218(.,52?)145

In accardance witn b
Sections 8584 and M R 0 1 &@%
g T g

859) of the Companies

ACL2008 Particulars of a charge Companies House
[aﬂ Go online to file this information Afee is be payable wit = o o
www gov uk/companieshouse Please see 'How to pay’ o

You may use this form to register You may not use this form A
a charge created or evidenced by register a charge where thy *LEOFX0DU
an instrument instrument Use form MRO Lo2 171022017 #

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
court order extending the time for dehvery

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

n Company details W
Company number ITJ I?I?I—S—IT’_;,?[? = Filling in this form

Please complete in typescript or In
Company name In full IE_ESTONE HOLDINGS LIMITED bold black captals

’ Al} fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creatron date PO E [T“O—lm_{ E—’?FF '
3 |

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

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name WINGS SPREAD INVESTMENTS LIMITED
Name
Name
Name

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

[0 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/16 Version 2 1
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Particutars of a charge

Brief description

Please give a short description of any fand, 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 secunity included in the instrument

Brief description

Please submit only a short
descnption )f there are a number of
plots of fand, aircraft and/or ships,
you should simply descnibe some

of them n the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please imit the description 1o the
avallable space

Other charge or fixed secunty

Daes the istrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O ne

Floating charge

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

Yes Continue
[CJ No GotoSection?

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

Yes

Negative Pledge

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

Yes
[ we

Trustee statement ©

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

a

@ This statement may be filed after
the registration of the charge {use
form MROS)

Signature

Please sign the form here

Signature

Signature

X Onsdo, Borrpm R\ U LLE X

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

06/16 Version 2 1
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Particulars of a charge

HPresenter information

“ Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

l Coniact name

CHARLES SHELDON
[ ORRICK, HERRINGTON &
| SUTCLIFFE (EUROPE) LLP

[ 107 CHEAPSIDE

|
|

[™*" LonDON

Countysftegran

QT*EFFWTFFW

lnx

557 LONDON/CITY

Telephone
r 0207 862 4600

Certihicate

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

nchecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

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

You have mcluded a certified capy 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 appropniate boxes in
Sections 3,5,6, 7&8

You have giver 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, 1t must
be a certified copy

oooc O o o 0O O

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

mow to pay

A fee of £23 1s payable to Compames House
in respect of each mortgage or charge filed
on paper

Make cheques or postal arders payable to
‘Companies House '

Where to send

You may return this form to any Companies House
address However, for expediency, we adwise you
ta return 1t to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Reqistrar of Companies, Companies House,
Second Floor, The Linenhali, 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 gov uk/companieshouse or
email enguines@companieshause gov uk

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

This form has been provided free of charge by Compantes House
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5551556
Charge code: 0555 1556 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd February 2017 and created by LILESTONE HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th February 2017.

Given at Companies House, Cardiff on 23rd February 2017
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DATED

EXECUTION VERSION

F_é,érua ~ ) 2017
/

(W] LILESTONE HOLDINGS LIMITED

(2) LILESTONE LIMITED

(3)  WINGS SPREAD INVESTMENTS LIMITED

DEBENTURE AND GUARANTEE
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THIS DEED s dated ). f’al.-n.ug 2017

PARTIES

(1) LILESTONE LIMITED incorporated and registered n England and Wales with
company number 03870757 whose registered office 1s at 100 New Bridge Street,
London EC4V 6JA ("LL"),

(2) LILESTONE HOLDINGS LIMITED incorporated and registered in England and
Wales with company number 05551556 whose registered office 15 at 100 New
Bridge Street, London EC4V 6JA ("LHL"), and

(3) WINGS SPREAD INVESTMENTS LIMITED incorporated and registered in Bntish
Virgin Islands wath company number 18927992 whose registered office 1s at
Morgan & Morgan Building, Pasea Estate, Road Town, Tortola, Brtish Virgin
Islands {the "Chargee")

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION

11 Defintions

Terms defined in the Convertible Loan Instrument (as defined below) shall,
unless ctherwise defined n this deed, have the same meanming in this deed In
addition, the following definitions apply in this deed

"Administrator"’ means an administrator appointed to manage the affarrs,
business and property of each Chargor pursuant to clause 7 6,

"Book Debts" means all present and future book and other debts, and monetary
claims due or owing to each Chargor, and the benefit of all secunty, guarantees
and other nights of any nature enjoyed or held by each Chargor in relation to any
of them,

"Business Day" means a day (other than a Saturday, Sunday or public holiday)
on which banks in the City of London and Hong Kong are open for normal
banking business,

"Chargors" means LL and LHL,

"Convertible Lean Instrument’ means the €5,500,000 convertible ioan
instrument dated on or about the date of this deed between the LHL and the
Chargee,

"Delegate” means any person appointed by the Chargee or any Recewer
pursuant to clause 12 and any person appcinted as attorney of the Chargee,
Recetver or Delegate,

OHSEUROPE 554317935 6



"Equipment" means all present and future equipment, plant, machinery, tools,
vehicles, furniture, fithngs, installations and apparatus and other tangible
moveable property for the time being owned by each Chargor, including any part
of it and all spare parts, replacements, modifications and additions,

"Event of Default' has the meaning given to that expression in the Converiible
Loan instrument,

"Finance Documents” means the Convertible Loan Instrument, any certificate
for notes under the Convertible Loan Instrument, this deed and any other
document designated as such by LHL and the Chargee,

"Financial Collateral” shall have the meaning given to that expressiocn in the
Financial Collateral Regulations,

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

"Insurance Policy" means each contract and policy of insurance effected or
maintained by each Chargor from time to time 1n respect of its assets or business
(including, without himitation, any contract or policy of insurance relating to the
Properties or the Equipment),

"Intetlectual Property" means

(a) each Chargor's present and future patents, trade marks, service marks,
trade names, designs, copyrghts, inventions, topegraphical or simidar
nghts, confidential information and know-how and any interest in any of
these nghts, whether or not registered, including all applcations and
nghts to apply for registratton and all fees, royaltes and other nghts
denved from, or incidental to, these nghts, and

{b) the trademarks, registered design nghts and domain names as hsted In
Schedule 1,

"Investments" means all present and future certificated stocks, shares, loan
capital, secunties, bonds and investments (whether or not marketable) for the
time being owned (at Jaw or in equity) by each Chargor, including any

(a) dividend, interest or other distnbution paid or payable in relation to any of
the Investments, and

(b) right, money, shares or property accruing, offered or 1ssued at any time in
relation to any of the Investments by way of redemption, subshtution,
exchange, conversion, bonus, preference or otherwise, under option
rghts or otherwise,

OHSEUROPE 554317935 6



"Limitation Acts" means the Limitation Act 1980 and the Foreign Limitation
Periods Act 1984,

"LPA 1925" means Law of Property Act 1925,

"PD Charge” means the first fixed charge granted by LL {as chargor) to PD
Garments Limited (as chargee) pursuant to a deed of charge dated 5 June 2013
over sums credited to a bank account established by the chargee into which LL
has deposited the sum of £2,000,000,

"Permitted Security” means

(a) any lien ansing by operation of law and in the ordinary course of trading
and not as a result of any default or omission by each Chargor, and

{b) the PD Charge,

"Properties” means all freehold and teasehold properties {(whether registered or
unregistered) and all commenhold properties, now or in the future (and from time
to time) owned by each Chargor, or in which each Chargor holds an interest, and
Property means any of them,

"Receiver' means a receiver, receiver and manager or administrative receiver of
any or all of the Secured Assets appointed by the Chargee under clause 10,

"Relevant Agreement" means each agreement to which a Chargor s a party and
specified by the Chargee and each Chargor from time to tune,

"Secured Assets" means all the assets, property and undertaking for the time
being subject to the Secunty created by, or pursuant to, this deed (and references
to the Secured Assets shall include references to any part of them),

"Secured Liabilities” means all present and future monies, obligations and
habilites of each Chargor to the Chargee, whether actual or contingent and
whether owed jointly or severally, as principal or surety or in any other capacity,
under or in connechion with the Finance Documents, together with all nterest
{including, without hmitation, default interest) accruing in respect of those monies,
abligations or habiities,

"Security’ means any mortgage, charge {whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of secunty or other secunty interest
secunng any obhgation of any person, ar any other agreement or arrangement
having a sim#ar effect,

"Secunty Financial Collateral Arrangement’ shall have the meaning given to
that expression 1n the Financial Collateral Regulations, and

"Security Period" means the period starting on the date of this deed and ending
on the date on which the Chargee 1s satisfied that ail the Secured Liabihties have

3
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13

14

15

31

been uncondiicnally and irrevocably paid and discharged in full and no further
Secured Liabiities are capable of being outstanding

Interpretation

The prowsions of clauses 12 to 1 7 of the Convertible Loan Instrument apply to
this deed as If they were set out in full In this deed, except that each reference n
that clause to the Convertible Loan Instrument shall be read as a reference to this
deed

Clawback

)f the Chargee consiers that an amount paid by a Chargor in respect of the
Secured Liabilites 1s capable of being avoided or otherwise set aside on the
iiguidation or administration of a Chargor or otherwise, then that amount shall not
be censidered to have heen irrevocably paid for the purposes of this deed

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions)
Act 1989, the terms of the Convertible Loan Instrument and of any side letters
between any parttes n relaton to the Convertible Loan Instrument are
incorporated into this deed

Perpetuity period

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

COVENANT TO PAY

Each Chargor shall, on demand, pay to the Chargee and discharge the Secured
Liabihties when they become due

GRANT OF SECURITY
Fixed charges

As a continuing secunty for the payment and discharge of the Secured Liabilies,
each Chargor with full title guarantee charges to the Chargee by way of first fixed
charge

(a) all Properties acquired by each Chargor i the future,

{b) all present and future interests of each Chargor not effectively mortgaged
or charged under the preceding prowvisions of this clause 3 in, or over,
freehold or leasehold property,

OHSEUROPE 554317935 6



(c)

(d)

(e)

M

(@)

(h)

0
(k)

U

(m)

all present and future nghts, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to each Property,

all icences, consents and authornisations (statutory or otherwise) held or
required in connection with each Chargor's business or the use of any
Secured Asset, and all nghts in connection with them,

allits present and future goodwal,
all its uncalled capital,

all the Equipment,

all the Intellectual Property,

all the Book Debts,

all the Investments,

all monies from time to time standing to the credit of its accounts with any
bank, financial institutton or other person, together with all other nghts
and benefits accruing to or ansing in connection with each account
(including, but not imited to, entittements to interest),

ali its nghts in respect of each Insurance Policy, including all claims, the
proceeds of all clatms and all returns of premium in connection with each
insurance Policy, to the extent not effectively assigned under clause 3 2,
and

all 1ts nghts th respect of each Relevant Agreement and all other
agreements, instruments and nghts relating to the Secured Assets, to the
extent not effectively assigned under clause 3 2

32 Assignment

As a continuing secunty for the payment and discharge of the Secured Liabilities,
each Chargor with full hitle guarantee assigns to the Chargee absclutely, subject
to a proviso for reassignment on urevocable discharge in full of the Secured
Liabiibes

(a)

(b)

all its nghts 1in each Insurance Policy, including all claims, the proceeds of
all claims and all returns of prermum in connechtion with each Insurance
Policy, and

the benefit of each Relevant Agreement and the benefit of all other
agreements, Instruments and nghts relating to the Secured Assets
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34

35

386

Floabng charge

As a continuing secunty for the payment and discharge of the Secured Liabilities,
each Chargor with full titte guarantee charges to the Chargee, by way of first
floating charge, all the undertaking, property, assets and nghts of each Chargor
at any time not effectively morigaged, charged or assigned pursuant to clause 3 1
and clause 3 2

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by clause 3 3

Automatic crystalhsation of floating charge

The floating charge created by clause 3 3 shall automatically and immediately
(without notice) convert into a fixed charge over the assets subject to that floating
charge f

(a) each Chargor

(] creates, or aitempts fo create, without the pnor wnitten consent of
the Chargee, a Secunty or a trust in favour of another person over
all or any part of the Secured Assets {except as expressly
permitted by the terms of this deed or the Convertible Loan
Instrument), or

{n) disposes, or attempts to dispose of, all or any part of the Secured
Assets (other than Secured Assets that are only subject to the
floating charge while it remains uncrystailised),

(b) any person levies {or attempis to levy) any distress, attachment,
execution or other process against all or any part of the Secured Assets,

{c) a resolution Is passed or an order 1s made for the winding up, dissolution,
admimstration or re-organisation of each Chargor or an admimstrator 1s
appointed to each Chargor, or

{d) any person who s enbtled to do so gives nolice of its intention to appoint
an administrator to each Chargor or files such a notice with the Court

Crystalhsahon of floating charge by notice

The Chargee may, In its sole discretion, at any time after an Event of Default has
occurred, by wntten nobce lo each Chargor, convert the lloating charge created
under this deed into a fixed charge as regards any part of the Secured Assets
specified by the Chargee n that notice
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42

43

44

45

46

47

51

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the representations and warranties set out in this clause 4
to the Chargee

Ownership of Secured Assets

Each Chargor 1s the sole legal and beneficial owner of, or has hcensed to it, the
Secured Assets

No Secunty

The Secured Assets are free from any Secunty other than the Secunty created by
this deed and the Permitted Secunity

No adverse clams

Each Chargor has not received, or acknowledged notice of, any adverse claim by
any person In respect of the Secured Assets or any interest in them

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatsoever that matenally and adversely affect the Secured
Assets

No breach of laws

There s no breach of any law or regulation that matenally and adversely affects
the Secured Assets

Enforceable secunty

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of each Chargor, and 1s, and will centinue to be, effective secunty over
all and every pan of the Secured Assets in accordance wath its terms

Times for making representations and warranttes

The representabions and warranhes set out in clause 4 1 to clause 4 6 are made
by each Chargor on the date of this deed and are deemed to be repeated on
each day of the Secunty Pernod with reference to the facts and circumstances
existing at the time of repetition

GENERAL COVENANTS
Negative pledge and dispesal restrictions

Each Chargor shall not at any time, except with the prior written consent of the
Chargee
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61

62

(a) create, purport to create or permit to subsist any Secunty on, or in relation
to, any Secured Asset other than any Secunty created by this deed or
Permitted Securty,

{b) 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 (except, in the ordinary course of business, Secured
Assets that are only subject to an uncrystallised floating charge), orf

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

Preservation of Secured Assets

Each Chargor shall not do, or permit to be done, any act or thing that would or
might depreciate, jeopardise or otherwise prejudice the securty held by the
Chargee, or matenally diminish the value of any of the Secured Assets or the
effectiveness of the secunty created by this deed

INTELLECTUAL PROPERTY COVENANTS
Preservation of nghts

Each Chargor shall take all necessary action to safeguard and maintain present
and future nghts in, or relating to, any Intellectual Property necessary for the
business of that Chargor {taking into account the size and junsdiction of its
operations) including (without limitatton) by observing all covenants and
stipulations relating to those nghts, and by paying all applicable renewal fees,
licence fees and other outgoings

Registration of Intellectual Property
(a) Each Chargor shall use ali reasonable efforts

N to register applications for the registraton of any Intellectual
Property necessary for the business of that Chargor (taking into
account the size and junsdiction of s operations}, and

{n) maintain all current registrations of Intellectual Property necessary
for the business of that Chargor (taking into account the size and
Junsdiction of its operations),

and shall keep the Chargee informed of all matters relating to each such
registrations

(b) Each Chargor shall, at the request and cost of the Chargee, execute all
such documents and do all such acts as the Chargee may reasonably
require to record the interest of the Chargee n any registers relating fo
any registered Intellectual Property

8
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71

72

73

74

Maintenance of Intellectuat Property

Each Chargor shall not use or permit any Intellectual Property to be used in any
way which may matenally and adversely affect its value nor permut any
intellectual Property to be abandoned, cancelled or to lapse

POWERS OF THE CHARGEE
Power to remedy

{a) The Chargee shall be entitled (but shall not be obliged) to remedy, at any
time, a breach by a Chargor of any of its obligations contained in this
deed

{b) Each Chargor irrevocably authonses the Chargee and its agents to do all
things that are necessary or desirable for that purpose

{c) Any monies expended by the Chargee in remedying a breach by a
Chargor of its obligations contained in this deed shall be rembursed by
each Chargor to the Chargee on a full indemnity basis and shall carry
interest in accordance with the Convertible Loan Instrument

Exercise of nghts

{a) The nghts of the Chargee under clause 7 1 are without prejudice to any
other nghts of the Chargee under this deed

{b}) The exercise of any nights of the Chargee under this deed shall not make
the Chargee hable to account as a morigagee in possession

Power to dispose of chattels

{(a) At any time after the Security conshiuted by this deed has become
enforceable, the Chargee or any Recewver may, as agent for each
Chargor, dispose of any chattels or produce found on any Property

{b) Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 7 3(a), each Chargor shall indemnify the
Chargee and any Recewer against any liability ansing from any disposal
made under clause 7 3(a)

Chargee has Receiver's powers

To the extent permitted by law, any nght, power or discretion conferred by this
deed on a Receiver may, after the Secunty constituted by this deed has become
enforceable, be exercised by the Chargee in relation to any of the Secured
Assets whether or not it has taken possession of any Secured Assets and without
first appointing a Recewver or notwithstanding the appointment of a Recewver

OHSEUROPE 554317935 6



75

76

B1

82

Induigence

The Chargee may, at its discretion, grant ime or other indulgence, or make any
other arrangement, vanation or release with any person not being a party to this
deed (whether or not any such person i1s jointly hable with each 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 labiity of each Chargor for the Secured
Lyabilities

Appointment of an Admirustrator

(a) The Chargee may, without nohce to each Chargor, appoint any one or
more persons to be an Administrator of each Chargor pursuant to
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if the Secunty
constituted by this deed becomes enforceable

(b) Any appointment under this clause 7 6 shall

(1) be in writing signed by a duly authornised signatory of the Chargee,
and

(n) take effect, iIn accordance with paragraph 19 of Schedule B1 of
the Insolvency Act 1986

{(c) The Chargee may apply to the court for an order remowing an
Administrator from office and may by notice in witting in accordance with
this ¢clause 7 6 appoint a replacement for any Admimstrator who has died,
resigned, been removed or who has vacated office upon ceasing to be
qualfied

WHEN SECURITY BECOMES ENFORCEABLE
Secunty becomes enforceable on Event of Default

The Securnty constituted by this deed shall become immediately enforceable if an
Event of Default occurs or If a petition or application 1s presented for the making
of an administration order in relation to each Chargor or if any person who 1s
entitied to do so gives written notice of its intention to appoint an administrator of
each Chargor or files such a notice with the court

Discretion

After the Secunty constituted by this deed has become enforceable, the Chargee
may, In its absolute discretion, enforce all or any part of that secunty at the times,
in the manner and on the terms it thinks fit, and take possession of and hold or
dispose of all or any part of the Secured Assets

10
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92

93

ENFORCEMENT OF SECURITY

Enforcement powers

(@

(0)

(c)

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

The power of sate and other powers conferred by section 101 of the LPA
1925 (as vaned or extended by this deed} shall be immediately
exercisable at any tme after the Security constiuted by this deed has
become enforceable under clause 8 1

The restnctions contained i sections 93 and 103 of the LPA 1925 shall
not apply to this deed and each morigage or to the exercise by the
Chargee of its nght to consolidate ali or any of the secunty created by or
pursuant to this deed and each mortgage with any other security mn
existence at any time or to its power of sale, which powers may be
exercised by the Chargee without notice to each Chargor on or at any
time after the occurrence of an Event of Default

Access on enforcement

(@)

(b)

At any time after a Event of Default has occurred, the Chargee has
demanded payment of the Secured Liabihibes in accordance with the
terms of the Finance Documents or 1If a Chargor defaults in the
performance of its obligations under this deed or the Convertible Loan
Instrument, each Chargor will altow the Chargee or its Recever, without
further notice or demand, immediately to exercise all its nghts, powers
and remedies in particular (and without hmitation) to take possession of
any Secured Asset and for that purpose to enter on any premises where
a Secured Asset 15 situated (or where the Chargee or a Recewver
reascnably believes a Secured Asset to be situated) without incurnng any
liability to each Chargor for, or by any reason of, that entry

At all times, after an Event of Default has occurred each Chargor must
use its reasonable endeavours to allow the Chargee or its Recewver
access to any premises for the purpose of clause 9 2(a) {(including
obtaining any necessary consents or permiis of other persons) and
ensure that its employees and officers do the same

Protection of third parties

No purchaser, mortgagee or other person dealng with the Chargee, any Recewver
or Delegate shall be concerned to enquire

(@)

whether any of the Secured Liabihes have become due or payable, or
remain unpaid or undischarged,

11
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94

95

96

97

({b) whether any power the Chargee, a Receiver or Delegate 15 purporting to
exercise has become exercisable or 15 properly exercisable, or

(c) how any money paid to the Chargee, any Receiver or any Delegate 1s to
be appled

Privileges

Each Receiver and the Chargee 1s entitled to all the nights, powers, prnivileges and
immunibies conferred by the LPA 1925 on mortgagees and receivers

No habilty as mortgagee in possession

Neither the Chargee, nor any Receiver, any Delegate or any Administrator shall
be hable, by reason of entenng into possession of a Secunly Asset or for any
other reason, to account as mortgagee in possession In respect of all or any of
the Secured Assets, nor shall any of them be hable for any loss on realisation of,
or for any act, neglect or default of any nature in connection with, all or any of the
Secured Assets for which a mortgagee 1n possession might be liable as such

Conclusive discharge to purchasers

The receipt of the Chargee, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Secured Assets or In making any acquisition in the exercise of their respective
powers, the Chargee, and every Receiver and Delegate may do so for any
consideration, in any manner and on any terms that it or he thinks fit

Right of appropnation
() To the extent that
() the Secured Assets constitute Financial Coilateral, and

() this deed and the obligations of each Chargor under it constitute a
Securty Financial Collateral Arrangement,

the Chargee shall have the nght, at any time after the Secunty constifuted
by this deed has become enforceable, to appropnate all or any of those
Secured Assets i or towards the payment or discharge of the Secured
Liabiities in any order that the Chargee may, in its absolute discretion,
determine

{b) The value of any Secured Assets appropnated in accordance with this
clause 9 7 shall be the price of thase Secured Assets at the ime the nght
of appropriation 1s exercised as listed on any recognised market index or
determined by any other methed that the Chargee may select (including
independent valuation})

12

OHSEUROPE 554317935 8



10

101

102

103

10 4

11.

(c) Each Chargor agrees that the methods of valuation provided for in this
clause 9 7 are commercially reasonable for the purposes of the Financial
Collateral Regulations

RECEIVER
Appointment

At any time after the Secunity conshituted by this deed has become enforceable,
or at the request of the Chargors, the Chargee may, without further notice,
appoint by way of deed, or otherwise in wnting, any one or more persons fo be a
Recejver of all or any part of the Secured Assets

Removal

The Chargee may, without further notice (subject to section 45 of the Insolvency
Act 1986 m the case of an administrative recetver), from time lo ime, by way of
deed, or otherwise in wnhing, remove any Recewer appointed by it and may,
whenever 1t thinks fit, appoint a new Recewver in the place of any Receiver whose
appointment may for any reason have terminated

Remuneration

The Chargee may fix the remuneration of any Receiver appointed by it withcut
the restrictions contained In section 109 of the LPA 1925, and the remuneration
of the Recewer shall be a debt secured by this deed, to the extent not otherwise
discharged

Agent of each Chargor

Any Receiver appointed by the Chargee under this deed shall be the agent of
each Chargor and each Chargor shall be solely responsible for the contracts,
engagements, acts, omussions, defaulls, losses and remuneraton of that
Receiver and for liabiies incurred by that Recewver The agency of each
Receiver shall continue until each Chargor goes into hquidation and after that the
Receiver shall act as principal and shall not become the agent of the Chargee

POWERS OF RECEIVER
General

(a) Any Receiver appointed by the Chargee under this deed shall, in addition
to the powers conferred on him by statute, have the powers set out In
ctause 11 2 to clause 11 8

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

13
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{c) Any exercise by a Receiver of any of the powers given by clause 11 may
be on behalf of each Chargor, the directors of each Chargor or himself

112 Remuneration

A Receiver may charge and receive any sum by way of remuneraton (in addition
to ali costs, charges and expenses incurred by him) that the Chargee may
prescribe or agree with hhm (without being hmited to the maximum rate specified
by the LPA 1925)

113 Realse Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them n
respect of which he I1s appointed, and make any demands and take any
proceedings as may seem expedient for that purpose, and take possession of the
Secured Assets with like rights

114  Manage or reconstruct each Chargor's business

A Recewver may carry on, manage, develop, reconstruct, amalgamate or diversify
of concur In carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of each Chargor

115 Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assets in respect of which he 1s appointed 1in any manner {including,
without limitation, by public auction or private sale) and generally on any terms
and conditions as he thinks fit Any sale may be for any consideration that the
Recewver thinks fit and a Receiver may promote, or concur in promoting, a
company to purchase the Secured Assets to be sold

116 Delegation
A Receiver may delegate his powers in accordance with this deed
117  Absoiute beneficial owner

A Recewver may, in relation to any of the Secured Assels, exercise all powers,
authonisations and nights he would be capable of exercising, and do all those acts
and things, as an absolute beneficial owner could exercise or do In the ownership
and management of the Secured Assets or any part of the Secured Assets

118 Incidental powers
A Receiver may do any other acts and things that he

(a) may consider desirable or necessary for realising any of the Secured
Assets,

14
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121

122

123

13

131

(b) may consider incidental or conducive to any of the nghts or powers
conferred on a Recewer under or by wvirtue of this deed or law, or

() lawfully may or can do as agent for each Chargor
DELEGATION
Delegation

The Chargee or any Recewver may delegate (either generally or specifically) by
power of attorney or n any other manner to any person any nght, power,
authonty or discretion conferred on it by this deed (inciuding the power of attomey
granted under clause 17 1)

Terms

The Chargee and each Recewver may make a delegation on the terms and
condrtions {inciuding the power to sub-aelegate) that 1t thinks fit

Liabihty

Neither the Chargee nor any Recerver shall be in any way hable or responsible to
each Chargor for any loss or iability ansing from any act, default, omission or
misconduct on the part of any Delegate

GUARANTEE AND INDEMNITY
Guarantee and indemnity
Each Chargor irrevocably and unconditionally jointly and severally

{a) guarantees to each Finance Party punciual performance by each other
Chargor of all that Chargor's obligations under the Finance Documents,

{b) undertakes to each Finance Party that whenever another Chargor does
not pay any amount when due under or in connection with any Finance
Document, that Chargor shall immediately on demand pay that amount as
if 1t was the principal obligor, and

(c) undertakes to each Finance Party that if any obhgation guaranteed by it is
or becomes unenforceable, invahd or illegal, it will, as an independent and
primary obligation, indemnify that Finance Party immediately on demand
against any cost, loss or hability it incurs as a result of a Chargor not
paying any amount which would, but for such unenforceability, invahdity
or lllegalty, have been payable by it under any Finance Document on the
date when it would have been due The amount payable by a Chargor
under this indemnity will not exceed the amount it would have had to pay
under this clause 13 if the amount claimed had been recoverable on the
basis of a guarantee

15
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132 Conbnung Guarantee

This guarantee i1s a continuing guarantee and will extend to the ultimate balance
of sums payable by any Chargor under the Finance Documents, regardless of
any intermediate payment or discharge in whole or in part

133 Reinstatement

If any discharge, release or arrangement (whether in respect of the abligations of
any Chargor or any secunty for those obhgations or otherwise) 1s made by a
Finance Party in whole or in part on the basis of any payment, secunty or other
dispositon which 1s avaided or must be restored n insolvency, liquidation,
administrahon or otherwise, without hmitation, then the habiity of each Chargor
under this clause 13 will continue or be reinstated as If the discharge, release or
arrangement had not occurred

134 Wawver of defences

The obhgations of each Chargor under thts clause 13 will not be affected by an
act, omissicn, matter or thing which, but for this clause 13, would reduce, release
or prejudice any of its obligations under this clause 13 (without imitation and
whether or not known to it or any Finance Party) including

(a) any tme, waiver or consent granted to, or composition with, any Chargor
or other person,

{b) the release of any other Chargor or any other person under the terms of
any composition or arrangement with any creditor of any member of the
Group,

{c) the taking, vanation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any nghts against, or
secunty over assets of, any Chardor or other person or any non-
presentation or non-observance of any formality or other requirement n
respect of any instrument or any failure fo reahse the full value of any
secunty,

(d) any ncapacty or lack of power, authonty or legal personaity of or
dissolution or change in the members or status of a Chargor or any other
person,

{e) any amendment, novation, supplement, extension restatement (however
fundamental and whether or not more onerous) or reptacement of a
Finance Document or any other document or secunty including, without
hmitation, any change In the purpose of, any extension of or increase
any faciity or the additon of any new faciity under any Finance
Document or other document or secunty,

16
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h any unenforceability, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or secunty, or

{9) any insolvency or similar proceedings
135 Chargor Intent

Without prejudice to the generality of clause 13 4 (Waiver of defences), each
Chargor expressly confirms that it intends that this guarantee shall extend from
time to time {o any (however fundamental) vanation, increase, extension or
addition of or to any of the Finance Documenis and/or any faciity or amount
made avalable under any of the Finance Documents for the purposes of or In
connection with any of the following business acquisitions of any nature,
increasing working capital, enabling investor distrbutions to be made, carrying
out restructunngs, refinancing existing  faclites, refinancing any other
indebtedness, making faciities available to new borrowers, any other vanation or
extension of the purposes for which any such faciity or amount might be made
avalable from tme to time, and any fees, costs and/or reasonable expenses
assoclated with any of the foregoing

136 Immedate recourse

Each Chargor waives any nght it may have of first requinng any Finance Party (or
any trustee or agent on its behalf) to proceed against or enforce any other nghts
or secunty or claim payment from any person before claiming from that Chargor
under this clause 13 This waiver applies irrespective of any law or any provision
of a Finance Document to the contrary

137 Appropnations

Until all amounts which may be or become payable by the Chargors under or n
connection with the Finance Documents have been irrevocably paid in full, each
Finance Party (or any trustee or agent on its behalfy may

(a) refrain from applying or enforcing any other moneys, secunty or nghts
held or received by that Finance Party (or any trustee or agent on its
behalf) in respect of those amounts, or apply and enforce the same In
such manner and order as 1t sees fit {(whether against those amounts or
otherwise} and no Chargor shall be entitled to the benefit of the same,
and

(b) hold in an interest-beanng suspense account any moneys received from
any Chargor or on account of any Chargor's habulity under this clause 13

138 Deferral of Chargors' nghts

Unti! all amounts which may be or become payable by the Chargors under or in
connection with the Finance Documents have been irrevocably paid in full and

17
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unless the Finance Parties otherwise direct, no Chargor will exercise any nghts
which it may have by reason of performance by it of its obligations under the
Finance Documents or by reason of any amount being payable, or hability ansing,
under this clause 13

{a) to be indemnified by a Chargor,

{b} to claim any contnbution from any other guarantor of any Chargor's
obhgations under the Finance Documents,

{c) to take the benefit {in whole or in part and whether by way of subrogation
or otherwise) of any nights of the Finance Parhes under the Finance
Documents or of any other guarantee or secunty taken pursuant to, or in
connection with, the Finance Documents by any Finance Party,

(d) to bring lega! or other proceedings for an order requinng any Chargor to
make any payment, or pesform any obligation, in respect of which any
Chargor has given a guarantee, undertaking or indemnity under clause 13
(Guarantee and indemnity),

(e) to exercise any night of set-off aganst any Chargor, and/os

(N to claim or prove as a creditor of any Chargor in competiion with any
Finance Party

If 2 Chargor receives any benefit, payment or distribution in relation to such nights
it shall hold that benefit, payment or distnbution to the extent necessary to enable
all amounts which may be or become payable to the Finance Parties by the
Chargors under or in connection with the Finance Documents to be repaid in full
on trust for the Finance Parties and shall promptly pay or transfer the same to the
Chargee

139 Additional secunty

This guarantee 1s 1n additien to and 1s not In any way prejudiced by any other
guarantee or secunty now or subsequently held by any Finance Party

14. APPLICATION OF PROCEEDS
141  Order of application of proceeds

All montes received by the Chargee, a Recewver or a Delegate pursuant to this
deed, after the Secunty constituted by this deed has become enforceable, shall
{(subject to the claims of any person hawing pnior nghts and by way of vanaton of
the LPA 1925) be apphed in the following order of pnonty

(a) in or towards payment of or provisicn for all costs, charges and expenses
incurred by or on behalf of the Chargee (and any Recewver, Delegate,
attorney or agent appointed by 1ty under or in connection wiath this deed,

18

OHSEURQOPE 554317935 6



15.

186.

17

171

the discharge of any habilites incurred by the Recewver in, or incidental to,
the exercise of any of his powers under or in connection with this deed
and of all remuneration due to any Recever under or in connection with
this deed,

{b) In or towards the discharge of all or any of the Secured Liabilites which
are then due and payable, and

{c) if each Chargor 1s under no further actual or contingent hability under the
Convertible Loan lnstrument, in payment of the surplus to LHL or any
other person entitied to it

APPROPRIATION

Neither the Chargee, any Recewer nor any Delegate shall be bound (whether by
virtue of secton 109(8} of the LPA 1825, which 1s vaned accordingly, or
otherwise) to pay or approprniate any receipt or payment first towards interest
rather than principal or otherwise in any particular order between any of the
Secured Liabilities

FURTHER ASSURANCE

Each Chargor shall, at its own expense, take whatever action the Chargee or any
Receiver may reasonably require for

(a) creating, perfecting or protecting the secunty intended to be created by
this deed,

(b) confernrng on the Chargee secunty over property or assets of each
Chargor located in any junsdiction outside of England and Wales,
eguivalent or similar to the secunty intended to be conferred by this
deed,

(c) faciitating the realisation of any Secured Asset, or

{d) facilitating the exercise of any nght, power, authonty or discretion
exercisable by the Chargee or any Recewer in respect of any Secured
Asset

POWER OF ATTORNEY
Appointment of attorneys

By way of secunty, each Chargor irrevocably appoints the Chargee, every
Recewver and every Delegate separately to be the attorney of each Chargor and,
In its name, on its behalf and as its act and deed, to execute any documents and
do any acts and things that

(a) each Chargor 1s required to execute and da under this deed, or
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OHSEUROPE 554317935 6



{b) following the occurrence of a Event of Default any attorney deems proper
or desirable in exercising any of the nghts, powers, authonkes and
discretions conferred by this deed or by law on the Chargee, any
Recerver or any Delegate

172 Ratfication of acts of attorneys

Each Chargor ratfies and confirms, and agrees to rabtfy and confirm, anything
that any of its attorneys may do in the proper and lawful exercise, or purported
exercise, of all or any of the nghts, powers, authonties and discretions referred to
in clause 17 1

18 RELEASE

Subject to clause 21 2, on the expiry of the Secunty Penod (but not otherwise),
the Chargee shall, at the request and cost of each Chargor, take whatever action
IS necessary to

(a) release the Secured Assets from the Secunity constituted by this deed,
and

(b) reassign the Secured Assets to each Chargor
19 AMENDMENTS, WAIVERS AND CONSENTS
191  Amendments

No amendment of this deed shali be effective unless 1t 1s in wnting and signed by,
or on behalf of, gach party (or its authonised representative)

192 Wavers and consents

(a) A waiver of any nght or remedy under this deed or by law, or any consent
grven under this deed, 1s only effechive if given in wniing by the warving or
consenting party and shall not be deemed a waiver of any other breach or
default It only applies in the circumstances for which it 1s given and shall
not prevent the party giving 1t from subsequentily relying on the relevant
prowvision

(b) A falure to exercise, or a delay in exercising, any nght or remedy
provided under this deed or by law shall not constitute 2 waiver of that or
any other nght or remedy, prevent or restnct any further exercise of that
or any other nght or remedy or constitute an election to affirm this deed
Na single or partial exercise of any nght 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 Chargee shall
be effective unless it is in wnting
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211

212

22

221

Rights and remedies

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

THIRD PARTY RIGHTS

Except as expressly provided in this deed, a person who 1s not a party to this
deed shall not have any nghts under the Contracts (Rights of Third Partes) Act
1999 to enforce, or enjoy the benefit of, any term of this deed This does not
affect any nght or remedy of a third party which exists, or 15 available, apart from
that Act

FURTHER PROVISIONS
Conhnuing security

The Secunty constituted by this deed shall remain in full force and effect as a
continuing secunty for the Secured Liabilities, despite any setilement of account,
or intermediate payment, or other matter or thing, unless and until the Chargee
discharges this deed in wnting

Discharge conditional

Any release, discharge or settlement between each Chargor and the Chargee
shall be deemed conditional on no payment or secunty received by the Chargee
in respect of the Secured Liabilites being avoided, reduced or ordered to be
refunded pursuant to any law relating to insolvency, bankruptcy, winding up,
admimstration, recevership or otherwise Despite any such release, discharge or
settlement

(a) the Chargee or its nominee may retain this deed and the secunty created
by or pursuant to it, including all certificates and documents relating to the
whole or any part of the Secured Assets, for any period that the Chargee
deems necessary to provide the Chargee with secunty against any such
avoidance, reduction or order for refund, and

(b) the Chargee may recover the value or amount of such secunty or
payment from each Chargor subsequently as if the release, discharge or
settlement had not occurred

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim ansing out of or in connection with 1t or its
subject matter or formation (including non-contractual disputes or claims) shafl be
governed by and construed in accordance with the law of England and Wales

21
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222  Junsdiction

Each party irevocably agrees that, subject as provided below, the courts of
England and Wales shall have exclusive junsdiction over any dispute or claim
ansing out of or N connection with this deed or its subject matter or formation
(including non-contractual disputes or claims} Nothing i this clause shall imit
the nght of the Chargee to take proceedings aganst each Chargor in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or
more junsdictions preclude the taking of proceedings in any other junsdictions,
whether concurrently or not, to the extent permitted by the law of such other
Jurisdiction

This document has been executed as a deed and I1s delivered and takes effect on the
date stated at the beginning of it

22
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EXECUTION PAGE
CHARGORS

EXECUTED as a DEED by
LILESTONE LIMITED, acting by
a director

in the presence of
Witness signature
Name (print)

Address

Qccupation

EXECUTED as a DEED by
LILESTONE HOLDINGS LIMITED,
aCtiNg DY e B
a director

in the presence of

Withess signature
Name (print}

Address

Occupation

OHSEURQPE 5543179356

Radocted Porw\‘
& Yo Corrpn®?

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

R A N .
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CHARGEE

EXECUTED as a DEED by

WINGS SPREAD INVESTMENTS
LIMITED, acting by BRISK AUTUMN LIMITED
a director

in the presence of

Witness signature

Name (print)

Address

Occupation

OHSEUROPE 5543179356
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