In accordance with
Sections 859A and M RO 1 6 t ’j , ] ! { 3
859) of the Companies 0

Act 2008 Particulars of a charge

(v

Companies House

A fee 15 payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form is for % What this form 1s NOT for For further information, please
| You may use this form to register You may not use this form to refer to our guidance at
| a charge created or evidenced by register a charge where theta 1< nn www companieshouse gov uk
an instrument mstrument Use form MR

delivered outside of the 21 days it will be rejected unless 1t 15 acco
court order extending the time for delivery

|
|
This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
Ad4

You must enclose a certified copy of the instrument with this for
scanned and placed on the public record

ML

20/09/2013 #232
COMPANIES HOUSE

Company details

m
compryrr [0 [8 [6 [+ [o [2 [+ 5

Company name In full | C G 1S GROUP (NO 3) INTERMEDIATE LIMITED

oTIr =

 Filling in this form
Please complete In typescript or In
beld black capitals

All fields are mandatory unless
specihed or indicated by *

Charge creation date

Charge creation date "’o_l‘é_- ["6_[?;_ l?lb_[ﬁ_g_
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 SCULPTOR FINANCE (MD) IRELAND LIMITED
Name
! Name
Name

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

[J | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MROT

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunity

Descrniption

N/A

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or Intangible (or i Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes
] No

Floating charge

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

Yes Continue
(] No 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 prohitat or restrict the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
] No

04/13 Version 1 0




MRO1

Particulars of a charge

Trustee statement @

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

£l

O This statement may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signature

X Dot ///ajh%j‘ (Gunpe) LLP

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

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Sneha Shah

| Contact name

Company name

Paul Hastings {Europe) LLP

* Ten Bishops Square, Eighth Floor

| Addr
Post 1awn

| London

County/Region

e fel[ fefefe[ [

Country UK

|nx

I Telephone

0203 023 5126

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

g}ov\ilng

The company name and number match the
nformation held on the public Register
You have included a certified copy of the

strument with this form
Q/‘?ou have entered the date on which the charge
as created
IE/‘:OU have shown the names of persons entitled to
he charge
You have ticked any appropriate boxes tn Sections

3,56,7&8
You have given a description in Section 4, (f

propriate
B/egu have signed the form

O You have enclosed the correct fee
O Please do not send the cnginal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
n respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes 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 appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companmies registered 1n Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

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

Company number: 8649243

Charge code: 0864 9243 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th September 2013 and created by C.G| S GROUP (NO.3)
INTERMEDIATE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 20th September 2013

Given at Companies House, Cardiff on 24th September 2013

RO ¢
Sl Od'.o

._J‘)

s.“of R{“GI

-
Mpg gt

Ll

4,
CLanp A0

Compantes House THE QFRCIAL SEAL OF THE
REGISTRAR OF COMPANIES




EXECUTION YERSION

Dated 6 SerTend® 2013
‘-"P“'Mmmofrheorw
Pl Hahings
Pl o (Ewg;m“‘?ﬁ @«uqe,)’,tf
Bae 1910972013
Between

C.G.1.S. GROUP (NO. 3) INTERMEBIATE LIMITED
as Chargor

and

SCULPTOR FINANCE (MD) IRELAND LIMITED
as Agent

SECURITY DEED

Paul Hastings (Burope)} LLP
Solicitors and Registered Foreign Lawyers
Ten Bishops Square
Eighth Floor
Landon E 6EG

Tel +44 (0) 20 3023 5100

Fax +44 (0) 20 3023 5109
Ref SMT2 76995-00008

1FGAL_EU# 111518%4 3




1 INTERPRETATION

2 COVENANT TO PAY ...

3 CREATION OF SECURITY. . .

4, REPRESENTATIONS - GENERAL. .,

5 RESTRICTIONS ON DEALINGS .

6 SECURITIES

7 ACCOUNTS ... .,

3 RELEVANT CONTRACTS Co .
9 WHEN SECURITY BECOMES ENFORCEABLE ..
10 ENFORCEMENT OF SECURITY - .
11.  APPOINTMENT AND RIGHTS OF RECEIVERS ....... .
12 POWERS OF RECEIVERS

13 APPLICATION OF PROCEEDS

14 DELEGATION.. . e

15 EXPENSES AND INDEMNITY . ..

16 FURTHER ASSURANCES

17 POWER OF ATTORNEY ..

18 MISCELLANEQUS. .

19 RELEASE

20 GOVERNING 1.AW..,

SCHEDULE 1 FORM OF NOTICE TO ACCOUNT BANK PART 1 FORM OF

NOTICE TO ACCOUNT BANK ... .....e .
PART 2 FORM OF ACKNOWLEDGEMENT FROM ACCOUNT BANK .

SCHEDULE 2 FORM OF NOTICE FOR RELEVANT CONTRACTS PART 1
FORM OF NOTICE TO COUNTERPARTY . o on

PART 2 FORM OF ACKNOWLEDGEMENT OF COUNTERPARTY
SIGNATORIES

LEGAL _EU#111318943

o

-----

— o © w =

.14
.14
W13
15

15

R
17
17

18
19

.. 21
.22

RN 23



THIS DEED is dated 6 S&TA5K 2013 between

(h C.GLS. GROUP (NO. 3) INTERMEDIATE LIMITED (registered number
08649243) and having 1ts registered address at 10 Upper Berkeley Street, London,
WI1H 7PE (the Chargor), and

(2) SCULPTOR FINANCE (MD) IRELAND LIMITED (the Agent), as sccurity agent
and trustee for the Finance Parttes (as defined in the Credit Agreement defined
below),

BACKGROUND:

(A) The Chargor enters into this Deed n connection with the Credit Agreement (as
defined below)

(B) It 15 intended that this document takes effect as a deed notwithstanding the fact that a
party may only exccute this document under hand

IT 1S AGREED as follows

1. INTERPRETATION

11 Definitions
In this Deed,

Account Bank has the meanng g1ven to such term i the Credit Agreement

Accounts means the General Accounts, the Blocked Account and any other account
the Chargor has with any person

Act means the Law of Property Act 1925

Blocked Account means each bank account designated as such under the Crednt
Agresment

Credit Agreement means the term loen credit agreement for up to £21 ,000,000)dated
on or about the date hereof between among others, the parties to this Deed

General Accounts means each bank account designated as such under the Credit
Agreement

HDL Shares means all the shares in the share capital of the company known as HDL
Debenture Limited with registered number 01755077

Party means a party to this Deed

Receiver means an admmistrative receiver, receiver and manager or a receiver, in
each case, appointed under this Deed

Secured Liabilities means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Obligor to any Finance Party under each Fmance Document

2
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12

Security Assets means all assets of the Chargor the subject of any secunty created by
this Deed

Seeurity Pertod means the penod beginming on the date of this Deed and ending on
the date on which the Agent 15 satisfied, acting reasonably, that all the Secured
Liabihties have been unconditionally and irrevocably paid and discharged in full

Subordinated Loan means any loan or Financial Indebtedness in respect of which
any member of the Group 1s debtor and which 1s made or extended by the Chargor or
in respect of which the Chargor 1s creditor

Construction

(a) Capitalised terms defined in the Credit Agreement have, unless expressly
defined in this Deed, the same meaning 1n this Deed

(6)  The provisions of clause 12 (Construction) of the Credit Agreement apply to
this Deed as though they were set out m full in this Deed except that
references to the Credit Agreement are to be construed as references to this
Deed

(c) )] the term Finance Document inciudes all amendments and
supplements including supplements providing for further advances;

(n)  the term this Security means any security created or constituted by
this Deed; and

(i)  a reference to any asset, unless the context otherwise requires, includes
any present and future asset

(d)  Any covenmt of the Chargor under this Deed (other than a payment
obhgation) remains m force during the Security Period.

(e) The terms of the other Finance Documents and of any side letters between any
Parties in relation to any Finance Document are incorporated in this Deed to
the extent required to ensure that any purported dispesttion of any freehold or
leasehold property contained 1 this Deed is a valid disposifton 1o accordance
with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989.

43 If the Agent considers that an amount paid to a Finance Party under a Finance
Document 1s capable of being avoided or otherwise set aside on the liqudation
or admimnistration of the payer or ctherwise, then that amount will not be
constdered to have been irrevocably paid for the purposes of this Deed

(g) Unless the context otherwise requires, a reference to a Security Asset includes
the proceeds of sale of that Secunty Asset

COVENANT TO PAY

The Chargor covenants with the Agent to pay, discharge and satisfy the Secured
Liahlitieg in accordance with the Finance Documents

LEGAL_CU# 11151894 3
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32

33

34

CREATION OF SECURITY
General
(a) All the Security created under this Deed
Q)] 18 created in favour of the Agent,
(1) 15 created over present and future assets of the Chargor;,

(i) is secunty for the payment and satisfaction of all the Secured
Liabilittes; and

(v) 15 made with full ttle guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994

(b}  The Agent holds the benefit of this Deed on trust for the Finance Parties
Securities

(a) The Chargor charges by way of a first fixed charge 1ts interest in all shares,
stocks, debentures, bonds or other securities and mnvestments owned by 1t or
held by any nomunee on its behalf including without hmitation the HDL
Shares

(b) A reference m this subclause to a mortgage or charge of any stock, share,
debenture, bond or other security includes

{1) any dividend or interest paid or payable in relatton fo it, and

(i}  any nght, money or property accruing or offered at any time 1n relation
to 1t by way of redemption, substitution, exchange, bonus or
preference, under option nights or otherwise

Credit balances

(a) The Chargor charges by way of a first fixed charge all of its rights i respect
of any amount standing to the credit of the Accounts and the debt represented
thereby.

(b}  The Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of 1ts nghts aganst the Account Bank and any other person
with respect 1o the Accounts,

Book debis etc

The Chargor chaiges by way of a first fixed charge.

(a) all of its book and other debts,

{b)  all other moneys due and owing to it, and
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35

36

37

38

(©) the benefit of all nghts, secunties or guarantees of any nature enjoyed or held
by it 1n relation to any item under paragraph (a) or (b) above

Insurances

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its rnights under any coniract or policy of msurance taken out by it or on its
behalf or in which it has an interest,

Subordinated Loans

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of 1ts nghts under ot 1n respect of each Subordinated Loan

Miscellaneous

The Chargor charges by way of first fixed charge

(a) any beneficial interest, claimn or entitlement 1t has tn any pension fund,
{t) 1ts goodwill,

(c) the benefit of any authorisation (statutory or otherwise) held in connection
with 1ts use of any Security Asset,

(d)  the right to recover and receive compensation which may be payable to il 1n
respect of any authorisation referred to 1n paragraph (¢} above, and

(e) 1ts uncalled capital,
Floating charge

(@)  The Chargor charges by way of a first floating charge all its assets not
otherwise effectively mortgaged, charged or assigned by way of fixed
mortgage, charge or assignment under ths clause

(b)  Except as provided below, the Agent may by notice to the Chargor convert the
floating charge created by this subclause into a fixed charge as regards any of
the Chargor's assets specified 1n that notice, if.

{® an Event of Default 15 continung; or

()  the Agent, acting reasonably, considers those assets to be in danger of
beimng seized or sold under any form of distress, attachment, execution
or other legal process or to be otherwise 1n jeopardy.

()] The floating charge created by this subclause may not be converted into a
fixed charge solely by reason of

(i) the obtaining of a moratorum; or

(n)  eanything done with a view to obtaiming a moratonum,
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42

51

52

under the Tnsolvency Act 2000

(@  The floatng charge created by this subclause will automatically convert into a
fixed charge over all of the Chargor’s assets 1f an administrator 15 appointed or
the Agent receives notice of an intention to appoint an admimstrator

(&)  The floating charge created by this subclause is a qualifying floating charge
for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986,

REPRESENTATIONS - GENERAL
Nature of security

The Chargor represents to each Finance Party that this Deed creates the Secunty 1t
purports to create and 1s not hable to be avoided or otherwise set aside on the
liquidation or administration of the Chargor or otherwise

Times for making representations

(a)  The representations set out m this Deed (including m this clause) are made on
the date of this Deed

(b)  Unless a representation 15 expressed to be given at a speaific date, each
representation under this Deed 13 deemed to be repeated by the Chargor on the
date of each Request, on each Ulihisation Date and on the first day of each
Interest Period

(c) When a representation is repeated, it 15 applied to the circumstances existing at
the time of repetition

RESTRICTIONS ON DEALINGS
Security

Notwithstanding any other provision of this Deed, except as permuited by the Credst
Agreement, the Chargor must not create or permit to subsist any Security on any
Security Asset (except for this Security)

Disposals

The Chargor 1s enbtled fo sell, transfer, licence, lease, exercisc rights with respect 1o
or otherwise dispose of any Security Asset, as permitted under the Credit Agreement
until such time as the Security Assets are enforceable in accordance with Clause 10
(Enforcement of Security) of this Deed

SECURITIES
General
In this clause

Investments means

LEGA! _CUH 111518943
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63

6.4

6.5

66

(a)  all shares, stocks, debentures, bonds or other secunties and invesiments
included in the defirution of Secunty Assets in Clause 1 1 (Definitions);

()  any dividend or interest paid or payable in relation to any of the above, and

{©) any nght, money or property accruing or offered at any time 1n reiation to any
of the above by way of redemption, substitution, exchange, bonus or
preference under option nghts or otherwise.

Investments

The Chargor represents to each Finance Party that-

(a) the Investments are fully paud,

(b)  1tis the sole legal and beneficial owner of the Investments; and

(c) the HDL Shares represent the whole of the issued share capital of HDL
Debenture Limited

Deposnt

The Chargor must

(a) immediately deposit with the Agent, or as the Agent may direct, all certificates
and other documents of utle or evidence of ownership in relation to any
Investment; and

(by  promptly execute and deliver to the Agent all share transfers and other
documents which may be requested by the Agent 1n order to enable the Agent
or its nominees to be registered as the owner or otherwise obtain a legal title to
any Investment.

Changes to rights

The Chargor must not take or allow the taking of any action on 1ts behalf which may
result 1n the mights attaching to any of the Investments being altered or further
Investments being 1ssued.

Calls

(8)

(b)

The Chargor must pay all calls or other payments due and payable in respect
of any Investment

If the Chargor fails to do so, the Agent may pay the calls or other payments
respect of any Investment on behalf of the Chargor The Chargor must
immediately, on request, reimburse the Agent for any payment made by the
Agent under this subclause

Other obligations in respect of Investrnents
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71

(2)

(b)

(©)

The Chargor must promptly copy to the Agent and comply with all requests
for information which 1s within its knowledge and which are made under
section 793 Compames Act 2006 or any sumilar provision contained 1n any
articles of association or other constitutional document relating to any of the
Investments If it fails to do so, the Agent may elect to provide such
mformation as 1t may have on behalf of the Chargor.

The Chargor must comply with all other conditions and obligations assumed
by 1t in respect of any Investment,

The Agent 1s not obliged to
(1) perform any obhigation of the Chargor,
(n)  make any payment;

(in) make any enquiry as to the nature or sufficiency of any payment
received by 1t or the Chargor, or

(1v)  present or file any claim or take any other action to collect or enforce
the payment of any amount to which it may be entitled under this
Deed,

m respect of any Investment

Voling rights

(a)

(b)

(©)

Before this Secunity becomes enforceable:

() the voting rights, powers and other rights in respect of the Invesiments
must (if exercisable by the Agent) be exercised 1n any manner which
the Chargor may direct 1n writing, and

()  all dividends or other mcome paid or payable i relation to any
Investments must be paid to the General Account

The Chargor must mdemmufy the Agent against any loss or liability incurred
by the Agent as a consequence of the Agent acting in respect of the
Investments as perrmtted by this Deed on the direction of the Chargor

After this Security has become enforceable, the Agent may exercise (in the
name of the Chargor and without any further consent or authority on the part
of the Chargor) any voting nghts and any powers or rights which may be
exercised by the legal or beneficial owner of any Investment, any person who
15 the holder of any Investment or otherwise,

ACCOUNTS

General

In this Clause Account Bank means a person with whom an Account 1s maintained
under the Credit Agreement
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81
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101

Book debts and receipts

(@)

®

The Chargor must get in and realise its book and other debts and other moneys
due and owmg to 1t in the ordinary course of s busmmess and hold the
proceeds of the getting in and reahisation (until payment wto an Account 1f
required in accordance with paragraph (b) below) on trust for the Agent

The Chargor must, except to the extent that the Agent otherwise agrees, pay
all the proceeds of the getting in and realisation into an Account in accordance
with the Credit Agreement

Notices of charge

The Chargor must:

(a)

(b)

immediately serve a notice of assignment, substantially 1n the form of Part 1 of
Schedule 1 (Form of Notice to Account Bank), on each Account Bank, and

use reasonable endeavours to ensure that each Account Bank acknowledges
the notice, substantially m the form of Part 2 of Schedule 1 (Form of
Acknowledgement from Account Bank).

RELEVANT CONTRACTS

General

In this Clause Relevant Contract means any other agreement to which the Chargor 1s
a party and which the Agent has designated in wnting as a Relevant Contract,

WHEN SECURITY BECOMES ENFORCEABLE

(2)

®)

This Secunty shall become immediately enforceable 1f an Event of Default
occurs and 15 contimung

After this Security has become enforceable, the Agent may in its absolute
discretrion and without notice to the Chargor enforce all or any part of this
Security n any manner it sees fit or as the Majonty Lenders direct

ENFORCEMENT OF SECURITY

General

()

(b)

(©)

The statutory power of sale and the other statutory powers conferred on
mortgagees by Section 101 of the Act as varied and extended by this Deed will
be immediately exercisable at any tume after this Secunty has become
enforceable

Section 103 of the Act (restricting the power of sale) and Section 93 of the Act
(restricting the right of consolidation) do not apply to this Security

The statutory powers of leasing conferred on the Agent are extended so as to
authorise the Agent to lease, make agreements for leases, accept surrenders of
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10.3

104

105

lcases and grant options as the Agent may think fit and without the need to
comply with any provision of section 99 or 100 of the Act

(d)  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

No hability as mortgagee m possession

Neither the Agent nor any Receiver nor any admimstrator will be liable, by reason of
entering nto possession of a Security Asset, to account as mortgagee 1n possession ot
for any loss on realisation or for any default or omussion for which a mortgagee in
possession might be liable except to the extent caused by its or his own gross
neghgence or wilful misconduct.

Privileges

Each Receiver and the Agent is entitied to all the rights, powers, privileges and
ymmunities conferred by the Act on mortgagees and receivers when such receivers
have been duly appomted under the Act, except that Section 103 of the Act does not

apply
Protection of third parhes

No person (including a purchaser) dealing with the Agent or a Receiver or an
administrator or 1ts or his agents will be concerned to enguire

(a) whether the Secured Liabilitics have become payable, or

(b)  whether any power which the Agent or the Receiver or admmstrator s
purporting to exercise has become exercisable, or

(¢}  whether any money remains due under the Finance Documents, or

(dy  how any money paid to the Agent or to the Recerver or adminstrator 1s to be
apphed

Redemption of prior mortgages
(8)  Atany tme after this Security has become enforceable, the Agent may-
()] redeem any prior Security agamnst any Secunty Asset, and/or
(1)  procure the transfer of that Secunty to itself, and/or
(m) setile and pass the accounts of the prior mortgagee, chargee or
encumbrancer and any accounts so settled and passed shall be
conclusive and binding on the Chargor
All principal moneys, interest, costs, charges and expenses of and incidental to

any such redemption and/or transfer shall be paid by the Charger to the Agent
on demand

10
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107

11
111

(b)  The Chargor must pay to the Agent, immediately on demand, the costs and
expenses incurred by the Agent in connection with any such redemption
and/or transfer, including the payment of any pnincipal o1 interest

Contingencies

If this Security ts enforced at a time when no amount 15 due under the Finance
Documents but at a time when amounts may or will become due, the Agent {or the
Receiver) may pay the proceeds of any recoveries effected by 1t nto a suspense
account or other account selected by 1t

Statatory powers

The powers conferred by this Deed on the Agent or a Recerver are in addition to and
not m substitution for the powers conferred on mortgagees and mortgagees in
possession under the Act, the Insolvency Act 1986 or otherwise by law and 1n the case
of any conflict between the powers contamed 1n any such Act and those conferred by
thig Deed, the terms of thus Deed will prevail.

APPOINTMENT AND RIGHTS OF RECEIVERS
Appomntment of Recetvers

(a) Except as provided below, the Agent may appoint any one or meore persons to
be a Receiver of all or any part of the Security Assets if:

(1) so requested by the Chargor in wnting; or
(1) this Security has become enforceable

(b)  Any appomntment under paragraph (a) above may be by deed, under seal or m
writing under hand

(c) Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Recerver (including under section 109(1) of the Act)
does not apply to this Deed

(d)  The Ageni 15 not eniitled to appoint a Recerver solely as a result of the
obtaiming of a moratonum (or anything done with a view to obtaming a
moratorium) under the Inselvency Act 2000

(¢)  The Agent may not appomt an adminstrative recerver (as defined in section
29(2) of the Insolvency Act 1986) over the Security Assets if the Agent 1s
prohbited from so doing by section 72A of the Insolvency Act 1986 and no
exception to the prohibition on appomnting an admimnistrative receiver applies

0 The Agent may by writing under hand (subject to any requirement for an order
of the court i the case of an administrative receiver), remove any Receiver
appomted by 1t and may, whenever it thinks fit, appoint a new Receiver in the
place of any Recerver whose appointment may for any reason have termunated

112 Scope of Appointment

1
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Any Receiver may be appointed either Receiver of all the Secunity Assets or Recerver
of such part thereof as may be specified in the appointment and, m the latter case, the
nghts conferred on a Recewver by tlus Deed shall have effect as though every
reference theremn to the Security Assets were a reference to the part of such assets so
specified or any part thereof,

Remuneration

The Agent may fix the remuneration of any Receiver appomnted by 1t end the
maximum rate specified in Section 109(6) of the Act will not apply

Agent of the Chargor

Each Receiver 1s deemed to be the agent of the Chargor for all purposes and
accordingly 1s deemed to be m the same position as a Reeever duly appointed by a
mortgagee under the Act The Chargor alone shall be responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for habilities
mecwred by a Recetver No Fmance Party shall incur any habihty (eithex to the
Chargor or to any other person) by reason of the appointment of a Recewver or for any
other reason

Exercise of Receiver powers by the Agent

To the fullest extent allowed by law, any nght, power or discretion conferred by this
Deed (etther expressly or impliedly) or by law on a Recetver may, after 1his Secunty
becomes enforceable, be exercised by the Agent in relation to any Secunty Asset
without first appemnting a Receiver and notwithstanding the appomntment of a
Recerver

POWERS OF RECEIVERS
General

(a) A Recewver has all of the rights, powers and discretions set out below m this
Clause 1n addition to those conferred on 1t by any law and this includes

() in the case of an administrative recetver, all the rights powers and
discretions conferred on an admimistrahve receiver under the
Insolvency Act, 1986, and

(1)  otherwise, all the nghts, powers and discretions conferred on a receiver
(or a receiver and manager) under the Act and the Insolvency Act,
1986

(b) If there 15 more than one Recewver holding office at the same time, each
Receiver may (unless the document appownting him states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and to
the exclusion of any other Receiver

122 Rights of Receivers
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Any Receiver appointed pursuant to this Deed shall be entitled (erther in hus or her
own name or 1n the name of the Chargor or any trustee or nominee for the Chargor)
and 1 any manner and upon such terms and conditions as the Recerver thinks fit.

(a)

®
(©)

(@
()

()

(&)

(h)

&)

()

k)

to enter upon, take immediate possession of, collect and get i any Security
Asset,

to carry on any business of the Chargor,

to borrow or raise money, either unsecured or on the secunty of any Secunity
Asset, either in priority to this Security or otherwise, for whatever purpose the
recerver thinks fit;

to lend money or advance credit to any customer of the Chargor,

to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who 1s or
claims to be a creditor of the Chargor or relaning in any way any Security
Asset,

to bring, prosecute, enforce, defend and abandon actions, swts and
proceedings in relation to any Security Asset which the Receiver thinks fit,

to redeem any Secunty Interest (whether or not baving prionty to the
constituted) over any Security Asset and to seitle ithe accounis of
encumbrancers,

to appoint and discharge officers, managers, employees, agents and advisors
of all kinds for the purposes of this Deed upon such terms as to remuneration
or otherwise as the Recerver sees fit and to discharge any person appointed by
the Chargor;

to sell, exchange, convert into money and realise any Security Asset by public
auction or privately and for which purposes

{1 the consideration for the 1elevant transaction may consist of cash,
debentures or other obligatons, shares, stock or other valuable
consideration and any such consideration may be payable in a lump
sum or by instalments spread over any pertod the Recerver thinks 1it,
and

(u)  fixtures (other than landlord's fixtures), may be severed and sold
separately from the relevant property without the consent of the
Chargor,

to let any Security Asset for any term and at any rent (with or without 2
premium) and accept a surrender of any lease or tenancy (including on terms,
providing for the payment of money to a lessee or tenant on a surrender),

to give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Secunity Asset,

13
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)] to form a Subsidiary of the Chargor and transfer any Secunty Asset to that
Subsidiary,

(m) to:
(1) effect any repair or msurance and do any other act which the Chargor
might do i the ordinary conduct of 11s business to protect or mmprove
any Security Asset,

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

(1) to apply for an maintain any planning permssion, building regulation
approval or any other authonsation,

(n) to otherwise

(v do all such other acts and things the Receiver may consider necessary
or expedient for the reahising of any Secunty Assel or incidental or
conducive to the exercise of any of the rights conferred on the Receiver
under or by virfue of this Deed or law,

(n)  exercise in relation to any Security Assets all the powers, authorties
and things which the Receiver would be capable of exercising 1f the
Receiver were the absolute beneficial owner of that Secunty Asset, and

(m1)  use the name of the Chargor for any of the above purposes

Each of the nghts specified 1n each of the above paragraphs shall (except as otherwise
provided) be distinot and shall not be in any way lumted by reference to any other

paragraph

Delegation

A Recerver may delegate hus powers mn accordance with this Deed
APPLICATION OF PROCEEDS

Any moneys received by the Agent or any Receiver after this Secunty hag become
enforceable shall be applied

(a) in or towards payment of or provision for all costs and expenses incurred by
the Agent or any Recewver under or 0 connection with this Deed and of all
remuneration due to any Receiver under or in connection with this Deed,

(b} 1 ortowards payment of or provision for the Secured Liablitses, and
{c) 1n payment of the surptus (if any) to the Chargor or other person entitled to it
Thus Clause 1s subject to the payment of any claims having prionty over this Security.

Thus Clause does not prejudice the night of any Finance Party to recover any shortfall
from the Chargor

14

LEGAL_EU# 111518943




14,

15

16

17

DELEGATION

The Agent and any Receiver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by it under this Deed
Any such delegation may be made upon the terms (including power to sub-delegate)
which the Agent or Recgiver may think fit Neither the Agent nor any Recerver wall
be in any way lLiable or responsible to a Chargor for any loss or liability ansing from
any act, defanlt, omission or misconduct on the part of any such delegate or sub-
delegate

EXPENSES AND INDEMNITY
The Chargor must

(@  within 3 Business Days of demand pay all costs and expenses (including legal
fees) incurred in connection with this Deed by any Finance Party, Receiver,
attorney, manager, agent or other person appointed by the Agent under this
Deed including any arising from any actual or alleged breach by any person of
any law or regulation, whether relating to the environment or otherwise, and

{b) keep each of them indemmficd against any farlure or delay n paying those
costs or expenses

FURTHER ASSURANCES

The Chargor must, at 1ts own expense, take whatever action the Agent or a Recetver
may reasonably require for

(a)  creating, perfecting or protectmg any Secunty intended to be created by this
Deed, or

(b) facilitating the realisation of any Sccurity Assct, or the exercise of any right,
power or discretion exercisable, by the Agent or any Receiver or any of us
delegates or sub-delegates in respect of any Secunty Asset.

Thus mcludes

4] the execution of any transfer, conveyance, assignment or assurance of
any property, whether to the Agent or to 1ts normunee, or

(1)  the giving of any notice, order or dircction and the making of any
registration,

which, in any such case, the Agent may acting reascnably think expedient
POWER OF ATTORNEY

The Chargor by way of security imevocably and severally appoints the Agent, each
Receiver and any of their respective delegates or sub-delegates to be its attorney and
1n sts name and on its behalf to take any action which the Chargor is obliged to take
under this Deed but has failed to take wathin the prescribed peniod The Chargor

15
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182

183

184

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

MISCELLANEOQOUS
Tacking

Each Lender must perform 1ts obligations under the Credit Agreement (including any
obligation to make available fusther advances).

New Accounts

(a) If any subsequent charge or other interest affects any Security Asset, a Finance
Party may open a new account with the Chargor

{(b)  If the relevant Finance Party does not open a new account, 1t wil) nevertheless
be treated as 1f 1t had done so gt the time when it recerved or was deemed to
have received notice of that charge or other account

{c) As from that tume all payments made to the Finance Party will be credited or
be treated as having been credited to the new account and will not operate to
reduce any Secured Liability

Time deposits

Without prejudice to any nght of set-off any Finance Party may have under any other
Finance Document or otherwise, if any time deposit matures on any account the
Chargor has with any Finance Party within the Secunty Period when

(a) this Security has become enforceable; and
(b)  no Secured Liability 1s due and payable,

that tme deposit will automatically be renewed for any further matunity which that
Fimance Party considers approprate

Appropriation

(@)  To the extent that any of the Security Assets constitute "financial collateral®
and this Deed and the obligattons of the Chargor under this Deed constitute a
"security financial collateral arrangement” (as defined mn and for the purposes
of the Financial Collateral Arrangements (No 2) Regulations 2003 (the
"Regulations™)), at any time after an Event of Default has occurred and 1s
continuing, the Agent may appropriate all or part of the Secunty Assets in or
towards satisfaction of the Secured Liabilities

()  The Agent must attnbute a value to the appropriated Security Asset m a
commercially reasonable manner.

(¢)  Where the Agent exercises 1ts rights of appropriation and the value of the

Security Assets appropriated differs from the amount of the Secured
Liablities, as the case may be, eather

16
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(i the Agent must account 1o the Chargor for the amount by which the
value of the Secunity Assets exceeds the Secured Liabilihes, or

(n)  the Chargor will remain hable to the Agent for any amount whereby
the value of the Security Assets are less than the Secured Liabihties

19 RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of
the Chargor, take whatever action 15 necessary to release the Secunty Assets from this
Security

20 GOVERNING LAW

This Deed and any non-contractual obligations arising out of or 1 connection with 1t
are governed by Enghsh law

This Deed has been entered mto as a deed on the date stated at the beginning of this Deed

17
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SCHEDULE 1
FORM OF NOTICE TO ACCOUNT BANK

Partl

Form of Notice to Account Bank
[Letterhead of Chargor]
To [o]

[e] 2013

Dear Sirs

This letter constitutes notice to you that, by a Secunty Deed dated [e] (the Security Deed),
we have charged (by way of a first fixed charge) in favour of [#] (the Agent) as agent and
trustee for the Finance Parties referred to m the Secunity Deed all our nights in respect of any
amount standing to the credit of any account maintained by us with you (the Accounts)

We hereby wrevocably instruct and authonse you to disclose to the Agent, such nformation
relating to any of the Accounts as the Agent may request to comply with the terms of any
wrtten notice or mstruction relating to any Account given to you by the Agent In addition,
we hereby wnstruct you (1) not to permut any amount to be withdrawn from any Blocked
Account without our prior written consent, (11) at any time after an Event of Default occurs
and 15 continuing as notified to you by the Agent, not to permit any amount to be withdrawn
from any General Account without our prior written consent, and (i) to pay or release any
sum standing to the credit of any Account 1n accordance with the wntten structions of the
Agent

We confirm that you should comply wath the instructions in this letter wathout any further
permussion from, or reference to, us

The 1nstructions mn this letter may not be revoked or amended wathout the prior written
consent of the Agent

This letter 18 governed by English law

Would you please confirm your agreement to the above by sending the enclosed
acknowledgement to the Agent at {®] with a copy to ourselves

Yours faithfully

(Authonsed signatory)

C.G.L.S. GROUP (NO. 3) INTERMEDIATE LIMITED

18
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Part2

Form of Acknowledgement from Account Bank

[Letterhead of Account Bank]

To  [AGENT]

Copy CGI1S GROUP (NO 3) INTERMEDIATE LIMITED

[

Dear Sirs

1
[] 2013

We confirm receipt from [#] (the Company) of a notice dated [#] of a charge upon the terms
of a Security Deed, over all the nghts of the Chargor to any amount standing to the credit of
any of the Chargor’s accounts with us or any bank, financial institution or other person (the

Accounts).
We confirm that we
(a) accept the nstructions contained in the notice and agree to comply with the
notice;
(b)  have not recerved notice of the mterest of any third party i any Account,
(¢)  have neither claimed nor exercised, nor will claim or exercise, any sccurity
interest, set-off, counter-claim or other right in respect of any Account,
(@)  will not permit any amount to be withdrawn from any Blocked Account
without your prior written consent, and
(€) at any time afier an Event of Default occurs and 1s continuing as notrfied to us

by the Agent we will not permit any amount to be withdrawn from any
General Account without your prior writien consent

The Accounts maintained with us are

Blocked Account

[Account holders]

[Actount number]

General Accounts

[Account holders]

[Account number]
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General Accounts
{Account holders]
[Account number]
Thes letter 1s governed by English law

Yours faithfully,

{Authonsed signatory)

|Account Bank]

LEGAL_ELFf 111518943
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SCHEDULE 2
FORM OF NOTICE FOR RELEVANT CONTRACTS
Part1
Form of Notice to Counterparty

To.  [Contract party]

[Date]
Dear Surs,
This letter constifutes notice to you that by a Security Deed dated [e] (the Security Deed) we
have assigned by way of secunity to [AGENT] (the Agent), as agent and trustee for the
Finance Parties as referred to 1n the Secunty Deed, all our nights 1n respect of [insert details
of Contract] (the Contract)

We confirm that,

(a) we will remamn hable under the Contract to perform all the obligations
assumed by us under the Contract, and

()  mnone of the Agent, its agents, any recerver or any other person will at any time
be under any obligation or Liability to you under or 1n respect of the Contract

We wall also remain entitled to exercise all our nghts, powers and discretions under the
Contract, and you should continue to give notices under the Contract to us, unless and until
you receive notice from the Agent to the contrary stating that the security has become
enforceable. In this event, all the rights, powers and discrefions will be exercisable by, and
notices must be given to, the Agent or as 1t directs

Thus letter is governed by Enghsh law

Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Agent at [ADDRESS]

Yours faithfully,

C.G.1.S. GROUP (NO. 3) INTERMEDIATE LIMITED

(Authonsed signatory)
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Part2

Form of Acknowledgement of Counterparty

To- [AGENT] as Agent
Copy [Chargor]

[Date]
Dear Sirs,
We confim receipt from {e] (the Chargor) of a notice dated [e] of an assignment on the
terms of the Security Deed of all the Chargor's nights in respect of [insert detalls of the
Contract] {the Contract)

We confirm that we will pay all sums due, and give notices, under the Contract as directed 1n
that notice

This letter 1s governed by Enghish law
Yours faithfully,

(Authorised signatory)

[Counterparty]
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SIGNATORIES
Chargor

EXECUTED as a DEED by

C.G.LS. GROUP (NO. 3) INTERMEDIATE LIMITED
acting by

Director MARZIW STBNBELCr

Dhrector TER e e Coie
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Agent
GIVEN under the common seal of
SCULPTOR FINANCE (MD) IRELAND LIMITED

< Way Conor Blake
Director s /
//Z:/ ’j_r\_/(ﬂ
? -1

Dsutsche Internaional Corporate
Services (ireland) leltat:m ”
Company Secretary
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