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You may use this form to register
a charge created or evidenced by
an instrument.
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register a charge wher
instrument. Use form
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This form must be delivered to the Registrar for registration within

21 days beginning with the day after the d

delivered outside of the 21 days it will be rejected unless it is accompanied by a

court order extending the time for delivery.

Y

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

ate of creation of the charge. If

Company number

Company details

Sl [ e o>

W

=» Filling in this form
Please complete in typescript or in

Company name in fuyi SODA STUDIOS LIMITED

bold black capitals.

All fields are mandatory unless
specified or indicated by *

|
2 J]

Charge creation date

e [ 7

Charge creation datef; [‘T W IF‘5-
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 /1AHLI UNITED BANK (UK) PLC
|

Name ’
|

Name F

Name

fick the statement below.

trustees entitled to the charge.

If there are more than four names, please supply any four of these names then

(] Iconfirm that there are more than four persons, security agents or

CHFPO25
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MRO1

Particulars of a charge

Brief description

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

Brief description

Land known as Flats 1-18 (First to Sixth floors},
Block B, Flats 19-47 (First to Seventh floors),
Block C and Basement Car Park, SoDa Studios, 268
Kingsland Road, London (E8 4DG) registered at the
Land Registry under title number: AGL250889.

Please submit only a short
dascription If there are a number of
plots of land, aircraft and/er ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more detaits please refer to the
instrument".

Pleass limit 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
security over any tangible or intangible or {in Scolland) corporeal or incorporeal
property not described above? Please tick the appropriate box,

[v] Yes

[} No

Floating charge

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

[v¥] Yes Continue
[] No Goto Section?

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

[V] 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.

[V} Yes
1 Ne

:

Trustee statement ©

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

3

© This statement may be filed after
the registration of the charge (use
form MROB).

s

Signature

[ Please sign the form here.

Signature

Signature

x MISHoN Ot REYA LLp X

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

CHFPD25
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MRO1

Particulars of a charge

E—Presenter information

n Important information

You do not have to give any contact information, but if
you dg, 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.

|“mmwm Sasoon Moskofian

| Company name ,
Mishcon de Reya LLP

]

INmm Africa House

|70 Kingsway

Postown London

County/Ragion

Postcode

FleEET

| Country

’W 37954 Kingsway

Telephone +44 20 3321 7000

mertificate

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.

mhecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

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

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House.'

@ Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries @companieshouse.gov.uk

[ You have included a certified copy of the . _ _ _
- instﬂ:]mem W;th ﬂ;'f hforén-t N This form is available in an
You have entered the date on which the charge . -
was created. | alternative format. Please visit the
[ ] You have shown the names of persons entitied to forms page on the website at
the charge. .
[] You have ticked any appropriate boxes in www.gov.uk/companleshouse
Sections 3, 5,6, 7 & 8.
[T] You have given a description in Section 4, if
appropriate.
1 You have signed the torm.
[] You have enclosed the correct fee.
[] Please do not send the original instrument; it must
be a certified copy.
CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6198693

Charge code: 0619 8693 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st May 2017 and created by SODA STUDIOS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 3rd
June 2017.

Given at Companies House, Cardiff on 13th June 2017

S
m v’%t:::;oﬁ
Companies House i OeicuL SEAL OF THE




rl CERTIFIED COPY |

CERTIFIED THAT THIS IS A TRUE COPY OF THE ORIGINAL

“---.&“ﬁ...ﬁ&(ﬁﬂ E R S

. RORN0E .o 3203220
Mishoon de Reya LLP, Alica House,
70 Kingaway, London WCZB 6AH

DATED gl Maaa 2017

SODA STUDIOS LIMITED
as Chargor

AHL! UNITED BANK (UK} PLC
as Lender

sour. for uakera| redacled pueuadt Yo 9596 o the
meg pt ’Slw{g Jf‘ms wpa tﬂﬁ“*’w«fk s acmd’ wqulwﬁﬁﬁjnnal ”\S{.M

SECURITY AGREEMENT

Mishcon da Reya LLP
Africa House
70 Kingsway
London WC28 6AH
Tel: 020 3321 7000
Fax: 020 7404 5982

Legall 389242302
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SECURITY AGREEMENT

oate I Mtud Al

PARTIES

SODA STUDIOS LIMITED, a company incorporated in England and Wales with
company registration number: 6198693 with its registered office address being 42
Lytton Road, Barmec, EN5S SBY (the "Chargor"); and

AHLI UNITED BANK (UK) PLC whose registered office is ac 35 Portman Square,
London, WIH &LR (the "Lender"),

IT IS AGREED as follows:

DEFINITIONS AND INTERPRETATION

Unless otherwise provided in this Deed, terms defined and Interpreted in the Facilicy
Latter shall have the same meaning where used In this Deed.

Definitions
In this Deed, unless the context otherwise requires:

Accounts: means all accounts and all moneys from time to time standing to the credit
(including any interest thereon) of the Designated Accounts and all other accounts and
all rights in relation thereto, with any bank, financial instintion or other person in any
jurisdiction now or at any time hereafter (znd from time to time) owned, operated or

held by the Chargor or in which the Chargor has an interest;

Administrator: means a person appointed in accordance with schedule Bl to the
Insolvency Act 1986 to manage the Chargor's affalrs, business and property;

Charged Assets: means all the assers for the tme being subject to the Security
interests croated by this Deed (and references to the Charged Assets include references

to any part of lt):

Legal].8924239.2 1




Current Account: means as defined in the Facllity Letter;

Debts: means afl book and ather debts of any kind whatsoever now or at any time due,
owing or payable to tha Chargor or in which the Chargor has an interest and the
proceeds of the same, including the benefit of any judgment or order to pay a sum of
money, and the benefic of all rights, securities and guarantees of any nature enjoyed or
held by ic in relation to the same;

Deposit Account: means as defined in the Facility Letter;
Deasignated Accounts: means the Current Account and the Deposic Account.

Equipment: means all equipment, plant, machinery, tools, vehicles, furniture and other
tangible moveable property now or at any time hereafter (and from time to time)
awned by the Chargor, and any parz thereof, together with the benefit of all contracts

and warranties refating to the same;
Event of Default: has the meaning given to such term in the Facility Letrer;

Facllity Letter: means the facility lecter daved on or about the date hereof and made
between the Chargor and the Lender;

Finance Dacumeants; means the "Finance Documents® under and as defined in the

Facility Letter;

Floating Charge Assets: means all the assets for the time being subject to the
floating charge created by this Deed (and references to the Floating Charge Assets
include references to any part of it);

Goodwill: means ali goodwill now or ac any time hereafter (and from time to time) of
or in the Chargor;

Insurance Policies: means all contracts and policies of insurance or assurance
(including any insurance relating ta the Properties or the Equipment) and all moneys
payable under or pursuant to such policies and all rights and Interests in such contracts

Lepall 38524330.2 3




and policies including the right to the refund of any premium, in each case, now or at
any time hereafter (and from time to time) owned or taken out by or on behalf of the
Chargor or (to the extant of its mterest) in which the Chargor has an interest;

intellectual Property: means alt interests in respect of any patent (including
supplementary protection certificates), rade mark, service mark, trade name, registered
design, design right, copyright, know-how, utllity model, topographical ar similar right,
moral right invention, confidential information, trade secret, darabase right, right in
passing off and any other right in intellectuzl property subsisting anywhere in tha world
in any of the foregoing whether registered or unregistered and in each case, any
registrations, extensions, renewals or applicatians of or for the same, now or at any
time heraafter (and from time to dme) owned or held by the Chargor or (to the extent
of its Interest) in which the Chargor has an interest;

Leases: means each of the Occupational Leases under and as defined in the Facilicy
Letzer;

LPA: means the Law of Property Act 1925;

Other Rights: means the rights, title and intarest to any agreement, licence, consent
or authorisation relating to the buslness of the Chargor or any Charged Assets at any
time not otherwise mortgaged, charged or assigned pursuant to Clauses 3.1.1 to 3.0.5
inclusive;

Properties: means all estates or interests in any frechold and leasehold properties
{(whether registered or unregistered) ar ocher immoveable properties now owned by
the Chargor and 2if buildings, structurss and fixtures and the proceeds of sale of all or
any part thereof (being the properties which are briefly described at Schedule |

{Properties currently owned)):

Property Interests: means all interests in or over the Propertles and all rights,

licences, guarantees, rents, deposits, contracts, covenants and warrantes relating to the

Legal 1389242392 3




Properties, In each case, now or at any time hereafter (and from time to time) owned
or held by the Chargor;

Receiver: means a person appointed by che Lender to be a receiver or receiver and
manager or (if permitted by law) an administrative recelver of all or any part of the
Charged Assets of the Chargor;

Rental Income: means the aggregate of all amounts payable to or for the account of
the Chargor in connection with the letting of all or part of the Properties including (bur
not limited to) each of the following amounts:

(a) rent (and any amotint equivalent to rent) payahle;

(b any Increase of rent payable by virtue of an offer falling within the
proviso of Section 3(l) of the Landlord and Tenant Act 1927;

{c) any rent payable by virtue of a determination made by the Court under
Section 24(A) — 24(D) of the Landlord and Tenant Act 1954;

(d} any sum received from any deposit held as security for performance of
any tenant's obligations;

(e) any other monies pald or payable in respect of use andfor cccupation of

all or any part of the Property;
(] any Insurance proceeds in respect of loss of rent in raspect of all or any

part of the Property:

(€ any amount paid by a guaranter in respact of any item set out In
paragraphs (a) to (f) above;

¢h) any interest, damages or compensation n respect of any item set out in
paragraphs (a) to {g) above; and

)] any VAT on any amount set out in paragraphs (a) to (i) above;

Secured Liabilitles: means all present and future moneys, obligations and labllities
owed by the Chargor to the Lender, whether actual or contingent and whether owed
jolntly or severally, as principal or surety and/or in any other capacity whatsoever under

or In connection with the Finance Documents;

Logall 38924239.2 4




Securities: means alt stocks, shares, loan capil, securitles, bonds and investments of
any kind whatsoever now or at any time hereafter (and from time to time) owned by
the Chargor, or In which the Chargor has 2n interest, together with all allotments
offered or arising in respect thereof or incidental thereto and all stocks, shares, koan
capital, securities, bonds, Investments, rights, income, money or property accruing,
deriving, offered or paid from time to time by way of dividend, distribution, interest,
exchange, capital reorganisation, conversion, redemption, bonus, rights, preference,
option or otherwise in respect thereof;

Securities Issuer: means the issuer of any Securities which are charged to the Lender
pursuant to this Deaed;

Security Period: means the period starting on the date of this Deed and ending on
the date an which the Secured Liabilities have been unconditionally and irrevocably paid
and discharged in full; and

Uncalled Capital: means aly the uncalled capital now or at any time hereafter (and
from time t.o.l:ime) af the Chargor.

Construction
121 In this Deed {unless the context requires otherwise} any reference to:

@) any capitalised definitions which are undefined in this Deed are as
per the Facllity Letter;

()  where the cerms in this Deed differ from those in the Facility Lecter
the terms of the Fadlity Letter shall prevall;

(0 the Chargor, the Lender, any Administrator or Receiver or any
other person shall be construed 50 as to include their successors in
title, permitted assigns, permitted transferees and (in the case of any
Adminlistrator or Receiver) lawful substitutes andfor replacements;

Legall, 38924239.2 3




()

(e)

®

(h)

0

0

G

Legell 389242392

an "amendment” includes a supplement, restatement, variation,

novation or re-enactment (and “"amended” is to be construed

accordingly);

a Finance Document, or any other agreement or jnstrument Is a
reference to that Finance Document, or other agreement or
instrument as amended (however fundamentafly, including any
amendment providing for any increase in the amount of any facility
or other llability} from time to time with the agreement of the
relevant parties and (where such consent Is, by the terms of this
Oeced or the relevant document, required to be obeained as a
condition to such amendment being permicted) the prior consant of
the Lender;

any reference to the Security Interests constituted by this Deed
becoming “enforceable” shall mean that the Security Interests
created under this Deed have become enforceable under Clause

I 1.1 (Enforcernent events);
“inciuding” means "including without limitation”;

"owned" includes having legal or equitable title to or a right to have
legal or equitable title transferred;

a "law" includes a reference to the common law, any statute, bye-
law, regulation or instrument and any kind of subordinate legislation,
and any order, requirement, code of practice, circutar, guidance
note, licence, consent or permission made or given pursuant to any

of the foregoing;

a provision of law is a reference to that provision as amended or re-
enacted fram time to time;

a time of day is a reference to London time;




1.22

.23

O any gender includes a reference to the other genders;
{m)  the singular includes a reference to the plural and vice versa; and

{n)  aClause or Schedule is to a Clause or Schedule (as the tase may be)
of or to this Dead,

Clause and Schedule headings are for ease of reference only.

Where any provision of this Debenture corflicts with a provision of the
Facility Letter then tha relevant provision of the Facilicy Letcer shall prevail.

1.3 Nature of security over real property

A reference in this Deed to any frechold or leasehald includes:

1.3.1

132

133

all buildings and fixtures (including trade and tenant's fixtures) which are at

any time situated on that propesty;
the proceeds of sale of any part of that property; and

the benefit of any covenants for ctitle given or entered into by any
predecessor in tide of the Chargor in respect of that property or any
monles paid or payable in respect of those covenants.

14 Secured Liabilities

References In this Deed to the Secured Liabilities shall be construed in relation to the

Finance Documents so as to include (i} any increase or reduction in 2ny amount made

available thereunder and/or any alteration and/or addition co the purposes for which any

such amount, or increased or reduced amount, may be used, (if) any ancillary facilities

provided in substitudon for or in addidon to the faciliies originally made available
thereunder, (i) any rescheduling of the Indebtedness Incurred thereunder whether in

isolation or In connecton with any of the foregoing and (iv) any combination of any of

the foregoing.

Legali 389242352
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22

23

kR

COVENANT TO PAY; FURTHER ADVANCES
Covenant to pay

The Chargor hereby covenants with the Lender that it will on demand pay and
discharge all Secured Liabilltes due, owing or incurred from or by It to the Lender when
the same become due whether by acceleration or otherwise, together with interest to
che date of payment at the rates as specHied in the agreements giving rise to the
relevant Secured Liabilities, commission, fees, enforcement expenses and other charges
and all legal and other costs, charges and expenses, on a full and unqualified indemnity
basis, which may be incurred by the Lender in relation to any such Secured Liabllities or

generally in respect of the Chargor.
Potential invalidity

Neither the covenant to pay in Clause 2.1 (Covenont to pay) nor the Security intarssts
constituted by this Deed shall extend to or inctude any liability or sum which would, but
for this Clause, cause such covenant or Security [nterests to be unlawful under any

applicable law.
Further advances

This Deed secures further advances made under or pursuant to the cerms of the
Finance Documents and the Lender is, subject to and upon the terms and conditions of

the Finance Documents, under an obligation to make further advances,
GRANT OF SECURITY
Fixed security

As a continuing security for the payment or discharge of the Secured Liabilities, the
Chargor with full titla guarantee hereby:

Lt grants to the Lender, a charge by way of legal mortgage over its Property
which [s listed in Schedule | {Property currently owned);

Legu}) 38924239.2 L]




312

13

314

115

Legal].38924239.2

charges to the Lender, by way of first fixed charge, all fts:
{a) Property Interests;

{b} Equipment;

{c) Securities;

(d) intellectual Property;

(e) Debs;

N Accounts;

® Goodwill and Uncalled Capitwl; and

(h) Other Rights;

assigns to the Lender absolutely, subject to a proviso for reassignment on

redemption, alf of its right, title and interest in and to the Insurance Policies;

assigns to the Lender absolutely, subject to a proviso for reassignment on

redemption, all of its righes, tide and interest in and to:-
(a) the Rental Income; and

(t) any guarantes of Reneal Income contained in or relating to any of

the Properties.

assigns to the Lender absolutely, subject to a provisa for reassignment on
redemption, tha benefit of the Leases to which ic Is 2 party and any claims
arising under any of the same, and the benefit of any guarantee or security
for the performance of the Leases,




32  Floating Security

321

12

323

Legl1.38924230.2

Fioating Charge

As 3 continuing security for the payment or discharge of the Secured
Liabilides, the Chargor with full tde guarantee hereby charges to the
Lender, by way of first floating charge, afl of its undertaking, property, assets
and rights at any tme not effectively mortgaged, charged or assigned
pursuant to Cluses 3.1.1 to 3.1.5 inclusive above.

Qualifying floating charge

Paragraph 14 of schedule Bl to the Insolvency Act 1986 (as inserted by
section 248 of, and schedule |6 wo, the Enterprise Act 2002) applies to the
floating charge created by this Deed.

Conversion of floating charge by notice

Notwithstanding anything express or implied in this Deed (save for Cluse
3.2.6 (Small company moratorium) balow), if:

() an Event of Default has occurred; or

()] the Lender considers (in its sole discreton) that any Charged Assets

are in jecpardy,

the Lender may at any time thereafter, by notice to the Chargor, convert
the floating charge created by this Deed with immediace effect into a fixed
charge over all or any of the Floating Charge Assets of the Chargor (but
without prejudica to the Lander's rights to serve a notice in respect of any
other Fioating Charge Assets and any other rights of the Lender

whatsoever),




3.24

325

e

Assais acquired after any floating charge conversion

Any asset acquired by the Chargor after any conversion of the floating
charge created under this Deed, In accordance with Clause 3.2.3 (Conversion
of floating charge by notice} above which but for such conversion would be
subject to a floating charge shall, (unless the Lender confirms in writing to
the contrary) be charged to the Lender by way of first fixed charge.

Reconversion of fixed charge assets into floating charge assets

The Lender may at any time afer any conversion of the floating charge
created under this Deed over any Charged Assets into a fixed charge in
accordance with Clause 3.2.3 (Conversion of floating charge by notice)
reconvert such fixed charge Into a floating charge by notice to the Chargor.,

Small company moratorium

The floating charge created under this Deed may not be converted into a '
fixed charge solely by reason of:

(@) the obtaining of a moratorium; or

{b) anything done with a view to obtaining a moratorium {including any
preliminary decision or investigation},

under section A to the Insalvency Act 1986,

3.3 Title documents

The Chargor shall on the execution of this Deed (or, if later, the date of acquisition of

the relevant Charged Assets) deposit with the Lander {and the Lender shall during the

continuznce of this security be entitled to hold) or procure an undertaking from the

Chargor's sollcitors in favour of the Lender to hold on behali of the Lender:

3131

Legal). 38924239 2

all deeds and documents of tite relating to the Charged Assets which are in

Its possession or control {and, if not within its possession and/or control,

il




332

333

the Chargar hereby undertakes to obtain possession of such deeds and

documents of title);

coples of all Insurance Policies relating to any of the Charged Assets to
which policies it [s entitled to possession, and, at the request of the Lender,
the receipts for all premiums and other payments necessary for effecting
and maintaining such Insurance Policies; and

all certificates relating to the Securities and such Instruments of transfer in
blank and other documents as the Lender may from time to time require,

34  Security notices

The Chargor shall immediately upon the execution of this Deed:

341

342

Legalt 395242392

give notice in the form set out in Part | of Schedule 2 (Form of notice to
insurers) to the relevant insurers of the assignment pursuant to Clause 3.1.3
of Its rights and interest in and under the Insurance Policies and usa all
reasonable endeavours to procure that each addressee of such notice will
promptly provide an acknowledgement to the Lender in the form sec out in
Part 2 of Schedule 2 (Form of acknowledgement from insurers);

give notice in the form set out in Part | of Schedule 3 (Form of notice to
counterparties of Leose) in respect of each Lease assigned pursuant to Chuse
3.1.5 or, in the event that a Lease has not yet been entered into, to give
such notice immediately on the date of enty into the relevant Lease, and
use all reasonable endeavours to procure that each addressee of such notice
will promptly provide an acknowledgement to the Lender In the form set
out in Part 2 of Schedule 3 (Form of ocknowledgemant from
tenont/counterparty); or, at the election of the Lender, provide the Lender
with executed undated notices; such notices 1 be held by the Lender
pending a Default oceurring whereby thereafter the Lender shall be

12




343

authorised to complete (as appropriate) and send such notices to the

relevant tenants or countesparties;

give notice in the farm set out in Part | of Schedule 4 (Form of notice of
essignment to third party bank) to any bank, financial institution or other
person of charging to the Lender pursuant to Clause 3.).2(1) of its rights and
interasts under such Accounts and use all reasonable endeavours w
procure that each addressee of such notice will promptly provide an
acknowledgement to the Lender in the form set out in Part 2 of Schedue 4
(Form of acknowledgement from third party bank),

5 This Debenture constitutes notice by the Chargor to the Lender of the security created
by clause 3.1.2 of this Debenture over the Deposit Account, and acmowdedgement by

the Lender of such notice,

4, RESTRICTIONS ON DEALING

4.1 Negative pledge and restriction on disposal

The Chargor hereby covenants with the Lender that it will not at any time except in

accordance with and as permitted by the terms of the Facllity Letter:

4.1.1

412

Legall.38924239.2

Create or purport to create or permit to subsist any Security Interest on or

in refation to the Charged Assets other than this Deed; or

enter into a single transaction or a series of transactions (whether related
ot not) and whether voluntary or involuntary to sell, lease transfer,
surrender or otherwlse dispose of or cease to exercise control of all, or any
part of any interest In any Charged Assets, except (in the case of Charged
Assets charged by way of floating charge) in the ordinary course of its
business and for the purpose of carrying on that business.

13




42 Land Registry restriction

4.2.1

422

In respect of any Property or part of an interest in any Property, title to
which is registered at the Land Regisuy, the Chargor hereby consents to
the entry of the following restriction on the register of its tide to such

Property:

"No disposition of the registerad estate by the proprietor of the registered
estate is to be registered without a written consent signed by the
proprietor for the time being of the charge dated 2017 in
favour of Ahli Unlted Bank {UK) Pic referred to in the charges register or, if
appropriate, signed on such proprietor’s behalf by Its secrecary or other
authorised signatory or conveyancer.”

The Chargor authorises the Lender to make any application which the
Lender deems appropriate for the designation of this Deed, the Fatility
Letter or any ather Finance Document as an exempt information document
under rule 136 of the Land Registration Rules 2003 and will use its
reasonable endeavours to assist with any such appliation made by or on
behalf of the Lender. The Chargor will notify the Lender in writing as soon
as ic receives notice of any person's application under rule {37 of the Land
Registration Rules 2003 for the disclosure of this Deed, the Facility Letter
ar any other Finance Document, following its designation as an exempt
information document and will not make any application under rule [38 of
the Land Registration Rules 2003 for the removal of the designation of any

such document as an exempt information document.

5. ACCOUNTS

5.4 Accounts

LA N
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All Desigmated Accounts must be maintained with the Lender or as
otherwise agreed with rthe Lender.




5.1.2

5.1.3

514

5,15

5.1.6

The Lender has sole signing rights to the Deposit Account.
No Desigrated Account or Account may be overdrawn at any time.

The Chargor shall not open or procure the opening of any Account unless
permitted under tha Facllity Letter or with the prior written consent of the
Lender.

Any cash pooling netting or similar arrangements entered into or to be
enterad into by the Chargor in respect of the Development Account must
be on terms which have been approved by the Lender.,

Whilst a Defauk is continuing unwaived in writing by the Lender {but not
otherwise), the Chargor shall, at the request of the Lender, transfer all
Rental Income into the Deposit Account (and shall direct the relevant
tenants to make such payment directly).

52  Withdrawals

521

522

The Chargor may not withdraw any amounts from time to time standing to

the credit of the Deposit Account; and

Without prejudice and subject to Clause 5.2.1 above, after the security
constituted by this Deed has become enforceable, the Chargor shall comply
with any notice served by the Lender on the Chargor prohibiting it from
withdrawing all or any monies from time to time standing to the credit of
any of its Accounts except with the prior consent of the Lender.

6. INSURANCE

The Chargor hereby covenants with the Lender that it will:

6.l promptly pay all premiums and do all other chings necessary to keep all of the Insurance

Policies in force;
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62

6.3

7.4

72

pay all sums at any time (whether or not the security constituted by this Deed shall have
become enforceable) payable under any of the Insurance Policles to the Lender (and If
the same are not paid directly to tha Lender by the insurers then the Chargor shall be
trustee of the same for the benefit of the Lender and shall account to the Lender
accordingly) and be applied in making good or recouping expenditure in respect of the
lass or damage for which such monies are recelved or, subject to Clause (4.4 (Suspense
accoumt), after the security constituted by this deed has become enforceable and, if the
Lender so directs, in, or towards, discharge or reduction of any Secured Labilities (to
the extent that any such Insurance policy or any Occupatioml Leases encered into in
aczordance with the terms of the Facility Letter do not restrict the proceeds under that
pollcy being used for these purposas); and

not to do or permit anything to be done which may make void or voidable any

Insurance Policy.

PROPERTIES

The Chargor hereby covenants with the Lender that it will:
Maintenance and insurance

keep all buildings on each Property and all fixtures belonging to it thereon and therein in
good and substantial repair and condition and Insure and keep Insured all such buildings
and fixtures in accordance with the terms of the Facility Letter;

Preservation of property, fixtures and equipment

721 not without the prior consent of the Lender or otherwise in accordance

with the tesms of the Facllity Leter:

{a} pull down or remove the whole or any part of any buildings forming
part of any Property;

) make any structural alterations ta any Property; or
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(c) sever or unfix or remave any of the fixtures thereto nor (except for
the purpose of effecting necessary repairs thereto or of replacing
the same with new or improved models or substitutes) remove or
make any akerations to any of the Equipment thereon or therein
belonging to it or in use by it and will whenever any of tha said
Equipment is destroyed or damaged or deteriorates forthwith
repair, replace and make good the same,

722 clause 7.2.1 above shall nat apply to the carrying out of the Development In
accordance with the terms of the Facility Letrer.

73 Conduct of business on Properties

carry on its trade and business o such parts (if any) of the Properties as are now or
may hereafter be used for the purposes of orade or business In accordance with the

standards of good management from time to time current in such trade or business;
74 Information

74.] within five Business Days after bacoming aware thereof giva full particulars
10 the Lender of any notice, arder, directon, designation, resolutdon or
proposal having specific application to any Property or to the locality in
which it is situated given or made by any planning authority or other public
bedy or authority whatsoaver; and

742 {if the Lender so requires) forthwith and at the cost of the Chargor take all
reasonable and necessary steps to comply with any such notice, order,
direction, designation or reschrdon and make or Join with the Lender in
making such objections or representations in respect of any such proposal
as the Lender may desire;
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75  Compliance with obligations

754

752

753

observe and perform all covenants, stipulations and conditons to which
each Property or the user thereof is now or may hereafter be subjected,

_ perform and observe all covenants and conditions on its part contained in

any lease. agreement for lease, licence or other agreement under which any

Property or part of any Property is held; and

promptly pay all taxes, fees, duties, rates, charges and other outgoings in
respect of the Properties and if so requested by the Lender produce
evidence of payment to the Lender;

7.6  Maintenance of interests in Properties

not without che prior consent of the Lander or otherwise in accordance with the terms

of the Facility Letcer:

7.6.1

742

exercite the powers of leasing or agreeing to lease or ol accepting or
agreeing to accept surrenders conlerred by Sectlons 99 or 100 of the Law
of Propercy Act 1925;

in any ocher way dispose or agree 1o dispose of or surrender or create any
legal or equitable estate or interest in any Property or any part thereof;

77 Registration restrictions

procure that no person other than the Chargor shall be registered under dhe Land

Registration Act 2002 as proprietor of any Property or any part thereof without the
prior consent of the {ender and the Chargor shall be liable for the costs incurred by the

Lender in lodging, from time to time, cautions against first registration of the title to any

Property or any part thereof;
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79

7.10

IAL

Development restrictions

781 not without the prior written consent of the Lender or otherwise in
accordance with the terms of the Facllity Letter, carry out or permit or
suffer to be carried out on any Property any development s defined in the
Town and Country Planning Act 1990 or change or permit or suffer to be
changed the use of any Proparty;

782 clause 7.8.1 above shall not apply to the carrying out of the Development in
accordance with the terms of the Facillty Lecrer;

Environment

properly discharge all duties of care and responsibility placed upon it by Environmental
taw and observe and perform all the requirements of Environmental Law both in the
conduct of ks general business and in the management possession or occupadon of each
Property and apply for and obtin 2 authorisations necessary to ensure that it does not

breach Environmental Law;
No Restrictive Obligations

not whhout the prior consent of the Lender enter Into any onerous or restrictive
obligations affacting any Property or any part thereof or create or permit to arise any
overriding interest or easement or right whatever in or aver any Property or any part

thereof;
Proprietary rights

procure that no persen shall become entitled to assert any proprietary or other kke
right or interest over any Property or any part thereof without the prior consent of the
Lender;
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7.12  Inspection

permit the Lender, any Administrator and any Receiver (as each of those terms is
defined in Clause 12,1 (Appointment of Administrator or Receiver)) and any person
appointed by either of them to enter upon and inspect any Property upon reasonable

prior notice; and

713 Property acquisitions
if It acquires any freehold or leasehold praperty, whather registered or unregistered:
7131 inform the Lender promptly of such acquisition;

7.132 immediately on request by the Lender and at the cost of the Chargor,
execute and dellver to the Lender a legal mortgage in favour of the Lender
of that property, in such form as the Lender may require (or such other
Security Interests in the jurisdiction where such property Is located as the
Lender may require); and

7.13.3 comply with all registration requirements resulting from the acquisition of
such proparty and the creation of Security Interests over such praperty
pursuant to this Deed and the legal morigage (or other Security Interests)
referred to above;

8 EQUIPMENT
The Chargor hereby covenants with the Lender as follows:
8.1 Maintenance of equipment

o maintain the Equipment in good and serviceable condition (fair wear and tear

excepted);

82 Payment of equipment taxes
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8.3

84

85

a1

prompuly o pay all taxes, fees, licence duties, registration charges, surance premiums
and other outgoings in respect of the Equipment and on demand produce eviderce
thereof to the Lender;

Equipment infoermation

o give the Lender such Information concerning the location, condition, use and
operation of the Equipment as the Lender may reasonably require and to permic any
persons designated by the Lender at all reasonable times to inspect and examine the

Equipment and the records maintained in connection therewith;
Equipment insurance

at its expense, procure that the Equipment shall be covered and kept tovered by
insurance in accordance with the terms of the Facility Lanter;

Notice of Charge

if so requested by the Lender, place and maintain on each item of Equipment, in a
conspicuous place, a clearly legible identification plate containing the following wording:

"NOTICE OF CHARGE

This [description of item} and ancillary equipment s subject to a fixed charge dated [#] In
favour of Ahli United Bank (UK) Pic.”

REPRESENTATIONS AND WARRANMTIES

Representations and warranties

The Chargor represents and warrants to the Lender as follows:

9.1.1 it is and will remain the legal and beneficial owner of the Charged Assets;

912 the Charged Assets are free from any Security Interests other than the
Security Incerests created by the Finance Documents;
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9.1.3

9.14

9.1.5

9.1.6

9.7

9.1.8

9.1.9

9..1.10

L ANE
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except as disclosed in the Certificate of Tide, it has not received or
acknowledged notice of any adverse claim by any person in respact of the
Charged Assets or any interest in it;

except as disclosed in the Certificate of Title, there is no breach of any law
or regulation which materfally adversely affects the Charged Assats;

except as disclosed In the Certificate of Title, there are no covenants,
agreaments, reservadons, conditions. interests, rights or othar matters
whatever which materfally adversely affect the Charged Assets;

except as disclosed in the Certificate of Title, no facility necessary for the
enjoyment and use of the Charged Assets is subject to terms entitling any

person to terminate or curtail its use;

except as disclosed In the Certificate of Title, nothing has arisen or has been

created or is subsisting which would be an overriding interest In any

Property;

all authorisations required for the Chargor's entry into this Deed have been
obtained and are in full force and effect;

there is no prohibition on assignment in any insurances, agreements or
authorisations refarred to in Clause 3.1.3 to 3.1.5 (inclusive), or the refevan:
clauses of them as the case may be, and the Chargor's entering into this
Deed will nor constitute a breach of any such insurances, agreements or

authorisations;

the Chargor has at all times complied in all material respects with all
applicable Environmental Law; and

this Deed creates the Security Interests it purports to create and is not
llable to be amended or otharwise set aside on its liquidation or otherwise.

a




92

9.3

io.

1

Repetition

The representations and warranties set out In Clause 9.1 (Representations ond warronties)
will be deemed to be repeated by the Chargor on each day of the Security Pericd by

reference to the facts and circumstances then existing.
Notice of breach

The Chargor will promptly upen becoming aware of the same give the Lender notice in
writing of any breach of any representation or warranty set out in Clause 9.

{Representations and warrantes).
POWER TO REMEDY

if the Chargor is at any time in breach of any of its obligations contained in this Deed,
the Lender shall be entitled (but shall not be bound) to remedy such breach and the
Chargor hereby irravocably authorises the Lender and its agents to do all such things
necessary or desirable in connection therewith. The Chargor shall be liable to the
Lender for the expenses of the Lender in so doing together with interest at the defjuit
rate as set out at clause 9.3 of the Facllity Letter from the date of payment by the
Lender untll the date of repayment, The rights of the Lender conained in this Clayse
ID are without prejudice to any other rights of the Lender hereunder. The exercise by
the Lender of its rights under this Clause shall not make the Lender liable to account as

a mortgagee in possession.
ENFORCEMENT
Enforcement events

The security constiuced by this Deed shall become immediately enforceable if an "Event
of Default” (under and as defined the Facility Letter} occurs,

After the security constituted by this Deed has become enforceable, the powers of sale
under the LPA and all other powers of the Lender shall immediately be exercisable and
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the Lender may in its absolute discretion enforce alt or any part of the security once
created by this Deed as it see fic

I.2 Statutory power of sale

The swatutory power of sale shall arise on and be exerclsable at any time after the

execution of this Deed (and the Securad Liabilities shall be deemed to have become due

and payable for that purpose), provided that the Lender shall not exercise such power
of sale until the security constitutad by this Deed has become enforceabie.

IL3  Extension of statutory powers

11.3.4

.32

Any restriction imposed by law on the power of sale {including under
section (03 of the LPA) or the right of a mortgagee to consolidate
mortgages (including under section 93 of the LPA) doas not apply to the
security constituted by this Deed and the Lender or any Receiver shall have
the right to consolidate all or any of the security constituted by this Deed
with any other Security Interests in existence at any time and to make any
applications to the Land Registry in support of the same,

Any powers of leasing conferrad on the Lender ar any Receiver by law are
extended so as to authorise the Lender or any Receiver to lease, make
agreements for feases, accept surrenders of leases and grant options as the
Lender or Receiver may think fit and without the need to comply with any
restritions conferred by law {including under section 99 or 100 of the
LPA).

114  No obligation tc enquire

No person dealing with the Lender, any Administrator or any Receiver appointed

hereunder, or its zgents or brokers, shall be concerned to enquire:

11.4.1
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whether the security constituted by this Deed has bacome enforceable;




1.5

1.6

1.7

114.2 whether any power exercised or purported to be exercised has become

exercisable;
1143 whether any money remalns due under the Finance Documents;

11.44 as to the necesslty or expedlency of the sdpulations and conditions subject
to which any sale of any Charged Assets shall be made, or otherwise as to
the propriety or regularity of ary sale of any of the Charged Assets; or

11.45 any money paid to the kender, Administrator or Recaiver, or its agents or

brokers is to be applied.
Mo liability as mortgagee in possession
MNone of the Lender, any Administrator or any Receiver shall be lable:

1.5 to account as mortgagee in possession in respect of all or any of the

Charged Assets; or

1152 for any loss upon rezlisation of, or for any neglect or default of any nature
whatsaever In connection with, all or any of the Charged Assets for which a
mortgagee in possession might as such be liable.

Power to dispose of chattels

After the security constituted by this Deed has become enforceabie, the Lander, any
Administrator or any Recelver may dispose of any chantels or produce found on any
Property as agent for the Chargor (to the extent such chattels or produce belong to the
Chargor) and, without prejudice to any cbligation to account for the proceeds of any
sale of such chattels or preduce, the Lender, the Administrator ar the Receiver shall be
indemnified by the Chargor agalnst any liabilicy arising from such disposal.

Redemption of Prior Security Interests

At any time after the security constituted by this Daed shall have become enforceable
the Lender may:
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.71

11.7.2

1.7.3

redeem any prior Security Interests;
procure the transfer thereof to itself; and/or

may settle and pass the accounts of the prior encumbrancer and any
account so settled and passed shall be conclusive and binding on the
Chargor and all monias paid by the Lender to the prior encumbrancer in
accordance with such accounts shall as from such payment be due from the
Chargor to the Lender on current account and shall bear interest and be
sacured as part of the Secured Liabilities.

2. ADMINISTRATOR AND RECEIVER

2.1  Appointment of Administrator or Receiver

Atany time after:

{a) the security constituted by this Deed bacomes enforceahble;

(b)  any corporate action or any other steps are taken or legal
proceedings started by or in respect of the Chargor with a view to

the appomtment of an Administrator; or

{c} the request of the Chargor,

the Lender may without further notice, under seal or by writing under hand of a duly

authorised officer of the Lender:

12.1.2 appoint any person or persons to be an Administrator of the Chargor: or

12,1.3 IPPOINt any person or persons to be a Recelver of all or any part of the
Charged Assets of the Chargor; and

1214 (subject to Section 45 of the Insolvency Act 1986) from time to time
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remove any person appointed to be Receiver and appoint another in his

place,




122 More than one appointment

Where more than one person s appointad Administrator or Recelver, they will have

power to act separately (unless the appointment by the Lender specifles to the

contrary).

123 Additional powers

123.1

12.3.2

The powers of appointing an Administrator or a Recsiver conferred by this
Deed shall be in addition to all statutary and other powers of the Lender
under the Insolvency Act 1986 and the LPA or otherwise and shall be
exercisable without the restrictions contained in Section E09 of the LPA or
otherwise,

The power to appoint an Administrator or a Receiver (whether conferred
by this Deed or by statuta} shall be and remain exercisable by the Lender
notwithstanding any prior appointment in respect of all or any part of the
Charged Assets.

124  Agent of the Chargor

124.1

1242

Any Administrator or Receiver shall be the agent of the Chargor and the
Chargor shall be sclely responsible for his acts and remuneration as well as
for any defaults committed by him.

The Lender will not incur any liabllity (either to dhe Chargor or to any
other person) by reason of the appointment of an Administrator or

Recelver.

(3. POWERS OF ADMINISTRATOR AND RECEIVER

A Receiver shall have (and shall be entitled to exercise), in rehltion to the Charged
Assets over which he is appointed, and an Administracor shall have In addition to the

powers he enjoys under Schedule Bl to the Insolvency Act 1984, the following powers

(as the same may be varied or extended by the provisions of this Deed):

Lagati, 389242392




13.1

13.2

13.3

13.4

135

136

13.7

(in respect of a Receiver} all of the powers of an administrative receiver set out in
Schedule | 1o the insolvency Act 1986 (whether or not the Receiver is an administrative
recefver);

all of the powers confarred from time to tme on receivars, mortgagors and mortgagees
in possession by the LPA;

all of the powers and rights of a legal and benefictal owner and the power ta do or omit
to do anything which the Chargor ltself could do or omit to do; and

the power to do all things which, in the opinion of the Administrator or Receiver (as
apprapriaca) are Incidental to any of the powers, functions, authoritles or discredons
conferred or vested in the Administrator or Receiver pursuant to this Deed or upon
receivers by statuta or law generally (including the bringing or defending of proceedings
in the name of, or on behalf of, the Chargor; the collection andfor realisation of
Charged Assets in such manner and on such terms as the Administrator or Recelver
sees fit; and the execution of documents in the name of the Chargor (whether under
hand, or by way of deed or by utlisation of the company seal of the Chargor}).

Power to repair and develop the Property

to undertake or complete any works of repair, building or development on the
Property;

Power to surrender [eases

o grant or to accept surrenders of any leases or tenancies alfecting any Property upon
such terms and subject to such conditions as he thinks fit;

Power to employ

to provide services and employ or engage such managers, contractors and other

personne! and professional advisors on such terms as he deems expedient;
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13.8

13.9

13.10

n

13.12

Power to make VAT elections
to male such elections for value added tax purposas as he thinks fig;
Power ta charge for remuneration

to charge and receive such sum by way of remuneration (in addition to all costs, charges
and expenses incurred by him) as the Lender may prescribe or agree with him;

Power to realise Charged Assets

to collect and get in such Charged Assets or any part thereof and for that purpose to
make such demands and take any proceedings as may seem expedient and to take
possession of such Charged Assets with like rights;

Power to manage

to carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying
on, managing, developlng, reconstructing, amalgamating or diversifying the business of
the Chargor;

Power to dispose of Charged Assets

to grant options and licences over all or any part of such Charged Assets, sell or concur
in selling, assign or concur In assigning, lease or concur in easing and aceept or concur in
accepting surrenders of leases of, all or any of such Charged Assets in such manner and
generally on such terms and conditions as he thinks fit {fictures and plant and machinery
may be severed and sold separately from the premises In which they are contained
without the consent of the Chargor) and to carry any such sale, assignment, leasing or
surrender into effect. Any such sale may be for such consideration as he shall think fit
and he may promote or concur in promoting a company to purchase the property to be

sold;
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13.13 Power to make settiemants

to make any arrangement, settlement or compromise between the Chargor and any

other person which ha may think expedient;
[3.14 Power to improve Equipment

to make and effect such substitudons of or improvements to the Equipment as he may
think expedient;

13.15 Power to make calls on company members

to make calls conditionally or unconditionally on the members of the Chargor
concerned in respect of the uncilled capital with such and the same powers for that
purpose and for the purpose of enfordng payments of any clls so made as are
conferred by the constitutional decuments of the Chargor concerned on its members in
respect of calls authorised to be made by them;

§3.16 Power to appoint

to appoint managers, afficers, servants, worlanen and agents far the aforesaid purposes
at such salaries and for such periods and on such terms as he may determine;

13.17 Power to insure

if he thinks fit, but without prejudice to the Indemnity contained in Clause 17 (Costs and
Indemnity), to effect with any insurer any policy or policies of insurance elther in fieu or
satisfaction of or in additlon to such indemnity;

1318 Powars under statute

to exercise all powers provided for in the Law of Froperty Act 1925 in the same way as
if he had been duly appointed thereunder and to exercise all powers provided for an
administrative receiver in Schedule | to the Insolvency Act 1986;
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13.19 Power to borrow

for any of the purposes authorised by this Clause to raise money by borrewing from the
Lender or from any other person on the security of all or any of the Charged Assets in
respect of which he is appointed upon such terms (including, if the Lander shall consent,
terms under which such security ranis In priority to this Deed) as he shall think fi

13.20 Powear to redeam prior Security Interests

to redeem any prior Security Interest and to settle and pass the accounts to which the
Security Interast relates and any accounts so settled and passed will be conclusive and
binding on the Charger and the moneys so paid will be deemed o be an expense

properly incurred by him;
13.21 Incidental powers

to do all such other zcts and chings as he may consider to be incidental or conducive to
any of the matters or powers aforesaid or which he lawfully may or can do as agent for
the Chargor; and

13,22 Scope of powers

to exerclse any of the above powers on behalf of the Chargor or on his own behalf or
in tha case of the power contained in Clause 13.15 (Power to make cofls on company
members) on behalf of the directors of the Chargor.

14. AMOUNTS RECEIVED

14.1 Application of proceeds

The Receiver shall apply all monies received by him (cther chan Insurance monies):

14.1.1 first in paying ali rents, taxes, rates and outgoings affecting any Charged

Assers;
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14.1.2 secondly in paying all costs, charges and expenses of and incldental to his
appointment and the exercise of his powers and all outgoings pald by him;

14.1.3 thirdly in paying his remuneration (as agreed between him and the Lender);

14.1.4 fourthly in or towards discharge of the Secured Liabilities in such order and
manner as provided for in the Finance Documents on a pari passu basls; and

[4.1.5 finaily In paying any surplus to the Chargor or any other person entitled to
ke

{42  Section 109(8) Law of Property Act {925

Neither the Lender nor any Receiver or Administrator shall be bound (whether by
virtue of Section |09(B) of the LPA, which is hereby varied accordingly, or otherwise) to
pay or appropriate any receipt or paymant first towards interest rather than principal or
otherwise In any particular order as between any of the Secured Liabilities.

143  Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the Lender
may convert any monies received, recovered or realised by the Lender under this Deed
from their existing denominations and/or currencies of denomination into such other
denominations and/or currencies of denomination as the Lender may think fic and any

such conversion shall be effected at the Lender's then prevalling spot selling rate of
exchange.

144  Suspense account

All manies received, recovered or realised by the Lender under this Deed may at the
discretion of the Lender be credited to any interest bearing suspense or impersonal
account and may be held in such account for so long as the Lender thinks fit pending the
application from time to time (as the Lender shall be encitled to do as It may think fic) of
such monles and accrued interest thereon (if any) in or towards the discharge of any of
the Secured Liabilitles.
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145 New accounts

i the Lender raceives notice of any subsequent charge or other interest affecting afl or
part of the Charged Assets, the Lender may open a new account or accounts for the
Chargor In lts books and (without prejudice to the Lender's right to combine accounts)
no money paid to the credit of the Chargor in any such new account will be
appropriated towards or have the effect of discharging any part of the Secured
Lizbilities. If the Lender does not open a new account or accounts immediataly on
recelpt of such notice then unless the Lender gives express notice to the contrary to
the Chargor as from the time of receipt of such notice by the Lender all payments made
by the Chargor to the Lender in the absence of any express appropriation by the
Chargor to the contrary shall be treated as having been credited to a new account of
the Chargor and not as having been applied in reduction of the Secured Liabilities,

146 Lender sat-off rights

if the Lender shail have more than one account for the Chargor in its books the Lender
may at any time after the security constituted by this Deed has become enforcezbie or
the Lender has received notice of any subsequent charge or other Interest affecting all
or any part of the Charged Assets and without prior notice in that behalf forthwith
transfer all or any part of the balance standing to the credit of any such account to any
other such account which may be In debiz but the Lender shall notify the Chargor of the
transfer having been made.

IS, POWER OF ATTORNEY AND DELEGATION
I15.1 Power of attorney

The Chargor hereby by way of security irrevocably appoints the Lender and {jointly and
severally) each and every Administrator or Receiver of this Deed to be the attorney of
the Chargor and in its name and an its behalf and as its act and deed or ctherwise and
after the occurrence of an Event of Default to sign, exacute, sezl, deliver, complete any

blanks in and otherwise perfect any deed, transfer, assurance, agreement, instrument or

Legall JB924239.2 13




act which such Administrator or Receiver or the Lender may consider expadient in the
exercise of any of his ar its powers or in respect of the Chargor's obligations under this
Deed. The power of attorney hereby granted Is to secure the performance of
obligations owed to the donees within the meaning of the Powers of Attorney Act
1974,

15.2  Ratification
The Chargor ratifies and confirms and agrees to ratify and confirm:

15.2. all transactions entered into by the Lender andlor any Administrator or
Receiver in the proper exercise of its or their powers in accordance with
this Deed; and

1522 all wansactions entered into by the Lender and/or any Administrator or
Raceiver in signing sealing delivering and otherwise perfecting any

assignment, mortgage. charge, securicy, document or other act.
153 Delegation

The Lender and any Administrator or Receiver shall have full power to delegate the
powers, authorities and discretions conferred on it or him by this Deed (including the
power of attorney), on such terms and conditions as it or he shall see fit which shall not
preclude exercise of these powers, authorities or discretions by it or him or any

revocation of the delegation or subsequent delegation
16, PROTECTION OF SECURITY AND FURTHER ASSURANCE
16! Independent security

This Deed shall be in addition to and independent of every other security or guarantee
which the Lender may at any time hold for any of the Secured Liabilities and it Is hereby
dedared that no prior security held by the Lender aver the whole or any part of the
Charged Assets shall merge In the security created by this Deed.
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16.2

163

164

6.5

Continuing security

This Deed shall remain in full force and effect as a continuing security for the Secured
Liabifites, notwithstanding any settlement of account or iIntermediate payment or

discharge in whole or in part.

Rights Cumulative

No fallure to exercise, nor delay in exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as a walver, nor shall any single or partial exercise
of any right or remedy prevent any further or other exercise, or the exercise of any
righc or remedy. The rights and remedies of the Lender provided in this Deed are

cumulative and not exclusive of any rights or remedies provided by law.
No Chargor set-off

The Chargor waives any right of set-off it may have now or at any time in the future in
respect of the Secured Liabilities (including sums payable by the Chargor under this
Deed).

Further assurance

t65.1 The Chargor must, promptly upon request by the Lender or any Receiver
or Administrator, at its own expense, take whatever action the Lender or a

Receiver or Administrator may require for:

(a) creating, perfecting or protecting any security intended to be
created by or pursuant to this Deed;

(b) at any time after the securicy constivured by this Deed shall have
become enforceable, facilitating the realisation of any Charged
Asser;
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16.5.2

{c) exercising any right, power or discretion conferred on the Lender,
or any Receiver or any Administrator or any of their respective
delegates or sub-delegates in respect of any Charged Asset; or

(d) creating and perfecting security In favour of the Lender (equivalent
to the security intended to be created by this Deed) over any assets
of the Chargor located in any jurisdiction outside England and
Vales,

This includes:

() the re-execution of this Deed;

{b) the execution of any lagal mortgage, charge, transfer, conveyance,
assignment or assurance of any property. whether to the Lender or
to its nominee; and

(<) the giving of any notice, order or direcdon and the making of any

filing or registration,

which, in any such case, the Lender (or the Recelver or Administrator, as
appropriate) may think expedient.

7. COSTS AND INDEMNITY

17.)  ‘The Chargor shall pay to the Lender on demand the amount of all costs, expenses ar
liabilities which the Leeder may incue In perfecting or enforcing the securicy created by
this Deed (or attempting to do so), together with interest thereon at the rate specified
at clause 9.3 of the Facifity Leteer.

172 The Chargor hereby agrees to indemnify and hold harmless the Lender, any

Administrator and any Receiver from and against all actions, claims, expenses, demands

and fiabilitias whether arising out of contract or in tort or in any other way incurred or

which may at any dme be incurred by him or by any manager, agent, officer, servant or
worlman for whose debt, defzult or miscarriage he may be answerable for anything
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18.1

8.2

8.3

184

9.5

18.6

done or omitied to be done in the exercise or purported exercise of his powers under
the provisions of this Deed or pursuant hereto.

MISCELLANEOUS
Certificates conclusive

A certificate or daterminadan by the Lender as to any amount or rate under this Deed

shall be conclusive evidence of that amount ar rate In the absence of any manifest error.
Severabllity

if any of the provisions of this Deed Is or becomes Invalid or unenforceable, the validity
and enforceability of the remaining provisions shall not be affected or Impafred thereby.

Section 2(1) Law of Property (Miscellaneous Pravisions) Act 198%

The terms of the Finance Documents and of any side letters between any parties in
relation to the Finance Documents are incorporated in this Deed to the extent required
to ensure that any purported disposition of the Charged Assets contained in this Deed
is a valid disposition in accordance with Section 2{l) of the Law of Property
{Miscellaneous Provisions) Act 1989,

Third party rights

A third party (being any person other than the Chargor and the Lender and their
permitted successors and assigns) has no right under the Contracts (Rights of Third
Parties} Act 1999 to enforce or to enjoy the benefit of any term of this Deed.

Perpetuity period
The perpetulty period applicable to all trusts declared by this Deed shall be 80 years,
Trustee Act 2000

The Chargor and the Lender agree that the Lender shall not be subject to the duty of
care imposed on the trustees by the Trustee Act 2000.
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19.

20,

20.1

20.2

21.

201

212

DEMANDS AND NOTICES

Any demand, notice, consent or communication to be made or given by or to the
Chargor or the Lender under or in connection with this Deed shali b2 made and
delivered as provided in clause 29 (Notices) of the Facility Letter. Any demand an the
Charger shall be validly made whether or not it contains an accurate statemant of the
amount of the Secured Liabilitles.

ASSIGNMENT AND TRANSFER
Assignment by Lender

The Lender may at any time without the consent of the Chargor, assign or transfer the
whole or any part of its rights under this Deed to any person.

Assignment by the Chargor

The Chargor may not assign any of its rights or transfer any of Its obligations under this
Deed or enter into any transaction which would result in any of these rights or

obligations passing to another person,
RELEASE OF SECURITY
Release

Subject to Clause 21.3 (Discharge conditional), upon the expiry of the Security Period
{but not otherwise} the Lender shall at the request and cost of the Chargor, take
whatever action is necessary to release the Charged Assets from the security
constituted by this Deed.

Avoidance of payments and reinstatement

If any payment by the Chargor or any discharge given by the Lender (whether in respect
of the obligations of the Chargor or any security for those obligatlons or otherwise) is
(a) capable of being avoided or reduced (in the opinion of the Lender) or (b) avoided or

reduced In each case as a result of insolvency or any similar event,
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21.21 the liabiliey of the Chargor will continue as i the payment, discharge,
avoidance or reduction had not occurred;

2122 the Lender will be entitled to recover the value or amount of that security
or payment from the Chargor, as il the payment, discharge, avoldance or

reduction had not occurred; and

2123 the Lender shall be entitled to enforce this Deed subsequently as if such
payment, discharge, avaidance or reduction had not occurred.

113 Discharge conditional

Any release, discharge or settlement between the Chargor and the Lender shall be
deemed conditional upen no payment or security received by the Lender in respect of
the Secured Liabilities being avoided or reduced or ordered to ba refunded pursuant to
any provision of any enactment relating to insolvency, bankruptcy, winding-up.
administration or receivership and, notwithstanding any such release, discharge ar

sertlement;

21.3.1 the Lender or its nominee shall be ac liberty to rewain this Deed and the
security created by or pursuant to this Deed, induding all certificates and
documents relating to the Charged Assets or any part therecf, for such
period as the Lender shall deem necessary to provide the Lender with
security against any such avoidance or reduction or order for refund; and

213.2 the Lender shall be entitled 1o recover the value or amount of such securicy
or payment from the Chargor subsequently as if such settlement, discharge
or release had not occurred and the Chargor agrees with the Lender
accordingly and charges the Charged Assets and the proceeds of sale
thereof with any liability under this Clause, whether actual or contingent.
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24

22.1

22

Reinstatement

Any release, discharge or settlement between the Lender and the Chargor shall be
subject to the condition that it shall be of no effect If any payment or discharge of any of
the Secured Liabilities by the Chargor or any other persen shall be avoided, Invalidated
or reduced by virtue of any enactment or rule of w. If there should be any such
avoidance, invalidation or reducdon, the Lender shall be entitled to enforce this Deed
subsequently as if the release, discharge or sectlement had not occurred so as to
recover from the Chargor the full value of the paymenc avolded, invalidated or reduced.
Similarty, any release, discharge or settlement in relztion to this Deed which is avaided,
invalidated or reduced by virtue of any enactment or rule of law shalf not affect the right
of the Lender to enforce any other security against the Chargor.

GOVERNING LAW AND JURISDICTION
Governing Law

This Deed and any non-contractual obligations arising out of it are governed by, and
shall be construed in accordance with, English law.

Jurisdiction

The parties ta this Deed irrevocably agree that, subject as provided below, the caurts of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim that
arises out of or [n connection with this Deed or its subject matter or formation
{including non-contractual disputes or claims). Nothing in this Clause shall limit the right
of the Lender to take proceedings against the Chargar in any other court of competent
jurisdiction. nor shall the taking of proceedings in any ona or more jurisdictions
preclude the taking of proceedings in any ather jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction.
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13. COUNTERPARTS

This Deed may be executed in one or more counterparts afl of which when taken

together shall be deemed to constitute one and the same instrument.

in Witness whereof this Dead has been executed by the Chargor and is intended to be and Is
hereby delivered as a deed the day and year first above written and has been signed on behalf of
the Lender.
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SCHEDULE |

Properties currently owned
Property Detalls  ° ' - Title Numbers
Flats |-18 (First to Sixth floors}, Block B, AGL25088%

Flats 19-47 (First co Sevench
floors), Block C And Basement Car Park,
SoDa Studics, 268 Kingsland Road, London
(E8 4DG)
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SCHEDULE 2
Part |
Form of notice to insurers

From: Soda Studios Limited (the "Chargor”}

To:  [insurer]
2017
Dear Sirs
We refer 1o the [describe policy and its number] (the "Palicy™).
We hereby give notice that, pursuant to 3 security agreement dated 2017 (the

"Security Agreement”), we have assigned to AHLI UNITED BANK (UK) PLC as Lender
{as defined thereln) (the "LLender”) absolutely, subject to a proviso for reassignment on
redemption, all our right, title, interest and benefit in and to the Policy.

Until you are notified to the contrary by the Lender, you are authorised to deal with us in all
matters relating to the Policy,

Please sign and return to us the enclosed copy of this letter by way of acknowledgement of
receipt and acceptance of its terms.

This notice may anly be revoked or amended with the prior written consent of the Lender.

Please confirm by completing the enclosed acknowledgement and returning it to the Lender
(with a copy to us) that:

{a) you accept the instructions and authorisations contained in this notice;

b} you have nog, at the date this notice is returned to the Lender, received any notce that
any third party has or will have any right or incerest in, or has made, or will be making
any chim or demand or taking any action In respect of, the rights of the Chargor under
or in respect of the Policy and you will notify the Lender promptly if you should do so
in future;

(c) you will pay or release all or part of the amounts from dme to time due and payable by

you under the Policy in accordance with the written Instructions given to you by the
Lender from time to time;
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(d) you will not exercise any right to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Palicies without {irst giving |4 days' written
notice to the Lender; and

{e)  that the Lender's interest as mortgagee is noted on the Polky.

This notice is governed by English law.

Yours faithfully

for and on behalf of
Soda Studios Limited
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Part2
Form of acknowledgement from insurers

From: [insurer]

Te:  AHLI UNITED BANK (UK) PLC (the "Lender”)

2017

Dear Sirs

We acknowledge receipt of a notice dated [#] (the "Motice®) and addressed to us by
Soda Studios Limited {the "Chargor”) regarding the Policy (as defined in the Notice).

We acknowledge and confirm that
{a) we accept the Instructions and authorisations contalned in the Notice;

{b) we have not, as at the date of this acknowledgement, received any notce that
any third party has or will have any right or interest in, or has made, or will be
making any chim or demand ar taking any action in respect of, the rights of the
Chargor under or in respect of the Policy and we will nocify the Lender
prompdy if you should do so In future;

() we wilt pay or release all or part of the amounts from time to time due and
payable by us under the Policy in accordance with the written instructions given
to us by the Lender from time to time;

{d) we will not exercise any right to terminate, cancel, vary or waive the Policies or
take any action to amend or supplement the Policies without first giving 14 days’
written notice to the Lender; and

{e) the Lender's interest as mortgagee Is noted on the Policy.

This letter is governed by English law.

Yours faithfully

[insurer]
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SCHEDULE 3
Part |
Form of notice to counterparties of Leases

From: Soda Studios Limited

To:

Dear Sirs

2017

¥Va refer to the [described refevant Lease] (the "Assigned Agreernent”)

We hereby notify you that pursuant to 2 security agreement dated [¢] 201 [o] (the "Security
Agresment”) we have assigned to AHLI UNITED BANK (UK) PLC as Lender (as defined
therein} (the "Lender") absolutely, subject to a proviso for reassignment on redemption, aH our
right, title, Interest and benefit in and to the Assigned Agreement.

We further notify you that:

@

®)

{c)

(@

(o)

we may not agree to amend, modify or terminate the Assigned Agreement
without the prior written consent of the Lender;

subject to paragraph (a) above you may continue to deal with us in relation to
the Assigned Agreement untt you receive wricten notice to the contrary fram
the Lender. Thereafter we will cease to have any right to deal with you in
refation to the Assigned Agreement and therefore from that time you should
deal only with the Lender;

you are authorised to disclose information in relation w the Assigned
Agreement to the Lender on request

on notice from the Lender that the Security Agreement is enforceable, you
must pay all monles to which we are entitled under the Assigned Agreement
direct to the Lender {(and not to us) unless the Lender otherwise agrees in
writing; and

the pravisions of this notice may only be revoked with the written consent of
the Lender.

Please sign and return the enclosed copy of this notice to the Lender (with a copy to us) by way
of confirmation that:
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(] you agree to the terms sat out in this notice and to act in accordance with its
provisions; and

(n you have not recelved notice that we have assigned our rights under the

Assigned Agreement to a third party or created any other interest (whether by
way of security or otherwise) in the Assigned Agreement in favour of a third

party.
‘This notice Is governed by English law.

Yours faithfully

T T L T T PRIPIN

Soda Studios Limited
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Part 2
Form of acknowledgement from counterparties of Laases

From: [tenant]
To AHLI UNITED BANK (UK) PLC
Copy to: [ ]

[*] 20i[=]

We hereby acknowledge recelpt of the notice dated [@] a copy of which is attached to the
acknowledgment (the "Notice”) and confirm the matters set out in paragraphs {i) and (i) of the
Notice.

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

for and on behalf of
[tenant]
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To:

Attention:

Dear Sirs

SCHEDULE 4
Part |
Form of notice of charge to third party bank

[rome and uddress of third party bonk]

[e]

2017

We hersby give you notice that by a security agreement dated [o] the ("Security
Agreement”) (a copy of which is attached) we have charged to AHLI UNITED BANK
{UK) PLC as Lender (as defined therein) (the "Lender®) all cur righr, tide and interest in and
to all sums of money which are now or may from time to time in the future be held in the
following account[s] in our name with you together with all interest credited thereto and the
debts represented by those sums:

[#] [{the "Account")/(together the "Accounts”)].

We hereby irrevocably instruct and authorise you:

Legail.38924239.2

to credit to [the/each] Account all interest from time to time earned on the
sums of money held In that Account;

to disclose to tha Lender, without any reference to or further authority from us
and without any liability or inquiry by you as to the justification for such
disclosure, such information relating to the Account[s) and the sums In
[thefeach] Account as the Lender may, at any time and from time to time,
request you to disclose to it;

to hold alt sums from time to time standing to the credit of [theleach] Account
in our name with you to the order of the Lender;

on notice from the Lender that tha Security Agreement is enforceable, to pay
or release all or any part of the sums from time to time standing to the credit of
[thefeach] Account in our mame with you in accordance with the written
instructions of the Lender at any time and from time to time; and

to comply with the terms of any written notice or instructions in any way

relating to the Account[s] ar the sums standing to the credic of [thefeach]
Account from time to time which you may receive at any time from the Lender

4




without any reference to or further authority from us and without any liabllity
or inquiry by you as to the justification for or validity of such notice or
instructions.

By counter signing this notice, the Lender confirms that we may make withdrawals from the
Account[s) undl such time as the Lender shall natify you in writing that cheir permission i
withdrawn, whereupon we will not be permitted to withdraw any amounts from any Account[s)
without the prior written consent of the Lender.,

These instructions cannot be revoked or varied without the prior written consent of the
Lender.

This notice Is governed by English law.

Please confirm your acceptance of the above Instructions by ratumning the actached
acknowledgement to the Lender with a copy to ourselves.

Yours faichfully

By:
for and on behalf of
Soda Studios Limited

By:
for and on behalf of
Ahtli United Bank (UK} PLC
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Pare2
Form of ackmowledgement from third party bank

To:  Ahli United Bank (UK) PLC

2017

Dear Sirs

We confirm recelpt of a notice dated [#] 201[#] (the "Notice") from [ ] (the
"Chargor") of a charge. upon the terms of a security agreement dated 2017
(the "Security Agreement”), over all the Chargor's right, title and Interest in and to all sums
of money which are now or may from time to time in the future be held in the following
accounts with us in the name of the Chargor’s together with interest reladng thereto:

[#] [(the "Account™)/{together the "Accounts")).

We canfirm that

| we accept the mseructions and authorisations contained in the Motice and
undestake to comply with its terms;

2 we have not received notice of the interest of any third party in [thefany)]
Account or In the sums of money held in [the/any] Account or the debts
represented by those sums and we will notify you promptly should we receive
notice of any third party interest;

3 we have not chimed or exercised, nor will we claim or exercise, any Security
Interest or right of set-off or combination or counterclajm or other right in
respect of [the/any] Account, the sums of money held in [thefany] Account or
the debts represented by those sums;

4 on natice from the Lender that the Security Agreement is enforceable, we will
nat permit any amount to be withdrawn from [the/any] Account except against
the signature of one of your authorlsed signatories:

5 we will not seek to modify, vary or amend the terms upon which sums are
deposited in the Account[s] without your prior written consent.
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This letter shall be governed by English law.

Yours faithfully

for and on behalf of
[third party bonk]
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SIGNATORIES TO SECURITY AGREEMENT

The Chargor

EXECUTED as a deed by
SODA S5TUDIOS LIMITED
acting by a director, in the presence of;

%

Signaturs
-ﬂ
Print name

Foscom Perer Gevanen

Witness signature
Name (in BLOCK CAPTALS) €</ Spnsm
Address _ T DECEL NG 7 EQ06nS n Ol piviyr 3K
The Lender
EXECUTED as a deed Signature
for and on behalf of AHLI UNITED
BANK (UK) PLC by two authorised
signatories:- ed Slgnatory
Print name
loncey Tancaed
Signature
thorised Signatory
Print name
e\c.u\am:? %z*m() ,
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