wo»ss E2

In accordance with
Sections B59A and M R 1
859) of the Companies

het2006 Particulars of a charge Companies House

A fee 1s payable with this farm You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form 1s for X What this form is NOT for For further information, please
You may use this form to register You may not use this form {o refer to our guidance at
a charge created or evidenced by register a charge where there -~mnanieshouse gov uk
an instrument tnstrument Use form MR08

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the chai
ehvered outside of the 21 days it will be rejected unless 1tis accom)

court order extending the time for delivery AQ8 oy VIAR®
O8/20
You must enclose a certified copy of the instrument with this form ThiISWin . COMPANIES :r:;u #363
S

scanned and placed on the public record Do not send the onginal

n Company details I—lfr—’-— For il e
coseyratie [0 Js [0 17 [5 [o [1 [o_ e

Please complete in typescript or in
Company name In full |Future Capttal Partners (FS) Limited bold black capitals

I All fields are mandatory unless
specified or ndicated by *

Charge creation date

Charge creation date ITI'!I_ ‘B_"ﬁ_ I_b_l‘b_l‘ﬁ_’h_

u 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 Blue Mountain Advisers Limited

Name

Name

Name

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

[ 1 confum that there are more than four persons, security agents or
trustees entitled to the charge

06/14 Version 2 0




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included i the instrument

Brief description

As a continuing secunty for the payment and discharge of the
Secured Liabilities, each Company with full title guarantee charges
to Blue Mountain by way of fixed charge all the Intellectual Property
{all capitalised words are defined in the instrument)

Please submut only a short
description {f there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them n the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please hmit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible or (in Scetland) corporeal or incorporeal
property not descnibed above? Please tick the appropnate box

Yes
O No

Floating charge

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

Yes Continue
[J MNo GotoSection?

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

Yes

Negative Pledge

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

Yes
O No

Trustee statement ©

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

O

© This statement may be filed after
the registration of the charge (use
form MROG}

s |

Signature

Please sign the form here

Signature

Signatuse

X X

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

06/14 Version 2 0
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Particulars of a charge

B Presenter information

n Important information

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

Contact name Angela Waood

Company name

Towerstone Partners Limited

Address

10 Old Burlington Street

County/Regian

gj whis[ lafe]

|nx

Telephone
!7 020 009 6864

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5, 6, 7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the carrect fee

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

poo o O o o O

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House ’

@ Where to send

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

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

DX 33050 Card/ff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Echinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

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

Thus form has been provided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5976618
Charge code: 0597 6618 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th August 2014 and created by FUTURE CAPITAL
PARTNERS (FS) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 13th August 2014

Given at Companies House, Cardiff on 20th August 2014
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DATED |\ | Amaus‘t 2014

GUARANTEE AND DEBENTURE

FUTURE CAPITAL PARTNERS GROUP HOLDINGS LIMITED
and
CERTAIN DEFINED SUBSIDIARIES

and

BLUE MOUNTAIN ADVISERS LIMITED
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THIS COMPOSITE GUARANTEE AND DEBENTURE Is dated ' \ 7(%@*@‘( 2014 and
made BETWEEN

(1)  Future Capital Partners Group Holdings Limited, a company registered in England
and Wales with registered number 04010585 and whose registered office 1s at 10 Old
Burlington Street London W18 3AG (the “FCGH"),

(2) the Companies whose respechve names and registered offices are set out in Schedule
1 (collectively the “Charging Subsidiaries™),

(3) Blue Mountain Advisers Limited, a Imited company incorperated in England and
Wales with registered number 09140485 and whose registered office 1s at 10 Old
Burlington Street London W1S 3AG (“Blue Mountain”)

WHEREAS

(A)

(8)

(C)

(D)

Pursuant to the BMA Services Agreement FCGH appointed Blue Mountain to
perform the Services

Pursuant to the First Ranking Secunty the Charging Group have provided first
ranking secunty in favour of Cocoon Wealth LLP for certain secured habilites

This Debenture is given by the Charging Group to provide secunty in favour of Blue
Mountain for the Secured Liabilities, subject to the Cocoon Debenture

For as long as the Cocoon Debenture shall remain in force, where applicable the
terms of this Deed shall be construed as being subject to the Cocoon Debenture
which shall rank in priority to the secunty provided pursuant to this Debenture

NOW THIS DEED WITNESSES as follows

1. DEFINITIONS

In this Deed the following expressions shall unless the context otherwise requires bear the
following meanings

“Book Debts” all present and future book and cother debts, and monetary

claims due or owing to each Company, and the benefit of all
security, guarantees and other rnights of any nature enjoyed or
hetd by each Company in relation to any of them,

“BMA Services means the agreement between FCGH and Blue Mountain
Agreement” dated the date hereof pursuant to which FCGH apponted Blue

Mountain to perform the Services for the benefit of the
Charging Group

“Charged Assets” means the goodwill undertaking property assets revenues and

“Charging Group

nghts of each Company charged by this Deed,

n

means the FCGH and the Charging Subsidiaries and reference
to the Charging Group includes a reference to any one or more
of the members of the Charging Group severally,



“Cocoon Debenture”

“Cocoon Services
Agreement’

ncompany!s

“Default Rate”

“Event of Default’

‘FCP”

‘Intellectual Property”

“Insurance Policy”

‘Investments”

“Permitted Security”

“Properties”

means the debenture dated 16 June 2014 granted by Future |
Capital Global Holdings Limited and the Charging Subsidianes }
in favour of Cocoon Wealth LLP securing the obligations under \
the Cocoon Services Agreement,

means the agreement between FCP and Cocoon Wealth LLP
dated 18 May 2014 pursuant to which FCP appointed Cocoon
Wealth LLP to perform certain services

means the members of the Charging Group and includes any
one or more of the same,

means four per cent per annum over the sterling base rate
from time to time of Barclays Bank plc, !

means any event or circumstance specified as such in Clause
8 (Event of Defaulf) of this Deed,

means Future Capital Partners Limited,

means each Company's present and future patents,
trademarks, service marks, trade names, designs, copyrights,
inventions, topographical or similar rights, confidential
information and know-how and any interest in any of these
nghts, whether or not registered, including ali applications and
rights to apply for registration and all fees, royalties and other
rights derived from, or incidental to, these nghts,

each contract and policy of insurance effected or maintained by
each Company from time to time in respect of their respective
assets or businesses (including, without imitation, any
insurances relating to the Properties),

means, In respect of any Company, all stocks, shares, bonds,
debentures and secunties, investments or interests of any kind
(whether marketable or ctherwise) and all other interests
(including, without irmitation, loan capital) in any person owned
by 1t and/or held by any nominee on its behalf,

means the secunty provided pursuant to the Cocoon
Debenture,

all freehold and leasehold properties (whether registered or
unregistered) and all commaonhold properties, now or in the
future (and from time to time) owned by any member of the
Charging Group, or in which any of them holds an interest
(including, but not imited to, the properties specified in
Schedule 2), and Property means any of them,




“Receiver” includes an administrative receiver and a recetver and/or
manager,

“Secured Liablilities’ all present and future monies, obligattons and liabifities owed
by the any member of the Charging Group to Blue Mountain,
whether actual or contingent and whether owed jointly or
severaily, as principal or surety or in any other capacity, under
or in connechon with the BMA Services Agreement or this
Deed, together with all interest {including, without imitation,
default interest) accruing in respect of those monies or

llabilities,
“Security” means the security provided pursuant to this Deed,
“Services” shall have the meaning ascnbed to it in the BMA Services
Agreement,

anou

The expressions the “Parent Company”, "Company”, the “Charging Subsidiaries”, “Guarantor”
and “‘Blue Mountain” where the context admits include their respective successors and
assigns whether immediate or derivative Any appointment or removal of a receiver under
Clause 9 (Recerver and Administrator) and any consents hereunder may be made or given in
writing signed or sealed by any such successors or assigns of Blue Mountain and each
Company hereby irrevocably appoints each successor and assign of Blue Mountain and Blue
Mountain to be its attorney in the terms and for the purposes set out in Clause 15 {Power of
Aftorney)

In this Deed

(a) reference to Clauses, Sub-clauses and Schedules are references to clauses,
sub-clauses and schedules to this Deed,

(b) any labilty or power which may be exercised or any determination which
may be made hereunder by Blue Mountain may be exercised or made in their
absolute and unfettered discretion and they shall not be obliged to give
reasons therefor,

(c) references to statutory provisions shall be construed as references to those
provisions as respectively replaced amended or re-enacted from time to time
and all secondary legislation made thereunder,

() the headings to the Clauses are for convenience only and have no legal
effect,

{(e) the covenants agreements obligations and habiities of the members of the
Charging Group herein contained or implied on their part are joint and several
and shall be construed accordingly,

N tws Deed shall be enforceable notwithstanding any reconstruction

reorganisation or change i the constitution of any one or mere of Blue
Mountain or its/their absorption in or amalgamation with or the acquisition of
all or part of its/ their undertaking by any other person




2,

3.

COVENANT TO PAY

FCGH hereby covenants that it will on demand pay to Blue Mountain and discharge the
Secured Liabilities when they become due

GRANT OF SECURITY

31 Legal mortgage

3.2

3.3

34

3.5.

As a continuing security for the payment and discharge of the Secured Liabilities, each
Company with full title guarantee charges fo Blue Mountain, by way of legal mortgage,
each Property specified in Schedule 2 (if any)

Fixed charges

As a confinuing secunty for the payment and discharge of the Secured Liabilities, each
Company with full title guarantee charges to Blue Mountain by way of fixed charge

(a) all Properties acquired by each of the Companies in the future,

{b) all present and future interests of each of the Companies not effectively
mortgaged or charged under the preceding provisions of this Clause 3 1n, or
over, freehold or leasehold property,

(c) all present and future rnights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to each Property,

(d) all licences, consents and authonsations (statutory or otherwise) held or
required in connection with FCGH's business or the use of any Charged
Asset, and all nghts in connection with them,

(e) all its present and future goodwill,
(f all its uncalled capital,

{9) all the Intellectual Property,

{h) all the Book Debts,

n all the Investments, and

)] all monies from time to time standing to the credit of its accounts with any
bank, financial institution or other person

Assignment

As a continumng secunty for the payment and discharge of the Secured Liabilities, each
Company with full title guarantee assigns to Blue Mountain absolutely, subject to a
proviso for reassignment on irrevocable discharge m full of the Secured Liabilities alfl
its nghts 1N each Insurance Policy, including all claims, the proceeds of all claims and
all returns of premium In connection with each Insurance Policy

Floating charge

As a continuing secunty for the payment and discharge of the Secured Liabities, each
Company with full title guarantee charges to Biue Mountain, by way of floating charge,
all the undertaking, property, assets and nghts of each Company at any time not
effectively mortgaged, charged or assigned pursuant to Clause 1

Qualifying floating charge




3.6.

3.7.

3.8.

41

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by Clause 3 4

Automatic crystallisation of floating charge

The floating charge created by Clause 3 4 shall automatically and immediately (without
notce) be converted into a fixed charge over the assets subject to that floating charge
if

(a) any Company

)] creates, or attempts to create, without the prnor wntten consent of
Biue Mountain, a secunty interest or a trust in favour of another
person over all or any part of the Charged Asset {(except as expressly
permitted by the terms of this Deed or the BMA Services Agreement),
or

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

(b} any perscn levies (or attempts to levy) any distress, attachment, execution or
other process against all or any part of the Charged Assets, or

(c) a resolution 5 passed or an order 1s made for the winding-up, dissolution,
administration or re-organisation of the FCGH

Crystallisation of floating charge by notice

Blue Mountain may, in its sole discretion, by written notice to a Company, convert the
floating charge created under this Deed into a fixed charge as regards any part of the
Charged Assets specified by Blue Mountasn in that notice if

(a) an Event of Default occurs and 1s continuing, or

{b} Blue Mountain considers those assets to be 1n danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to
be otherwise 1n jeopardy

Assets acquired after any floating charge has crystallised

Any asset acquired by the Companies after any crystallisation of the floating charge
created under this Deed that, but for that crystallisation, would be subject to a floating
charge under this Deed, shall (unless Blue Mountain confirms otherwise to each of the
Companies in writing) be charged to Blue Mountain by way of fixed charge

REPRESENTATIONS AND WARRANTIES

General
Each Company represents and warrants to Blue Mountain that
(a) it 1s a imited company, duly incorporated and validly existing under the laws

of England and Wales and has power to own its own assets and carry on its
business as it 1s being conducted,




(b)

(¢}

{d)

(e)

(0

¥

it has power to enter into and perform and deliver, and has taken all
necessary action to authonise its entry into and performance and delivery of,
this Deed and its obligations under this Deed and no imitation on its powers
will be exceeded as a result of the execution and delivery of this Deed or
the performance of its obligations under this Deed,

this Deed constitutes valid and legally binding obligations of each Company
enforceable In accordance with its terms and creates the secunty which this
Deed purports to create and that secunty 1s valid and effective and i 1s not
hable to be avoided or otherwise set aside on the lquidation or
administration of each Company or otherwise,

the entry into and performance of its obligations under and the transactions
contemplated by this Deed do not and will not

() conflict with any applicable law or regulation,

(n) conflict with any agreement or instrument binding on it or any of its
assets or constiute a default or termination event (however
described) under any such agreement or instrument,

(m) conflict with its constituttonal documents, or

(v) result in the creation of or oblige any Company to create any secunty
n favour of any persa%oI ther than Blue Mountain,

it 1s able to pay its debts, and other habilibhes, contingent obligations and
commitments, as they mature and become due In the normal course of
business and is assets are greater than ts habilibes, taking into account its
actual contingent and prospective liabilities for the purposes of section
123(2) of the Insolvency Act 1988,

no achon has been taken, or 1s pending, no other steps have been taken
and no legal proceedings have been commenced or are threatened or are
pending for

{y the winding up, lhgudation, provisional lguidation, dissolution,
administration or reorganisation of any Company, or

() any Company to enter into any composition or arrangement with its
creditors, or

(m) the appointment of a recewver, administrator, administrative receiver,
trustee or similar officer in respect of each Company or any of its
assets,

and no event equivalent to any of the foregoing has occurred in or under
the laws of any relevant junisdiction,




4.2,

5.1.

§.2.

(g9} no litigation, arbitration or administrative proceeding of or before any court,
arbitral body or agency 1s taking place, pending or to the knowledge of the
officers of FCGH threatened against it which could have a matenal adverse
effect on the business, assets or financial condition of FCGH,

(h) no Event of Default 1s continuing and no other event or circumstance 1s
outstanding which constitutes or would (with the expiry of a grace period,
the giving of notice, the making of any determination or any combination of
any of the foregoing) constitute a default or termination (however descnbed)
under any other agreement or instrument, in each case refating to
indebtedness or habiity (whether as principal or surety) for borrowed
monies, fo which FCGH 1s a party or by which it may be bound, and

" it has good and marketable title to the Charged Assets, which it owns
beneficially free and clear of any security, and has full power and authornty
to grant to Blue Mountain this Secunty and to execute, deliver and perform
its obligations in accordance with the terms of this Deed without the consent
or approval of any other perscn other than any consent or approval which
has been obtained

Times for making representations

(a) The representations set out in this Deed (including, without imitation, in
Clause 4 (General)) are made on the date of this Deed

(b) Unless a representation 1s expressed to be given at only at a specific date,
each representation under this Deed 1s deemed to be repeated by each
Company on each day during the Secunty Period When a representation
Is repeated, it 1s applied to the circumstances existing at the time of
repetition

RESTRICTIONS ON DEALINGS

Security

Other than 1n respect of the Permitted Security, each Company shall not, without the
prior written consent of Blue Mountain, create or attempt to create or permit to subsist
in favour of any person, other than Blue Mountain, any secunty on any Charged Asset

Disposals

Other than pursuant to enforcement of the Permitted Secunty, each Company shall
not, without the prnor written consent of Blue Mountain, sell, transfer, assign, licence,
lease or otherwise dispose of or agree to sell, transfer, assign, licence, lease or
otherwise dispose of any Charged Asset or any part of an interest in any Charged
Asset or attempt or agree so to do, except for the disposal in the ordmnary course of
trade of any Charged Asset subject only to an uncrystallised floating charge created
under this Deed and not expressed in this Deed to be subject to a fixed charge under
Clause 3 2 (Fixed Charge)

UNDERTAKINGS




61

62

63

64

65

66

Each Company will conduct and carry on its business n a proper and efficrent manner
and keep or cause or procure to be kept proper books of account relating to such
business and not make any matenal alteration In the nature or mode of conduct of any
such business

Each Company will observe and perform all covenants, burdens, stipulations,
requirements and obligations from time to time affecting the Charged Assets and / or
the use, ownership, occupalion, possession, operation, repair, mamtenance of other
enjoyment or exploitation of the Charged Assets whether imposed by statute, contract,
lease, licence, grant or otherwtse, and carry out all registrations or renewals and
generally do all other acts and things (including, without hmitation, the taking of legal
proceedings) necessary or desirable to maintain, defend or preserve its nght, title and
interest to and in the Charged Assets without infringement by any third party and will
not without the prior written consent of Blue Mountain enter into any onerous or
restrictive obligations affecting any of the same or agree any rent review relating to any
interest In any of the Properties

None of the Companies will do or cause or permit to be done anything which may n
any way depreciate jeopardise or otherwise prejudice the value to Blue Mountain of
any of the Charged Assets

After this Secunty becomes enforceable, FCGH shall

(a) deposit with Blue Mountamn or as Blue Mountain may direct (or procure the
deposit with Blue Mountain or as Blue Mountain may direct) all certificates
and other documents of title or evidence of ownership In relation to the
Charged Assets,

(b) execute and deliver to Blue Mountain (or procure the execution and delivery
to Biue Mountain of) all share transfers duly executed {in each case with the
name of the transferee, date and consideration left blank) and any other
documents as Blue Mountain may request (in all cases in form and on terms
satisfactory to Blue Mountain) and take such further action as Biue Mountain
may require in order to enable Blue Mountain or its nominee or any
purchaser, following an Event of Default, to be registered as the owner or
otherwise obtain a legal title to any Investment

Before this Securty becomes enforceable, unless Blue Mountain otherwise directs,
each Company will, for so long as it remains the owner (registered or otherwise) of any
of the Investments, continue to be entitled to exercise the nghts attaching to such
Investments as beneficial owner and to recewe and retain any dwidends or nterest
paid on them, in any case so long as such exercise, receipt and / or retention 1s not
prejudicial to the interests of Blue Mountain

After this Secunty becomes enforceable or, notwithstanding Clause 65,  Blue
Mountain considers any of the Investments to be in jeopardy, whether in danger of
being seized or sold under any form of distress, execution or other simifar process or
otherwise




7.1.

72

7.3,

7.4.

75,

(a) Blue Mountain may complete any necessary share transfers and any other
documents as delivered to it pursuant to Clause (b) in favour of itself or such
other person as it may select and Blue Mountain may then exercise (in the
name of the relevant Company and without any further consent or authonty
on the part of the relevant Company)} any voting nghts and any powers or
nghts which may be exercised by the legal or beneficial owner of any
Investment or Related Investment Right or any person who s the holder of
any Investment or Related Investment Right or otherwise (including any
powers given to trustees by sections 3 to 7 of the Trustee Act 2000), and

(b} all dividends, interest and other income forming part of the Investments and
Related Investment Rights shall be paid without set-off or deduction to an
interest bearing suspense account in the name of Blue Mountain or its
nominee and shall be retaned by Blue Mountain or its nominee and any
such monies which may be received by the relevant Company shall, pending
such payment, be held in trust for Blue Mountain

ENFORCEMENT OF SECURITY

Time of enforcement
(a) On the occurrence of any Event of Default, the Secured Liabilities shall
immediately become payable on demand

(b) This Secunity will become immediately enforceable at any time after the
occurrence of an Event of Default

Discretion

After this Securnity has become enforceable, Blue Mountain may in its absolute

discretion enforce alt or any part of this Security in any manner it sees fit

Statutory powers

(a) The power of sale and other powers conferred by section 101 of the Law of
Property Act 1925, as amended by this Deed, will be immediately
exercisable at any time after this Security has become enforceable

(b) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed

(€ Sections 103 and 93 of the Law of Property Act 1925 do not apply to this
Security or to any secunty given to Blue Mountain pursuant to this Deed

No liability as mortgagee In possession

Neither Blue Mountain nor any Recewer will be liable, by reason of entering into
possession of a Charged Asset, to account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession might
be hable

Privileges




7.6.

7.7.

7.8.

7.9.

Each Recewver and Blue Mountain 1s entitled to all the nghts, powers, pnvileges and
immunities conferred by the Law of Property Act 1925 on mortgagees and recewvers
duly appointed under the Law of Property Act 1925 except that section 103 of the Law
of Property Act 1925 does not apply

Protection of third parties

No person (including, without imitation, a purchaser) dealing with Blue Mountain or a
Receiver or its or his agent will be concerned to enguire

{a) whether the Secured Liabilihes have become payable,

{b) whether any power which Blue Mountain or a Recewver 1s purporting to
exercise has become exercisable or 1s being properly exercised,

(c) whether any part of the Secured Liabihities remains outstanding, or

(d) how any money paid to Blue Mountain or to that Receiver 1s to be applied
Leasing

(a) During the continuance of this Security the statutory and any other powers of

leasing, letting, entering into agreements for leases or lettings and accepting
or agreeing to accept surrenders of leases or tenancies shall not be
exercisable by each Company in relation to the Charged Assets or any part
of them

(b) Blue Mountain shall have the power to lease and make agreements for
leases at a premium or otherwise to accept surrenders of leases and to
grant options on such terms as Blue Mountain shall consider expedient and
without the need to observe any of the provisions of sections 99 and 100 of
the Law of Property Act 1925

Redemption of prior security

(a) At any time after this Secunty has become enforceable, Blue Mountain may
(0 redeem any prior security against any Charged Asset, andfor
(D] procure the transfer of that secunty to itself, and/or

(m)  settle and pass the accounts of the prior mortgagee, Blue Mountain or
encumbrancer, and accounts so settled or passed will be, i the
absence of manifest error, conclusive and binding on each of the
Companies

(b) FCGH must pay to Blue Mountain, mmediately on demand, the costs and
expenses Iincurred by Blue Mountain I1n connection with any such
redemption and / or transfer, including, without hmitation, the payment of any
principal or interest

Blue Mountain's right to remedy Company's default




710,

81

82

83

(a) If any of the Companies at any time default in complying with any of therr
obhgations contained i this Deed Blue Mountain shall, without prejudice to
any other nghts anising as a consequence of such default, be entitied (but
not bound) to make good such default and each Company irrevocably
authonses Blue Mountain and its employees and agents by way of secunty
to do alf such things (including, without limitation, entering such Company’s
property) necessary or desirable in connection with such task

(b) Any monies so expended by Blue Mountain shall be repayable by each
Company to Blue Mountain on demand together with interest accruing daily
at the Default Rate from the date of payment by Blue Mountain untl such
repayment both before and after judgment  Such interest shall be
compounded monthly

Contingencies

If this Security 1s enforced at a time when no amount i1s due under the BMA Services
Agreement but at a ime when amounts may or will become due, Blue Mountain (or the
Receiver} may pay the proceeds of any recoveries effected by it into a suspense
account or other account selected by it

EVENTS OF DEFAULT

Each of the events or circumstances set out in this Clause 8 1s an Event of Default

Any of the Companies fail to pay any sum or perform any obhgation under this Deed
when due or comply with any provision of this Deed

FCGH fails to pay any sum or perform any cbligation under the BMA Services
Agreement in each case when due

There 1s an event of defauit or termination event (however descnbed) under the BMA
Services Agreement

RECEIVER AND ADMINISTRATOR

9.1. Appointment of Receiver or Administrator

(a) Except as provided below, Blue Mountain may appoint any one or more
persons to be a Recewver of all or any part of the Charged Assets If

(n this Secunty has become enforceable, or
() FCGH so requests Blue Mountain in wnting at any time

(b) Any appointment of a Receiver under Clause 9 1(a) may be by deed, under
seal or in writing under the hand of Blue Mountain

{c) Except as provided in Clauses {d) and (e), any restnction imposed by law on
the nght of a mortgagee to appoint a Receiver (including, without limitation,
under section 109(1) of the Law of Property Act 1925) does not apply to this
Deed




{(d) Blue Mountain s not entitled to appoint a Receiver solely as a result of the
obtaining of a moratornum (or anything done with a view to obtaining a
moratorium) under the Insolvency Act 2000 except with the leave of the
court

(e} Blue Mountain may not appoint an administrative receiver (as defined in
section 29(2) of the Insolvency Act 1986) over the Charged Assets If Blue
Mountain i1s prohibited from doing so by section 72A of the Insolvency Act
1986 and no exception fo the prohibtion on appointing an adrministrative
receiver apples

{f) Blue Mountain may appoint an Administrator

9.2. Removal

Blue Mountain may by wrniting under its hand (subject to any requirement for an order
of the court in the case of an administrative receiver) remove any Recelver appointed
by it and may, whenever it thinks fit, appoint a new Receiver in the place of any
Recelver whose appointment may for any reascn have terminated

9.3. Remuneration

Blue Mountain may from time to time fix the remuneration of any Receiver appointed
by it and the maximum rate specified in section 109(6) of the Law of Property Act 1625
will not apply A Receiver shall be entitled to remuneration appropnate to the work
and responsibilities mvolved upon the basis of charging from time to time adopted by
the Receiver in accordance with the current practice of his firm

94 Agent of the Company

(a) A Receiver will (save as otherwise required or provided as a matter of taw)
be deemed to be the agent of each Company for all purposes and
accordingly will be deemed to be in the same position as a Recewer duly
appointed by a mortgagee under the Law of Property Act 1925 The
relevant Company alone 1s responsible for the contracts, engagements,
acts, omissians, defaults and losses of a Receiver and for liabibties incurred
by a Recewver and for his remuneration

(b) Blue Mountain will incur no hability {(either to the Company or to any cther
person) by reason of the appointment of a Receiver or for any other reason

9.5 Exercise of Receiver powers by Bliue Mountain

At any time after this Secunty becomes enforceable, or If requested by a Company,
Blue Mountain may, without further notice and without the restrictions contained In
section 103 of the Law of Property Act 1925 and whether or not a Receiver shall have
been appointed, exercise all the powers conferred upon mortgagees by the Law of
Property Act 1925 as varied or extended by this Deed and any right, power or
discretion conferred by this Deed (either expressly or impledly) upon the Recewver of
the Charged Assets

9 6. Right of appropriation




10.

10.1.

10.2.

10.3.

10.4,

10.5.

To the extent that any of the Charged Assets constitute “financial collateral” and this
Deed and the obligation of the Charged Group under this Deed constitutes a "security
financial collateral arrangement” in each case defined in and for the purpose of the
provisions of the Financial Collateral Arrangements (No 2) Regulations 2003, Blue
Mountain shall have the right, while this Security 1s enforceable, to appropriate ali or
any part of that Charged Asset in or towards payment or discharge of the Secured
Liabiities The parties to this Deed agree that the value of such Charged Assets shall
be determined by Blue Mountain as being

(a) in the case of cash on account at any bank, financial institution or other
person, the amount standing to the credit of that account, together with any
accrued Interest, at the time of appropration, and

(b) in the case of any Investments, ther market value determined by Blue
Mountain by reference tc a public index, independent valuation or by such
other process as Blue Mountain may select

POWERS OF RECEIVER

General

(a) A Recelver has all of the nghts, powers and discretions set out below in this
Clause 10 in addition to those conferred on it by any law, including, without
himitation

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

Possession

A Recelver may take possession of, get in and collect any Charged Asset

Carry on business

A Recetver may carry on any business of each Company 1n any manner he considers
fit

Employees

(a) A Receiver may appoint and discharge managers, officers, agents,
employees, accountants, servants, workmen and others for the purposes of
this Deed upon such tarms as to remuneration or otherwise as he thinks fit

{(b) A Receiver may discharge any person appointed by the relevant Company

Borrow money




10.6.

10.7.

10.8.

10.9

10.10.

10.11.

1012.

A Receiver may raise and borrow money either unsecured or on the security of any
Charged Asset either in priority to this Secunty or otherwise and generally on any
terms and for whatever purpose which he thinks fit

Sale of assets

(a) A Receiver may sell, exchange, convert into money and realise any Charged
Asset by public auction or private contract and generally in any manner and
on any term which he thinks fit

{) The consideration for any such transaction may consist of cash, debentures
or other obligations, shares, stock or other valuable consideration and any
such consideration may be payable in a lump sum or by instalments spread
over any period which he thinks fit

{c) Plant, machinery and other fixtures, other than landlord's fixtures, may be
severed and sold separately from the property containing them without the
consent of the relevant Company

Leases

A Receiver may let any Charged Asset for any term and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of
any Charged Asset on any terms which he thinks fit (including the payment of money
to a lessee or tenant on a surrender)

Calls on members
A Recever may make calls conditionally or unconditionally on the members: of the
Charged Group in respect of uncalled capital

Compromise

A Recelver may settie, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who s or claims to be a
creditor of each Company or relating in any way to any Charged Asset

Legal actions

A Receiver may brning, prosecute, enforce, defend and abandon any action, suit or
proceedings In relation to any Charged Asset which he thinks fit

Recelpts

A Receiver may give a valid receipt for any monies and execute any assurance or
thing which may be proper or desirable for realising any Charged Asset

Subsidiaries

A Receiver may form a Subsidiary of each Company and transfer to that Subsidiary
any Charged Asset or otherwise arrange for such Subsidiary fo trade or cease to trade
and to purchase, lease, icence or otherwise acquire all or any of the Charged Assets
on such terms and conditions as he may think fit




10.13.

1014

10.15.

10.16.

10.17.

10.18.

10 19,

Delegation

A Receiver may delegate his powers in accordance with thts Deed

Lending

A Recelver may lend money or advance credit to any customer of the Charged Group

Contracts

A Recelver may make any arrangement or compromise or enter into or cancel any
contracts which he thinks expedtent

Execution of documents

A Receiver may sign any document, execute any deed and do all such other acts and
things as may be considered by him to be incidental or conducive to any of the matters
or powers In this Clause 10 or to the realisation of this Secunty and to use the name of
the relevant Company for such purposes

Protection of assets

A Receiver may

(@) effect any repair or insurance and do any other act which each Company
might do In the ordinary conduct of its business to protect or improve any
Charged Asset,

(b) commence and / or complete any building operation, and

(c) apply for and maintain any planning permission, building regulation approval

or any other authonsation,

in each case as he thinks fit

Property

A Receiver may without any further consent by or notice to any Company exercise for
and on behalf of each Company all the powers and provisions conferred on a landlord
or a tenant by the Landlord and Tenant Acts, the Rents Acts, the Housing Acts or the
Agricultural Holdings Act or any other legislation from time to time i force in any
relevant junsdiction relating to rents or agriculture in respect of any part of the
Properties, but without any obligation to exercise any of such powers and without any
hability In respect of powers so exercised or omitted to be exercised

Other powers

A Recelver may

(a) do all other acts and things which he may consider to be desirable or
necessary for realising any Charged Asset or incidental or conducive to any

of the nghts, powers or discretions conferred on a Receiver under or by
virtue of this Deed or law,




1.

12

12,

121

{b) exercise all the powers of Blue Mountain under this Deed,

{c) exercise In relation to any Charged Asset all the powers, authorities and
things which he would be capable of exercising If he were the absolute
beneficial owner of that Charged Asset, and

(d) use the name of each Company for any of the above purposes
without any llabdity in respect of powers so exercised or omitted to be exercised

APPLICATION OF PROCEEDS

All monies received by Blue Mountain or any Receiwver on enforcement of this Secunity
must (subject to any requirement of law to the contrary} be applied in the following
order of priority

(a) in or towards payment of any unpaid costs, charges and expenses of and
incidental to the Recewver's appointment and the payment of his
remuneration,

(b) In or towards payment and discharge of any outgoings paid and liabilities

incurred by the Receiver in the exercise of any of his powers,

(c) n or towards payment of unpaid costs, charges and expenses incurred by
Blue Mountain under or in connection with this Deed,

(&) in or towards the satisfaction of the Secured Liabihities in such order as Biue
Mountain may conclusively determine, and

(e) in payment of the surplus (if any) to the relevant Company or other person
entitled to 1t,

and section 108(8) of the Law of Property Act 1925 shall be deemed vaned and
extended in such respect

This Clause 11 s subject to the payment of any clams having priority over this
Secunty This Clause does not prejudice the nght of Blue Mountain to recover any
shortfall from each Company

EXPENSES AND INDEMNITY

Each Company must

() immediately on demand pay all costs and expenses (including, without
imitation, legal fees) incurred In connection with this Deed by Blue Mountain,
any Recewver, attorney, manager, agent or other person appointed by Blue
Mountain under this Deed on a full ndemnity basis,

(b) keep each of them indemnified against all losses, damages, costs, charges,
awards, clams, demands, expenses, judgments, actions, proceedings or
other hiabilites whatsoever
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{n incurred by or ansing from any fallure or delay in paying those costs
or expenses including (without limitation) any ansing from any actual
or alleged breach by any person of any law or regulation,

() which It may sustain as a consequence of any breach by a Company
of the provisions of this Deed or the exercise or purported exercise of
any of the rights and powers conferred an it by this Deed, save where
the same anses as a result of the fraud, gross negligence or wilful
default of such person, and

(m) in respect of any matter or thing done or omitted In any way in
relation to this Deed, save where the same anses as a result of the
fraud, gross negligence or wilful default of such person, and

{c) pay Interest on the sum demanded at the Default Rate

DELEGATION

Power of Attorney

Blue Mountain or any Receiver may delegate by power of attorney or in any other
manner to any perscn any right, power or discretion exercisable by it under this Deed
Terms

Any delegation under Clause 15 (Power of Attorney) may be made upon any terms
(inctuding, without hmitation, power to sub-delegate) which Blue Mountain or any
Receiver may think fit

Liabilty

Neither Blue Mountaim nor any Receiver will be in any way hable or responsible to any
Company for any loss or liability ansing from any act, default, omission or misconduct
on the part of any delegate or sub-delegate

FURTHER ASSURANCES

Each Company must, at its own expense, take whatever action Blue Mountain or a
Receiver may require

for creating, perfecting or protecting the secunty created {or intended to be created)
by this Deed, or

for faciitating the realtsation of any Charged Asset, or the exercise of any right, power
or discretion exercisable by Blue Mountain or any Receiver or any of its delegates or
sub-delegates in respect of any Charged Asset, or

to confer on Blue Mountain secunty over any asset or undertaking of each Company
located in any junisdiction outside Engiand and Wales and equivaient or similar to the
security intended to be conferred by or pursuant {o this Deed,

and this includes, without hmitation




138 the prompt delivery on demand of any documents of title relating to any Securty

Asset,

139 the execution of any transfer, conveyance, assignment cor assurance of any property,
whether to Biue Mountain or to its nominee, or

1310 the giving of any notice, order or direction and the making of any registration,

which, In any such case, Blue Mountain may think expedient

15 POWER OF ATTORNEY

151 Each Company by way of secunty irrevocably and severally appoints Blue Mountain,
each Receiwver and any of its delegates or sub-delegates to be its attorney and in its
name, on its behalf and as its act and deed

(a)
(b)

(c)

(d)

to take any action which each Company s obliged to take under this Deed,

to execute and complete any documents or instruments which Blue Mountain
or such Receiver may require for perfecting the title of Blue Mountam to the
Charged Assets or for vesting the sarme in Blue Mountain, its nominees or
any purchaser,

to sign, execute, seal and deliver and otherwise perfect any further secunty
document referred to in Clause 14 (Further Assurances), and

otherwise generally to sign, seal, execute and deliver all deeds, assurances
agreements and documents and to do all acts and things which may be
required for the full exercise of all or any of the powers conferred on Blue
Mountain or a Receiver under this Deed or which may be deemed expedient
by Blue Mountain or a Receiver in connection with any disposition, realisation
or getting n by Blue Mountain or such Recewer of the Charged Assetis or any
part of them or in connection with any other exercise of any power under this
Deed

152 Each Company ratifies and confirms whatever any attorney does or purports to do
under its appointment under this Clause 15

16. PRESERVATION OF SECURITY

161, Continuing secunty

This Secunty is & continuing secunty and will secure the ultmate balance of the
Secured Liabhties regardiess of any intermediate payment or discharge in whole orin

part

16.2. Reinstatement

(@)

If any discharge, release or arrangement (whether in respect of the
obligations of each Company or any secunty for those cbligatwons or
otherwise) or arrangement 1s made by Blue Mountain in whole or in part on
the faith of any payment, security or other disposttion which 1s avoided or




16.3.

16.4

must be restored n insoivency, hquidation, administratton or otherwise,
without imitation, then the hability of each Company under this Deed will
continue or be reinstated as if the release, discharge, release or arrangement
had not occurred

{b) Blue Mountain may concede ar compromise any claim that any payment,
secunty or other disposition 1s liable to avoidance or restoration
Wauver of defences

The obligations of each Company under this Deed will not be affected by any act,
omission or thing which, but for this provision, would reduce, release or prejudice any
of its oblhgations under this Deed (whether or not known to each Company or Blue
Mountain) This includes

(a)

(b)

()

(d)

(e}

)

(g

(h)

any time, wawver or consent granted to, or composition with, each Company
or any other person,

the release of any person under the terms of any composition or arrangement
with any creditor of each Company,

the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or secunty over
assets of, each Company or any other person,

any non-presentation or non-observance of any formalty or other
requirement in respect of any instrument or any fallure to perfect, enforce or
realise the full value of any secunty,

any incapacity or lack of power, authonty or legal personality of or insolvency
or dissolution or change in the members or status of each Company or any
other person,

any amendment (however fundamental} or replacement of any Principal
Document or any other document or secunty so that references to that
document or securty in this Clause 16 include any amendment to or
replacement of that document or security,

any unenforceability, ilegality, invahdity, voidability or non-provability of any
obligation of any person under any Pnncipal Document or any other
document or secunty {including, without imitation, under this Deed), or

any postponement, discharge, reduchon, non-provability or other simiar
circumstance affecting the Secured Liabiities or any other obligation of each
Company resulting from any insolvency, hquidation, dissolution or similar
proceedings or from any law, regulation or order sc that each obligation shall
for the purposes of each Company’'s obligations under this Deed be
construed as if there were no such circumstances

Voluntary Arrangements
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16.6.
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16.8,

Each Company’s habiity under the Guarantee and this Clause 16 4 shall, without
prejudice to the generality of Clause 16 3 (Warver of Defences), not be affected in
any way by Blue Mountain voting in favour of (if Blue Mountain chooses to do so0) any
company voluntary arrangement, compromise, scheme of arrangement or analogous
procedure proposed by or in respect of a Company (or the implementation of any
compromise or scheme of arrangement or any analogous procedure to any of the
foregoing in any other junisdiction) under which each Company’s obligations to Blue
Mountain are compromised In any way

Immediate Recourse

Each Company wawes any nght it may have of first requinng Blue Mountatn (or any
trustee or agent on its behalf) to proceed against or enforce any other nghts or
secunty or clam payment from any person before claiming from the relevant
Company under this Deed and no action taken or omitted by Blue Mountain in
connection with such secunty or other means of payment shall discharge, reduce,
prejudice or affect the liability of the relevant Company

Appropriations

Blue Mountain (or any trustee or agent on its behalf) may at any time durnng the
Secunty Period without affecting the hability of each Company under this Deed

(a) refrain from applying or enforcing any other monies, secunty or nights held or
received by Blue Mountain {(or any trustee or agent on its behalf) in respect of
those amounts,

{b) apply and enforce the same in such manner and arder as it sees fit (whether
against those amounts or otherwise} and none of the Companies shall be
entitled to the same, and / or

{c) hold in a suspense account any monies received from or on account of the
hability of each Company under this Deed

Non-competition

Untess the Security Penod has expired or Blue Mountain otherwise requests, none of
the Companies will, after a claim has been made under this Deed or by virtue of any
payrnent or performance by it under this Deed

(a) be subrogated to any nghts, secunty or monies heid, received or recevable
by Blue Mountain {or any trustee or agent on its behalf), or

(b) be entitled to any nght of contnbution or indemnity in respect of any payment
made or monies received on account of that Company's liability under this
Deed, or require Blue Mountain to effect or implement marshalling

No security

Each Company warrants to Blue Mountain that it has not taken or received and
undertakes that it will not take or receive the benefit of any secunty from any other
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person In respect of any llability of or payment by each Company under this Deed or
otherwise In connection with this Deed

Binding obligations

This Deed shall remain binding on each Company notwithstanding any change in the
constitution of Blue Mountain or the absorption of Blue Mountain in, or amalgamation
with, or the acquisition of all or part of its undertakings or assets by, any other person,
or any reconstruction or reorganisation of any kind, to the intent that this Deed shall
remain valid and effective In all respects in favour of any assignee, transferee or other
successor in title had been named in this Deed as a party instead of, or in addition to,
Blue Mountain

Additional security

This Secunty 1s in addition to and 1s not In any way prejudiced by any other guarantee
or security now or subsequently heid by Blue Mountain

ASSIGNMENT AND TRANSFER

None of the Companies may assign any of its rights or transfer any of its nghts or
obligations under this Deed Blue Mountain may assign and / or transfer alt or any
part of its nghts and obligations under this Deed

THIRD PARTY RIGHTS

Subject to Clauses 18 2, 1B 3and 18 4

(a) the Recelver may rely upon and enforce the nghts conferred upon it under
this Deed, including, without lirnitation, those set out in Clauses 9 (Receiver
and Admuristrator), 93 (Remuneration), 10 (Powers of Receiver), 11
(Apphcation of Proceeds), 12 (Expenses and Indemnity) and 15 (Power of
Attorney) against a Company,

{b) any assignee of Blue Mountain may rely upon and enforce the undertakings
given by any Company in this Deed against any Company, and

(c) the indemnified parties may rely upon and enforce the nghts conferred upon
them under Clause 12 (Expenses and Indemnity)

The third party rnights referred to in Clause 18 1 (and any other terms of this Deed
which provide that a third party may in his own nght enforce a term of this Deed) may
only be enforced by the relevant third party with the prior written consent of Blue
Mountain and subject to and in accordance with the provisions of the Contracts
(Rights of Third Parties} Act 1999 (the "1999 Act") and all other relevant terms of this
Deed, including, without imitation, Clause 23 (Applicable Law and Junsdiction)

Notwithstanding any other provision of this Deed (including, without imitation, Clause
18), Blue Mountain and the Companies may by agreement in writing rescind or vary
any of the provisions in this Deed in any way without the consent of any third party,
and accordingly section 2(1) of the 1999 Act shall not apply
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Except as provided in Clauses 18 1 (or insofar as this Deed otherwise expressly
provides that a third party may in his own night enforce a term of this Deed), a person
who i1s not a party to this Deed has no nght under the 1999 Act to rely upon or
enfarce any term of this Deed but this does not affect any nght or remedy of a third
party which exists or 1s avallable apart from that Act

MISCELLANEQUS

Set-off

Each Company agrees that Blue Mountain may at any time after this Secunty has
become enforceabte, without notice or further demand, combine or consolidate all or
any of its then existing accounts including any accounts in the name of Blue Mountain
or of each Company jointly with others (whether current, deposit, loan or any other
nature whatsoever subject to notice or not and whether In sterling or in any other
currency) and set-off or transfer any sum standing to the credit of any one or more of
those accounts in or towards satisfaction of the Secured Liabilities

Ruling off

(a) If any subsequent charge or other interest affects any Charged Asset, Blue
Mountain may open a new account with or for each Company

(b) if Blue Mountain does not open a new account, it will nevertheless be treated
as if it had done so at the time when 1t received or was deemed to have
received notice of that security or other interest

(c) As from that time all payments made to Blue Mountain will be credited or be
treated as having been credited to the new account and will not cperate to
reduce any Secured Liability

Blue Mountain's discretion

Any hability or power which may be exercised or any determination which may be
made under this Deed 1n each case by Blue Mountain may be exercised or made in
its absolute and unfettered discretion and Blue Mountain shall not be obliged to give
reasons

Remedies and waivers

No faillure to exercise, nor any delay in exercising on the part of Blue Mountain any
power, right or remedy under this Deed shall operate as a wawver, nor shall any single
or parhial exercise or walver of any power, right or remedy prevent any further or other
exercise or the exercise of any other power, right or remedy The nights, powers and
remedies provided in this Deed are cumulative and are not, nor are they to be
construed as, exclusive of any rights, powers or remedies provided by law or
otherwise and may be exercised from time to tme and as often as Blue Mountain
deems expedient

Severance
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22.2.

If any provision of this Deed shall be found by any court or administrative body of
competent junsdiction to be nvalld or unenforceable, such nvalidity or
unenforceability shall not affect the other provisions of this Deed which shall remain in
full force and effect |f any provision of thus Deed 15 so found to be invald or
unenforceable but would be valid or enforceable if some part of the provision were
deleted, the provision in question shall apply with such deletion(s) as may be
necessary to make it vald

Non-Signatories

Failure by one or more parties {"Non-Sighatories") to execute this Deed on the date
hereof will not iInvalidate the provisions of this Deed as between the other parties who
execute this Deed Such Non-Signatories may execute this Deed (or a counterpart
thereof) on a subsequent date and will thereupen become bound by its provisions

RELEASE

At the end of the Security Penod Blue Mountain must, at the request and cost of each
Company, take whatever action 1s necessary to release the Charged Assets from this
Security

COUNTERPARTS

This Deed may be executed in any number of counterparts and by the parties to st on
separate counterparts, each of which shall be an oniginal, but all of which together
shall constitute one and the same instrument

NOTICES

Communications in writing

Any communication to be made under or in connection with this Deed shall be made
in wnting and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, If any, for whose
attention the communication 1s to be made) of each party to this Deed for any
communication or document to be made or delivered under or in connection with this
Deed 1s

(@) in the case of each of the Companies Future Capital Global Holdings
Limited
Attention Director
Fax +44 (0) 20 7009 6601
Address 10 Cid Burlington Street, London W18 3AG, and

(b) in the case of Blue Mountamn Blue Mountain Advisers Limited
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Attention The Director
Fax +44 (0) 20 7009 6601

Address 10 Old Burlington Street, London W1S 3AG

or any substitute address, fax number, or department or officer as the FCGH may
notify to Blue Mountain {or Blue Mountain may notfy to FCGH, f a change 1s made
by Blue Mountain) by not less than five Business Days' notice

Delivery

(a) Any communication or document made or delivered by one person to another
under or in connection with this Deed will only be effective

{1 if by way of fax, at the time of transmission, or

() If by way of letter, when it has been left at the relevant address or
two business days after being deposited In the post postage
prepaid In an envelope addressed to it at that address,

and, f a particular department or officer 1s specified as pant of its address
details provided under Clause 222 (Addresses), f addressed to that
department or officer

{b) Any communication or document to be made or deiivered fo Blue Mountain
will be effective only when actually received by Blue Mountain and then only if
it 15 expressly marked for the attention of the department or officer identified
with Blue Mountain's signature below (or any substitute depariment or officer
as Blue Mountain shall specify for this purpose)

{c) Any communication or document made or delivered to each Company n
accordance with this Clause 22 will be deemed to have been made or
delvered to each Company

APPLICABLE LAW AND JURISDICTION

Applicable law

The valdity, construction and perforrnance of this Deed (and any claim, dispute or
matter ansing under or in connection with it or its enforceability and any non-
contractual cbligatons ansing out of or in connection with this Deed) shall be
governed by and construed in accordance with the law of England

Jurisdiction

Each Party irrevocably agrees for the exclusive benefit of Biue Mountain that the
English courts shall have exclusive jurisdiction over any clam, dispute or matter
ansing under or In connection with this Deed or Its enforceability including any non-
contractual obligations ansing out of or in connection with this Deed and that
accordingly any proceedings in respect of any such claim, dispute or matter may be
brought in such courts




THIS DEED has been executed and delivered by or on behalf of the parties on the date at the
top of page 1




Schedule 1

The Charging Subsidianes

Company

Future Capital Global Holdings
Limited

Future Capital Partners Limited

Future Capital Project Finance
Limited

Future Films {(Management
Services) Limited

LM Investments Limited

Future Capital Partners (FS) Limited

Future Design and Buld Services
Limited

Number

06547443

04048804

05471315

04555288

04139516

05976618

05928055

Registered Office

10 Old Burlington
W1S 3 AG

10 Old Burlington
W1S 3 AG

10 Old Burhngton
W15 3 AG

10 Old Burhngton
W1S 3 AG

10 Old Burlngton
W18 3 AG

10 Old Burlington
Wi1S 3 AG

10 Cld Burlington
WIS 3 AG

Street

Street

Street

Street

Street

Street

Street

London

Londan

London

London

London

Londeon

London




Schedule 2

Land
Part A — Detalls of Registered Land
(1} (2) 3) (4)
County/Distnct/ Title No Address of Company
London Borough Property

The address for service of Blue Mountain in the case of any registered land

Part B — Details of Unregistered Land

[Here insert name of Company concerned)]




EXECUTED as a DEED by
FUTURE CAPITAL PARTNERS
GROUP HOLDINGS LIMITED

EXECUTED as a DEED by
FUTURE CAPITAL GLOBAL
HOLDINGS LIMITED

EXECUTED as a DEED by
FUTURE CAPITAL PARTNERS
LIMITED

EXECUTED as a DEED by
FUTURE CAPITAL PROJECT
FINANCE LIMITED

EXECUTED as a DEED by
FUTURE FILMS (MANAGEMENT
SERVICES) LIMITED

EXECUTED as a DEED by
LM INVESTMENTS LIMITED

EXECUTED as a DEED by
FUTURE CAPITAL PARTNERS (FS)
LIMITED

EXECUTED as a DEED by
FUTURE DESIGN AND BUILD
SERVICES LIMITED
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EXECUTED as a DEED by
BLUE MOUNTAIN LIMITED actingby )} Director
its Director }

in the presence of
Witness' Name { TG EUR vl
Witness' Signature mgﬁq\

London W1S3AG

10 Old Buriingten Street.
Witness' Address

Witness' Occupation oL\ ATR




