatrons and

: mterests are valid and effectrve

- '? 2.2 . thts Deed creates the securrty mterests wnach lt purports to create and those secunty' .

-_'Rankmg

o The Secunty created or expressed to be created in favour of the Lender pursuant tc thrs Deed |
~ has.or wrtl have frrst rankmg prlonty and |t ES not subject to any praor ranktng ar parr passu
e rankrng Secunty S . : ESRIRIE I .

Legal and beneflcrat ownershtp

It i the sole tega! and benefrc:a! owner of the assets over. whlch rt purports to grant the Secunty' '
: created or expressed 16 be created i in favour of the Lender pursuant to thts Deed

' Shares
s '?_- | The Shares lnclude the entrre rssued share caprte! of the Company
N : 752 " The Shares are fuiiy pa;d and not subject to any optron to purchase or srmatar nghts

. . -'?_.'5'.-'3. _: -The constltutronat documents of the Company do not and cou!d not restnct or rnhrb:t

L any transfer of the Shares on creat:on cr enforcement cf thrs Deed

754 There are no agreements in force whrch prov:de for the issue or atlotment of or grant -

76

- any person the rlght to call for the igsue or allotmént of, any share of loan capltal of the
s Company (mcluding any opt|on or r[ght of pre*emption or conversuon)

;_7_._5.5 » No ncmlnatlons have been made in respect of any of the Charged F’roperty
. Centre of mam mterests and estabtlshments “
L _ For the purposes of the EU Regulatlon 1ts oentre of main mterests (as that expressron is used .

'_'_rn Article 3(1) of the EU Regulation) is situated in England and Wales and it has no “other
: "estab!rshment“ (as. that. term is. used ln Arttole 2(h) of the EU Regutatlon) in any other

o jurlsdrctton

_ UNDERTAKINQS

'The'undertakrngs in this Clause 8 remain in force th'rougtt'out'the Security Period.

Cs . DMS7086422-2.0- 25102016



8.1

82

83

: i

The Chergor shall

- information . .

The. Chargor shall supply to the Lender;

8.1.1 promptly. coples of all no'uces circufars reports accounts and other documents which
are sent or recelved by itin reiatlon to the Charged Property, and

- 8.1.2 z.promptly, such mformatlon as the Lender may reasonably requlre about the Charged

: Property and the Chargor s comphance wrth the terms of ti‘us Deed

.Authonsatsons :

: 'Ehe Chargor shalf promptEy

: -8,2;1 obtarn comply with and do all that is necessary to melntam in fuII force and effect ‘and
' _8 22 supply certmed coples to the Lender of = |

"eny Authorrsatron requrred under any 1aw or regulatlon of a ReEevant Jurrsd:cnon to o

S a) '_ ' enabEe it tc perform rts obllga’tlons under thﬁs Deed and
: o ”b') _: ensure the [egaliiy, vahd;ty, enforceabrhty or edmsss:bmty |n evndence of thrs:- N
Deed . TR .

Preseivation _o_f _as'sets_ a

" The Chargor shall not do, cause or permit to be done or omit to do anything which may in any
- way depreciate, jeoparduse or otherwrse pre;udrce the, vaiue or: marketeblilty of any of the -
: Charged Property R : B : _ _

_ Pan passu rankmg S
o _';_The Chargor shaEE ensure that at all tzmes any unsecured and unsubordlnated clalms of the L

- Lender: against it under this Deed’ rank at least pari-passu. ‘with'the claims of .all ifs other .. .
“-Unsecured and unstibordinated creddors except those credltors whose claims are mandatorr!y‘ o

preferred by lews of general app!rcatron to companres

_._I1Shares -

"-'8.5.1 I_ '_ '_promptiy pey aH oalls or other payments whsch may become due in respect of the

- Shares.: If the Chargor: fails.to- make. any such payment the Lender may make that
. i-payment on behalf of.the Chargor and any sums S0’ pald by the Lender shall be
2 reambursed by the Chargor on demand : L

o 852 i 'promptfy upon the accrual offer or tssue of any Related R:ghts in the form of stocks

- shares; warrants or other securities, execute in favour of the Lender-such ‘additional
. charge or other document as the Lender. may requrre in respect of them in each case
i form and substance satisfactory to ihe Lender R :

853 at the request of the Lender procure aEE consents waivers and approvals wh|ch are .
: necessary, under the articles of. assaciation of the: Company or otherwise, for the

. transfer of the Charged Property to the Lender orits nominee or to a transferes upon .

the enforcement of this Deed. and to procure the amendment of the share transfer -

S B omsross422 2.0- 25102016



86

e

8.5.4
eBs
D supersede walve or termrnate the artlcies of aesocratuon of the Company, and

856

provisions of the Company's articles of association in such manrnier as the Lender may
require in order to permit such a transfer'

not at any time exercise its right to nominate any person other than the Lender to enjoy

. -or exercise any r;ght relatrng to any of the Charged Property, SR

not wathout the pr:or wrrtten consent of the Lender amend vary, novate supplement '

not take s allow the takmg ot’ any actron on 1ts beha!f whrch may result in the rrghts
attaching to, or conferred by, all or any of the Charged Property being alteréd nor ¢ause -

-of permit any of the Charged Property to be consolidated, sub-divided, converted, re- .
5 organised, exchanged or repaid nor aliow any further shares i the share caprta! ofthe .
' 'Company to be rssued : : N

: _'ZCentre of ma:n mterests and estabhshments
- Th'e Chergo_r_shaﬂ__rrot,. w:thout the p_rro_r _wrrtten c‘onsent of the_Lep'd'e'_r,' clldeng'e its centre of main -
. interest (as that'expression’is.used in Article 3(1) of the EU Regulation) to-somewhere other
_ than England and Wales, nor will it have any estabtrshment (as that term is used in Artrcte 2(h)
. .of the EU Regu!etron) in any other jurrsdrotron S TS SN :

VOTING RIGHTS AND DiVIDENDS

Rrghts and ob!rgatlons whrlst no Event of Default is contmumg

Coenn

g2

- 'Fhe prevrsaens of this Ciause 9 i app!y et aII trmes that no Event of Defautt IS eontmurng

The Chargor sha!l be entrtled to

i a) 3 'recerve and. retem all divrdends distrrbutrons and other moneys pard on or_ :

. derrved from the Charged Property, and

by i --'-_exemtse or refram from exercrsmg all: votrng end other rights and powers

S -_attachrng to'the’ Charged Property prowded that rt must not do so |n a manner :
: : _whrch s prejudroref to the mtereets of the Lender under thrs Deed

' If any drv:dends drstr;butrons or other moneys perd on or derwed from the Cherged .
- Property are paid or payable to the Lender or its nominaes; the Lender or its nominees i
" (as the case may be) shall hold such dividends; distributioris and other ‘moneys paid.-

on or derived from the Charged Property that they recerve for the Chargor and pay'_ '

L them to the Chargor prompt!y on request

3 :-_If any votrng and other rights end powers attechmg to the Charged Property are :
*_'_exercrsable by | the Lender or @ny of its nominees, the: Lender or its.nominées (as the .

. case may be) shall exercise or refrain from exero;srng all: votmg and other rights:and
e powers attachrng to the Charged F’roperty in accordance with any directions given in -
o 'wr:trng by the Chargor “The Lender will not; by followmg such directions, be construed .

" to consent to' any exercise of failure to exércise which is pre;udrcral to'the interests of

the Lender under this Deed. The Chargor shall mdemmfy the Lender and its nominees )
' '_egarnst any-loss or lrabrhty mcurred by them ae a consequenoe of foEEowmg such
: __drrectrons - S _ : R

nghts and obl:gatlons durmg a corrtmumg Event of Defauit

B The provasrons of thrs Ctause 9 2 epply after en Event of Default has occurred and is contmumg
' o T DM87086422 20-25.102016



: ::_'ENFORCEMENT or secuemr

8.2.1 The Chargor shall:

a) - -hold all dividends; distributionis and other moniés paid on or. derived from the
o -Charged Property-on trust for the Lender and pay the same rmmedratety upon
o Creceipt to the Lender 6r as. it may direct; S R

by Gomply and procurs that its Hominess (if ahy) comply With any directions from

the Lender concerning the exercise of all voting and other rights and powers . -

attachrng to the Charged Property, and _

e _--'pe;-mn the t.ender to complete the rnstrument( I} of't'ransf'er"'fOr the Charged

" Property on behatf of the Chargor in favour of the Lertder or. such other person
as the Lehder may setect e ; L _

922 The Lehder | may at ltS dlscretron in the name of the Chargor and wrthout any further : _
" _consent or authority from the Chargor and 1rrespectwe of any dtrectton glven by the

: Chargor

Ay exercrse or refrazn from: exercrsmg (or direct its nominee to exercise or refrain

- from’ exerclsrng) all voting rlghts and any other power or rlghts in respect of the -

B _'Charged Property and grve any dlrectlons in respect of them to the Chargor

o b) : o "appEy alt d|V|dends mterest or: other momes pard or payabte in respect of’ the.. |

_ZCharged Property i, accordance wrth Ctause 14 (Appfrcatron of Moneys)

L ey '_.-.'complete ati mstruments of transfer hetd by lt in’ retatron to the Charged._i-:::
e ':-"Property in tavour of itself or- such other person asit may seEect and have the .

- _Charged Property transferred into its name, the name of its nominee or such -
o *{other person as the Lender may select or,; as appltcabte _mto an: account in the .

- '_name of any of them and

- d')'_ R 15 addrtlon to any other power created under thls deed exercrse or refra;n from_: -
- . -_-3exerc|srng {or drrect its nomrnee to exercise or refrain from- exercrsrng) all the-

_ powers and rrghts conferred on or exercrsab!e by the tega! or benefrczal owner

. ofthe Charged Pfopeﬁy

POWERS OF THE LENDER

Powers on enforcement

e :Chargor and whether or not it has appornted a Recewer exerctse

LPA 1925 (as varaed or extended by thts Deed) aﬂd

= '-_"'-_11 1 2 aH or any of the powers conferred by thtS Deed

The Secunty created in’ favour of the Lender pursuant to thls Deed shatt become rmmed;ately -
o 'enforceabte on the occurrence of an Event of Defautt SRR R '

5 At any tlme after an Event of Defautt has occurred the Lender may, wrthout notace to the )

_ 11 1. 1 aEE or any of the powers, authorrtres and dascretlcns conferred on mortgagees by the :



11.2

11.3

14

8 115 : Drscretton :f" ﬁ"

: _:_3.. _Any I:berty or power wh[ch may be exercrsed or any determmatron whlch may be made under' o

No !iability as mortgagee in possession

* Neither the Lender nor any Receiver or Delegate shail be liable to account as a mortgagee in
‘possession in respect of all or any part of the Charged Property o be liable for any loss upon
“ realisation or for.any reglect, default or omission for which a mortgagee in possession might

otherwsse be Etabie _

Extensron of powers

The power of sate conferred on the Lender and on any Recerver of Delegate by this Deed shetl :

-operate as a variation and extension of the statutory power of sale under section 101 of the

LPA 1925 and such power shall arise: {and the Secured Obt;gatrons shall be deemed due and

' payabte for that purpose) on executron of th;s Deed
: Restrlctlons | | |

L Sect:ons 93 and 103 of the LPA 1925 shatt not appty to thrs Deed

S this Deed by the Lender or any Recewer or Detegate may. be exercrsed or made in rts absolute '

116

Delegatron

o _and unfettered drscretson wrthout any obhgatron to. grve reasons

! ".:-:.':"'__Each of the Lender and any Receaver shatt have full power to de!egate (elther genera!iy or"' '

' :-ispecrfrcally) the powers “authorities and discretions conferred.on it by this Deed (including the o

- power of attorney)-on- such terms and. condrtlons as jt shall see frt ‘which delegation shall not

417

S 'Foitowmg tne oceurrence of an Event of Default the Lender may rmtrate an rnvestrgat:on of e

" .§nvestlgat|0ns

_.'preciude either the subsequent exercise of such power authorrty or discretion by the Lender or
. the Recewer rtsetf or any subsequent detegataon or revocatron thereof

:' ~andfor instruct any report (accountmg, tegal ‘valuation or other} on the business and affairs of
“the Chargor whsch it considers necessary to ascertarn the financial posztron of the Chargor.-All

" fees and- expenses incurred by the Lender in connection with such- mvest;getsons shall be

e payable- by. the Chargor ‘and the " Chargor consents to’ the prov:sron by the: L.ender of all

11.8

BRYE:

: _mformatron in retetron tothe Chargor wh|ch the Lender provrdes to any person in relatron to the
: preparatron of any such report R . .

: Power to remedy

' 'If at any trme the Chargor does not compty with any’ of |ts obirgataons under thzs Deed the - )

- Lerider may. (but shall not be oblfged to) rectify suich ‘default and the- Chargorirrevocably =~

" duthorises the: Lender; its emp!oyees and. agents ‘at the Chargor's' expense to do all such. .
. thrngs as are necessary or desrrabte to rectrfy such defautt o

. 'Lender has Recewer s powers = o
| _To the extent permrtted by aw, any tight, power of drscretlon conferred by this Deed on'a -

" Redeiver may, after the Security ¢reated in favour of the t_ender by this' Deed has become
“enforceable, be exercised by the Lender in relation to any of the Charged Property whether or

not it has taken possession of any Charged Property end without first appemtmg a Recerver or

N notwrthstandmg the appomtmerzt of a Recerver

e _oms-maezrzz-z.o-25.10.2{316"
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v-‘APPOl&TMENT’OF RECEIVER -

Appountment and removat
1214 At any time after an Event of Default has occurred or |f requested to do s0 by the
Chargor, the Lender may (by deed or otherwnse and acting-through- 1ts authonsed'
- .oﬁlcer) S . ; _ : _

B a)' apponnt oneé of more persons ;onntly or severatty to be a Recewer of the whole
E ' -or any part of the Charged Property = S

b) d remove (so far as Et is Iawfu!!y abte) any Recewer so appomted and =

: 8 "C)' appo:nt another person as an addttaonai or replacement Rece:ver

| .12 't 2 The power conferred by thls Deed to appo;nt a Recelver sha!i be in addmon to all _

- _-j12.'2'_-'

. statutory and other powers of the Lender under the Inso!vency Act 1986 the LPA 1925 _
orotherwrse e SR R e i : .

: ""_12.'1..:3 The power to apponnt a Recelver (whether conferred by thES Deed or by statute) shalt el

e i be; and remain,’ exercneable by the Lender desplte any pnor apposntrneht in respect of___ o
G att or any part of the Charged Property : S -

.Restnctrons on apponntment L

' -12 2 1 Except as prov;ded betow any restnctlon lmposed by !aw on the nght of a mortgagee- g

o appoznt a Recelver (mctudrng under sectron 109(1) of the LPA 1925) does not appty
o thls Deed ; .

S _'1'_'_2-.'2_,2 The Lender may not appomt an admm;stratlve recerver (as deﬂned in sectzon 29(2)) of

123

__EveryRecervershall be

'_Capactty of Receavers LTI

“the !nsotvency Act:1986) over: the Charged Property if. the i_ender is prohibited from e

; : 'i_ -doing so.by’ sectron T2A of the. Inso!vency Act 1986 and no exceptlon to the prohrbrtlon '
o _-'on apporntmg an admrnastratave recelver appttes : : : -

i .'-12 3 1 an: agent of the Chargor The Chargor sha!i be solety respon5|b!e for the Rece;vers '_ .

131

" contracts; engagements acts, omissions; defaults Iosses and lnablhtles and for the
payment of the Recewers remuneratron and e R :

g _12 3 2 ent:tted to remuneratron for h!S servnces at a rate to be flxed by the Lender from ttme to - o
~time (wathput bemg E:rmted to the max;mum rate specrf[ed in. sec’non 109(6) of the LPA - -

1925)

POWERS OF RECEIVER

- -General powers

Every Recelver shalt have aEE the powers

' 13. 1 1 conferred by the LPA 1925 on mortgagors and on mortgagees in possessron and

U receivers appo:nted under that Act;



132

13.1.2

1313

set out in Schedule 1 to the Insolvency Act 1986:and, in the case of an administrator,-

Schedule B1 to the Insolvency Act 1986; and

conferred from trme to time on receivers by statute

Addrtronat powers

13.21°

13220

1324 S
T -.__.;formrng part of. the Charged Property, mctudrng, wrthout lrmrtatron aEI votmg and other o o

In addltlon to the powers referred to in Ctause 13 1 (Genera.f Powers) a Recelver shall have the
‘power, at the cost of the Chargor and either in his own name or in the name of the Chargor, the
d|rectors of the Chargor or (wrth the written approval of. the Lender) in the name of the Lender:

to take poseessron of coltect and get m alt or ahy part of the Charged Property,

to borrow or raise money and secure the payrnent of any money in pnonty to the" .
charges created by this Deed for the purpose of exercrsrng hrs powers andr’or defrayrng

- '_ 'any ccsts or expenses mcurred by hrm in; such exercrse

1 3f'2_.‘3

se!i exchange convert 1nt0 money and reatrse ati or any of the Charged Property in

- any mannet (rnc!uding, ‘without limitation, by publrc ‘auction or ‘private sale) - and _
~o.genierally on any terms’ and conditions as he thinks fit; The. considetation for any such -
7 transaction may cons:st of cash or.of shares or secuntres or other obErgatrons {and the

- ~amount of such consrderatrcn may be determrned by a thlrd party) and may be payabEe S
_m 3 Iurnp sum or rn mstalments : R . : . .

to exermse alt powers rrghts andlor obhgatrons under any contract or agreement 8

:- nghts attachmg to the Shares

1325

1327
S Receaver may determlne end to drscharge any person appomted by the Chargor

13-.2§9

to redeem any pnor Securrty in respect of all or any of the Charged Property and to_. '

settle and pass the accounts of the holder of such.prior, Secunty and any: aceounts so- SRR

; “settled and. paseed will, in the absence of manifest error, be conclusive and bindingon
“the Chargor All moneys paid to'the holder of such: Securrty m accordance wuth such -

1326

1328

: accouhts shaH form part of the Secured Obilgatlons

to take such proceedrngs and to settle adjust refer to arbltratron compromise andlor-"

.'arrange any cEalm account or demand whrch the Lender or the Recerver may thrnk frt B

to appomt agents and accountants at such satanes and for such per:ods as’ the_

to exercrse in retatron to all or: any part of the Charged Property ati such powers and :
rlghts as he wolild be capab!e of exermsrng 1f he were the absolute benefrcral owner of

T the Charged Propeﬂy. =

grve a vahd recerpt for any moneys and execute any assurance or thlng whrch mey be

_ 'proper or desrrab!e for. reahsmg any Charged Property, and

13. 2 10 to do all other acte and thlngs as rnay be consrdered by the Recerver to be mmdentaf _
' or conducive 6. the above or otherwrse expedient for or iricidental or conducrve to the-

preservatron lmprovement or reatrsatron of the Charged Property

‘T S omsrosa422 2.0- 251020r6-"" .
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4.1

. 'fAPPL!CATION OF MONEYS

Order of appllcatton

<= All moneys receaved or recovered by the Lender or any Recewer ot Delegate pursuant to this
: Deed shall be applled rn the followmg order

'14 1 1 f;rst in setlsfactron of or provrsron for all costs charges and expenses lncurred by or

- ‘on behalf of the Lender or any Receiver or Delegate under or-in-connection with this
. 'Deed and the. payment of the remuneratton of eny Recetver or’ Detegate under orin
. _connectron wrth thls Deed - - - :

B 14, ‘l 2 secondly, in or towards eat:sfactaon of the Secured Oblrgatlons and o

B "."";14 1 3 th:rdly, any surplus shatl be paad to the Chargor or any other person entitted to at

" This Clause lS subject to the payment of any clalms havang prrorlty over the Securtty crea’ted in.

o -:Lender tc recover any shortfall from the Chargor L

142 __"'-'Actual recetpts

143

i Only money actuatly pald by the Recetver or Delegate to the Lender shall be capeble of belng__ o
- 3applled inor.towards’ the setrsfactton of the Secured Obtlgatlons and the Chargor shall have no .
“rights in respect of the appllcatlon by the Lencier of any sums recerved recovered or real:sed
o by the Lender under thls Deed. RRORREHCY e U o

-.:AVOIdance of payments

L K the Lender reesonably consrders that any amount perd or’ credlted to |t is capable of belng |

R L

Bt

- 15200 Protectlon of purchasers

- avoided or reduced by virtie of any bankruptcy, nsolvency,: !lqmdatron or similar laws, the . .
liability of the Chargor under this Déed and the Security created or expressed to be created in

favour of the: Lender: pursuant to this Deed shatl contmue and such amount shall nct be.

'__:conSIdered to have been 1rrevocably patd

PROTECTION OF PURCHASERS

Recerpts -

- :_The recelpt of the Lender or lts delegate or any Recetver or Delegate shall be concluswe-
_'dlscharge fo a purchaser in any sale or dlsposa! of any of the Charged Property '

No purcheser or other perscn dealing wrth the Lender or 1ts deiegate or ahy Recelver or

o _'-'De!egate shall be bound to enquire whether the rlght of the Lender orsuch Receiver or Delegate

ALK

-Appointment

1o exercise any ofits powers has arisen or become exercssabte orbe ccncerned with any notlce_ . L
Cte the contrary, or. be concemed to see whether any such delegatson by the Lender shall heve S
o lapsed for any reason or have been revoked ' Eiee S RRUT -

'powen or= ATTORNEY

--_The Chargor, by way of secunty, rrrevccebly appomts the Lender each person to whom the
~ Lender shalE from trme to time have detegated the exercise of the power of attorney conferred

A2 otvze 7086422 - 20 . 95.10.2016"
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~ by this Clause and any'Re'ceEver and any Delegate jointly and severally to be its attorney and

in its name and on its behalf fo execute, deliver and perfect all documents and to do all thrngs‘

- which the-attorney may consider to be requrred or desirable for

S48 cerryrng ot any oblrgatron |mposed on the" Chargor by th:s Deed (rnciudmg the

- execution and delivery of any deeds, charges assrgnments or: other Securtty and any :
transfers of the Charged Property) and L . T :

16 1 2 enabtmg the Lender and any Rece;ver and eny Detegate to éxercise any of the powers _

ccnferred on them by or pursuant to thts Deed or by taw LI

-Rattfzcatlon

: _'The Chargor ratrfles and confnrrns and agrees to ratlfy and conflrm atl thmgs dcne and att :

' -_"_'_powers

TR

C7.2

7 :'3_;.'PRESERVATION 01= sscumrv

;‘_Wa:ver of defences L

B Contmumg securrty

_ :_The Secunty created or expressed to be created in favour of the Lender pursuant te thrs Deed S
e — ) be & continuing security for the ultimate baEance of the Secured Obligations notwithstanding
S any lntermedrate. payrnen_t or_s_etttement__of_ati_ or any_part of t_he_ Secured_ Obligations. =~

The obltgatrons of the Chargor under this Deed wrtt not be affected by any act omtsswn or th;ng -

S ‘which, bt for this provision would reduce retease o prejudice any of its obtlgatzons under thts '

e 17 2 1 any trrne cr warver granted to or compos:tton wuth eny person

- Deed (whether or. not known to tt or the Lender) Thrs ;ncludes (wrthout trmrtatlon) e

o '17 2 2 any re!ease or any person under the terms of eny cornposatron or. arrangemerat

317.2;3 tne takmg, vanatron ccmpromlse exchange renewai or retease of “or- refusal or

: '_neglect to perfect take up or enforce any r:ghts agalnst or: Secunty over assets of any__'-
-.'__person : L . Sl : : o o

1724 any ncn presentataon ncn observance of any formalrty or’ cther requ:rements in

R -_'-respect of any rnstrument or eny faﬂure to reeltse the futt vatue of any Securrty, _

1725 any meapacrty, iack of power, authorlty or Iegat perscnalrty of or dsssoEutron cr change.. -

o rn the members or status of any person

"':_1._?‘-.2.'6 any amendment novatron supptement extensnon restatement(however fundamental._ﬁ
i and whether. ornot rmare onerous) or reptacement of & Finance Document: oranyother. ... .
o fdocument or: Secunty |nclud|ng, without limitation, any change in‘the purpose of, any .

_ - extension of or increase. in any facrlrty or the. addltron of any new facmty under any_ _'
o Fmance Document or other document or Secunty,_ R _' _' '

A7.2.7 any unenforceabmty, rEtegatrty, :nvahdity or- ncn-provabrtity of aﬂy ob!rgatron of- any-' e

- person under any Fifiance Document or any other document or Security or. the failure
by ‘any person.to enter: rnto or. be bound by any Fanance Document or any other
o -_'docurnent or Secunty. and e : . :

P . .. e - .. DMS 7{)36422 5 0 25 10 20‘!6“ -



17.3

'17.2.8 any insolvency or similar proceedings.

Chargor mtent

confirms that it intends that the Security created or expressed to be created in-favour of the:
“Lender: pursuant to this Deed shall extend from time to time to any {however fundamental)
“variation, increase, extension or addition of or to any Fmanoe Document andior any facility or =

o ameunt mede evartable under any Fmanoe Document

174

| 175 : Tackmg

E "Any ob!:gatron of the i_ender to make further advanoes to the Chargor as deemed to be_ R "

tmmedlate recourse

o The Chargor waives any rzghts rt may have of furst requ;rmg the Lender (or any trustee or agent -

onits behalf) to proceed against or enforce any other right or Security or claim payment from
~any ‘person or file any proof or claimin any insolvency; administration, winding-up; hqmdatlon L
or. bankruptcy, proceedmgs retatwe to any other person before c[armmg from the Chargor under' _ o
:thasDeed SR . el T B

- g ;:moorporeted rn thre Deed

76

: Fmancsel collaterai

; 1? 6 1 For the purposes of thrs Ctause the expressrons "fmancaal col!aterat arrangement" '

- financial coltateral” and “financial instrument” have the. meaning given to therm by the
e Fmanora! ColiateralArrangements (No 2) Regulatrons 2003 (Amendment) Regulatlons'-j
'-azyzoog ; S RO _ . : :

B 17 6 2 This Deed constttutes a ftnanolai cotiateral arrangement A’ny'part' of 'the"Cha'r'ged'-. :

171’6.3 tf the Lender exeroases rts power of appropr:atlon

S _Property that constltutes financial oottaterat may be approprrated by the Lender at any :
ko '_."-'trme after an Event of Defauit has occurred B T : :

'- a) 3"';-'-'_any Charged Property that consrsts of a fmancnai lnstrument shatt be vaiued as- o

U the cash ‘payment wh[ch the Lender wouEd have’ reoetved ona dlsposat of that ": o

- Charged Property for rmmedrate payment and

by ;.'_any Charged Property that consrsts of a belance onan: account sha!! be valued o

as the amount standing to the credit of. that account; together with any acorued '
Lo snterest hot credlted to the aooount at the time of the approprlatron : o

'_ 1764 The exércise of any rrght of appropraatron shalt not pre;ud;ce or aﬂect any other rsght or'

T :

remedy available in respeot of the rematnder of the Charged F’roperty or any Seoured L

: -Obhgatrons thet remarn unpa;d

_"Appropriatlons

o Untrl eit amounts whlch may be or beoome payab|e by the Chargor to the Lender under orin

“__connectton with the Finance Documents have been irrevocably paid in full, the Lender (or any
: trustee or egent on rte beha!f) may wnthout affeotlng the 1Eablttty of the Chargor uoder thls Deed .

17 ? g refram from applyrng of enforcmg any other imonies; Seour:ty ar r;ghts held or recelved .

by the Lender (or any trustee of agent on its behatf) agamst those accounts or apply

D - DMS-7086427 - 20- 25102016- o




17.8

18

181

18.2

18.3

19

19.1

19.2

and enforce them in such mannper and order as it sees fit (whether against those
amounts or otherwise); and

17.7.2 hold in a suspense account any moneys received under or in connection with this Deed.
Additional security

17.8.1 This Deed is in addition to and is not in any way prejudiced by 'ahy other Security now
or subsequently held by the Lender. .
17.8.2 No prior Security held by the Lender (in its capacity as such or otherwise)} over any

Charged Property will merge into the Security created or expressed to be created in
favour of the Lender pursuant to this Deed,

- NEW ACCOUNTS . -

If the Lender at any time receives or is deemed to have received notice ofl'an'y' subsequent
Security affecting all or any part of the Charged Property it may open a new account or accounts’
with the Chargor.

If the Lender does not open a new account or accounts it shall nevertheless be treated as if it

had done so as at the time when it received or was deemed to have received such notice.

As from such time all payments made to the Lender shall be credited or be treated as having.

been credited to such new account or accounts and shall not operate to reduce the amount of
--the Secured Obligations. - _ _

COSTS, EXPENSES AND INDEMNITIES

Costs and expenses

1941 The Ghargor shall, prom'btiy on demand, pay the Lender the amount of all costs and

expenses (including legal fees) reasonably incurred by the Lender and any Receiver
or Delegate in connection with the: negotiation, preparation, printing, execution and
perfection of this Deed and any ather documents referred to.in this Deed.

19.1.2 - The Chargor shall, within three Business Dayé--of'_ demand, pay to the Lender the

amount of all costs and expenses (including legal fees) incurred by it in connection with

- the enforcement of or the preservation of any rights under this Deed and the Security

created or expressed to be created in favour-of the Lender pursuant to this Deed and

- any proceedings instituted by or against the Lender as a consequence of taking or
- holding that Security or enforcing these rights. -

Indemnities:
19.2.1 The Chargor shall prcmptly indemnify the Lender and 'evéry' F'{ec':ei'\)er and Delegate
against any cost, loss or liability incurred by any of them as a result of:

a) the taking, holding, protection or enforcement of the Security created or
expressed to be created in favour of the Lender pursuant to this Deed;

| b) the exercise of any of the righté, powérs, discretions, authorities and remedies
vested in the Lender and each Receiver and Delegate by this Deed or by law;
¢) - any default by the Chargor in the performance of the obligations expressed to
. be assumed by it in this Deed; or
15 : | DMS-7086422-2.0-25.10.2018



103

20

20.1
20.2
20.3

21

2141

212

d) acting as Lender, Receiver or Delegate under this Deed or which otherwise
relates to any of the Charged Property (otherwise, in each case, than byreason
of the Lender's, Receiver’s or Delegate's gross negligence or wilful
misconduct).

19.2.2 The Lender and every Receiver and Delegate may indemnify itself out of the Charged
. Property in respect of, and pay and retain, all sums necessary to give effect to the
indemnity in Clause 19.2.1.

Currency indemnity

If-any sum due from the Chargor under this Deed (a "Sum"), or any order, judgmient or award

given or made in relation to a Sum, has to be converted from the currency (the "First
Currency" in 'which that Sum is- payabie into another currency (the "Second Currency") for
the purpose of. : . .

19.3.1 makmg or fsting a cEalm or proof agalnst the Chargor; or

: 1932 obtasmng ‘or enforcmg an- order Judgment or award in- relatlon to any Intlgahon or

arbitration proceedings, -

the Chargor shall as an 'ihdependent obiligation, within three Business Days of demand,
indemnify the Lender against any cost, loss or liability arising out of or as a result of the
conversion including any discrepancy between (A) the rate of exchange used to convert that

Sum from the First Currency into the Second Currency and’ B) the rate or rates of exchange
“available to that person at the ttme of :ts receapt of that Sum '

CHANGES 'i'O THE PARTIES -

The Lender may assign or transfer all or any of its rights and obligations under this Deed to any
person to whom it is entitled to assign or transfer any of its rlghts or interests under the Master
Loan Terms Agreement S :

The Lender shaﬂ be enhtled to d|sclose mformation concerning the Chargor and thas Deed to
any person it is entitled to disclose information te under the Master Loan Terms Agreement.

“The Chargor may not assngn any of its rsghts of transfer any of tts nghts or obhgatlons under
~ this Deed. . : o _ L

M;scELL'ANEcjus'

No deductions and tax gross-up-.

21.1.1 All payments to be made by the Chargor under this Deed shall be made in freely
~available funds and in sterling and shall be calculated and be made without (and free
“and clear of any deduction for) set-off, countercia:m or deduction on account of Tax.

21 1 2 If a Tax deductaon is. requnred by |aw to be made by the Chargor the amount of the

payment due from the Chargor shall be increased fo an amount which (after making
any Tax deduction)} leaves an amount equal to the payment which would have been
due if no Tax deduction has been required. '

Currency

For the purpose of or pending the discharge of the Secured Obligations, the Lender may, in its
sole discretion, convert any moneys received, recovered or realised in any currency under this

16 DMS:7086422 - 2.0- 26.10.2016



213

214

215

216

22

Deed (including the proceeds of any previous conversion under this Clause) from their existing
currency into any other currency at such rate or rates of exchange and at such time as the
Lender thinks fit. -

Perpetuity period

. The perpetuity period under the rule against perpetiiities, if applicable to this Deed, shall be the

period of 125 years from the date of this Deed.
No liability

21.4.1 _ None of the Lender, its delegate(s) nominee(s) or any Receiver ot Delegate shall be
-~ liable for any loss by reason of (a) taking any action permitted by this Deed or {b) any
- neglect or default in connection with the Charged Propeity or (c) taking posseéssion of
or realising all or any part of the Charged Property, except in the case of gross

________ negligence or wilful defauit upon its pari
2142 The Lender wnll not be reqwred in any fnanner to perform or fuiﬁ! any obhga’non of the
- Chargor, make any-payment, make any enquiry as to the nature or sufficiency of any
“payment received by it or present or file any ¢laim or take any action to collect or.

. enforce the payrnent of any amount

21 43 The {.ender shan not be irable ezther to the- Chargor or to any other person by reason
S of the appomtment of a Recewer or Delegate or for eny other reason;

ey .-4.4 Nelther the Lender nor the Recelver or Deiegate wm bein any way Eaable or respon31ble

to the Chargor for any loss or liability arising from any act, default omission or
misconduct on the part of any delegate or sub-deEegate '

- Certificates

Any certification or determination by the Lender of a rate or amount under this Deed is, in the

absence of manifest error, conclusive evidence of the matters to which it relates.

Release

- Atthe end of the Security Period; the Lender must, at the request and cost of the Chargor, take

whatever action is reasonably necessary to release the Charged Property from the Security

. created or expressed to be created in favour of the Lender pursuant to thls Deed and re- asmgn_

any Charged Praperty assigned under this Deed.
SET-OFF

The Lender may set off any matured obligation due from the Chargor under this Deed against

- ..any matured obligation owed by the Lender to that Chargor, regardless of the place of payment,

23 ..

231

booking branch or currency of either abligation. - If the obligations are in different currencies,

‘the Lender may convert either obligation -at a market rate of exchange in its usual course of

business for the purpose of the set-off,

.-N'oTicEs":.- .

English language

Any communication to be made under or in connection with this Deed shall be made in

accordance with the provisions of Clause 23 (Notices) of the Master Loan Terms Agreement.

17 - ' ' DMS-7086422 - 2.0 - 25.10.2016
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25

26 -

27

28

28.1

28.2

28.3

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired. If any part of the Security
created or expressed to be created in favour of the Lender pursuant to this Deed is invalid,
unenforceable or ineffective for any reason, that shall not affect or impair any other part of
Security created or expressed to be created in favour of the Lender pursuant to this Deed.

REMEDIES AND WAIVERS

No failure to exercise; nor delay in éxércising, on the part of the Lender, any right or remedy
under this Deed shall operate as a waiver of any such right or remedy or constitute an election
to affirm this Deed. No election to affirm this Deed on the part of the Lender shall bé effective
unless it is in writing. No single or partial exercise of any right or remedy shall prevent.any

further or other exércise or the exercise of any other right or remedy. The rights and remedies.

provided in this Deed are gumulative and not exclusive of any rights or remedies provzded by

law.

COUNTERPARTS

‘This Deed may be executed in any number of counterparts, anid this has the same effectas if

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

GOVERNING LAW

This Deed and any non-contractual obiigatio'n érising in connection with it are governed by

English law.
JURISDICTION

The courts of England have exclusive jurisdiction to setfle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or termination
of this Deed or ‘any non- contractua! ob!;gation arismg out of orin connection with this Deed) (a
“Dispute”). :

‘The Parties agrée‘ that the courts of England are the most appropriaté and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 28 is 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 jurisdiction: To

the extent allowed by faw, the Lender may take concurrent proceedings in any number of
jurisdictions, : : :

THIS DEED has been sigh"e'd on behalf of the Lender and EXECUTED AS A DEED by the Chargor

~and is delivered by them on the date specified at the beginning of this Deed.
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SIGNATORIES

EXECUTED as a DEED by )
AFFINITY LIVING LIMITED ¥
acting by a director in tﬁe présence of: B )  Director

...........................................

SighatUré of witriess

Print name (in BLOCK CAP!TALS) B _r’\axsm e f\f\wf’ A

Address | | Z |

.............................................
............................................

Occupation:

" Duly authorised for and on behalf of KISMET INTERNATIONAL SARLL,

" Duly atithorised for and on behalf of KISMET INTERNATIONAL S.A R.L.
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