Companies House

MRO1 e

Registration of a Charge

Company name: SELECT INTERNATIONAL DEVELOPMENTS (HOLDINGS) LIMITED

Company number: 08922181
XBYTQQUH

Received for Electronic Filing: 31/01/2018

Details of Charge

Date of creation:  29/01/2018

Charge code: 0892 2181 0002

Persons entitled: DAVID PERSAUD AS SECURITY AGENT

Brief description: INTENTIONALLY LEFT BLANK
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SHOOSMITHS LLP
Electronically filed document for Company Number: 08922181 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8922181

Charge code: 0892 2181 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 29th January 2018 and created by SELECT
INTERNATIONAL DEVELOPMENTS (HOLDINGS) LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 31st

January 2018 .

Given at Companies House, Cardiff on 2nd February 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House
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(1) SELECT INTERNATIONAL DEVELOPMENTS (HOLDINGS) LIMITED AND OTHERS ~
o o | | |

© {2) DAVID PERSAUD AS SECURITY AGENT

. COMPOSITE GUARANTEE AND DEBENTURE

SH@@SMITHS

The XYZ Bu|ld|ng
2 Hardman Boulevard
. Spinningfields
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'THES DEED is dated the th day of | ’{,? ChAy C’)réﬂj -_.-201Band_'is made

BETWEEN

1 =

' "".-'"_"Accessnon Deed" rheans a deed substantrally in the form set out in Part 1 of Schedule 3 e

L w

THE COMPANEES listed in Schedule 1 (The Orfgmal Obhgors) (the "Orlgmal Obllgors”) and

"DAVID PERSAUD as secu nty trustee for the Secured Parties (as defined below) {the' Secunty
. Agent’). . _ .
':.EBACKGROUND
_ “The Ongma! Obltgors enter |nto thls Deed |n connectlon W|th the Loan Notes (as defmed belcw) _ o

It is intended that this document takes effect asa deed not\nrlthstandlng the fact that a party
may onIy execute this document under hand e L .

L _rr ts AGREED as follows

- DEFINITIONS AND !NTERPRETATION

Defmltlons e

n thls Deed' o

i '_(Addrtronaf Obngors) :

: f"Addltlona[ Obllgor means a company Wthh becomes an Add|t|onal Oblugor |n accordance"_:_'_,'-:’ i

_ .W|th Clause 2(] ( Changes to the Pames)

“Authonsatron" means an authonsahon consent approval resoiutton I|cence exemptlon S S

' _flllng, notansahon or regrstratlon

e ""Busmess Day" means a day (other than a Saturday ar Sunday) on whlch banks are open for .
'_general busmess in London S : - R

.'-"Ctello 'means C|ello lelted a company mcorporated in- the Bntlsh V|rg|n Islands W|th _

.- company. number. 1445059

| -":_-'"Coupon has the meanlng gwen to |t |n the Loan the Instrument

o ""'Demgnated Account" means::

ey 'any sccount from time o time substituted “for or additional to any such account
E {including in each case such account as. rede5|gnated and/or renumbered from timeto:

) ('a)' ) the accounts (nc any) specmed in Schedule 1 (Specrfted Assets) arin’ the schedule to o~

any Accession Deed and

o t|me)

S "Enforcement Event" has the meanlng g|ven to |t in Clause 9 1 (Enforcement Events)

- ' "Envrronmental Law 'r'neans any appllcable Iaw or regulation wh|ch relates to the pdlluhon or
- protection of the environment, thé conditions of the workplace;: or the generation, Randling,

-+ storage; use, release or spillage of any -substance which, alone or in combination with- any.

other; is capable of causing harm to the environment, including, without limitation,-any waste.
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o (a). _ aIl present and future patents trademarks ‘service marks desrgns busnness names, S
o copyrights, design: rlghts moral rights, inventions, confidential. information, knowhow.-'__- L
- and other mtellectual property nghts and mterests in each case: whether regrstered or

. "EU Regulatlon” means Regulatron (EU) 2015/848 of 20 May 201 5 oh msolvency proceedmgs--

(recast).

" "Finance Doc'u'ment“ 'rnea'ns' this Dee'd the Loan Note l'ns'tru'm'ent" the Loan"Not'.es: t'he' Security.
.. Trust Deed and any other documentdesngned asa Fmance Document” by. the Secunty Agent .
---and the Obligors’ Agent : : L : e

X Group means the Ongmal Oblrgors and referencestoa"Group Company or member ofthe_ -

Group shall be construed accordlngly

I Insurance means any contract of insurance requrred under Clause 7 3 (lnsurances)

. "Insurance nghts" means all rlghts under any contraot or pollcy of msurance taken out by the-_ '
" Chargor or on |ts behalf or in whlch |t has an rnterest : e o S

| "'Intetlectual Property nghts" means

S _unreglstered and

) the beneflt of all applrcatlons and rlghts to use: such assets

o Investments means

- 'i_ "'('a) the shares (|f any) spec:|f|ed in Schedule 1 (Spec.'fred Assets) orin the schedule to any b
: {b} e “all oter: shares stocks debentures bonds or: other secuntles or__lnvestments owned:_" S

o '._.__'."Loan Note- Instrument" means the: mstrument constrtutlng £5 500 000 leed Rate Secured:-_'.: o _' .
“Loan Notes 2018 dated.on or about the date’ of: thls Deed and made by Select lnternatlonat.: L

Accessuon Deed and

by any Obllgor or’ held by any nomlnee or trustee on |ts behalf

o _Developme”ts (Holdrngs) L|m|ted

._:""-'_"Loan Notes means each of the notes constrtuted by the Loan Note Instrument

B _"'Mortgaged Property means: all freehold or leasehold property mcluded in the defrnltlon of-_

“LPA 1925" rneans the Law of Property Act 1925

o _-'Secunty Asset

o “Noteholders has the meanrng grven to |t in the Loan Note Instrument

g "Obllgor“ means anh Ongmal Obllgor oran Addltlonal Dbllgor unless it has ceased to be anif e

- "_Oblrgor in accordance with Clause 20 (Changes to the Partfes)

. _.lobllgors Agent means Select Internatlonal Developments (Holdlngs) errted a company e

: ' incorporated in- England and Wales (Registered nuniber 08922181) whose’ reglstered offlce |s-
Cat Horseshoe Farm Horseshoe Lane Alderley Edge Cheshlre SKQ YQP e

‘Pacuflc Ltd means Pacrflc erlted a company mcorporatecl under the reglstratlon number-

- 456 with limited liability as an offshore company- pursuant to and in accordance with the laws of__'f
. the Ras Al Kharmah Free Trade Zone and havrng its reglstered ofﬂce as PO Box 112967’ '

' DMS-12661888-6.0-26.01.2018



““Pacific Sharés" the 49,000 AED shares of AED. 1 ach in Pacific Ltd held by Ciello..

“Party" means a party to thls Deed

appointed-under this Deed.

contingent and-whether owed jointly- of severally or in- -any other capacrty whatsoever) of each'

- Obligor to any Secured Party under each Frnance Document

Secured Party" meansthe Secunty Agent the Noteholders ora Recelver S

'-""Securlty Asset" means aII of the assets of any Oblrgor whlch from time. to t|me are; or are'

o expressed to be, the subject any Securlty created by th|s Deed

-'_"Recewer" means a‘receiver or receiver and manager or admlmstratlve teceiver, in each case .

”Resugnatmn Letter" 'means a Ietter substanha!ly in. the form set out |n Schedule 4 (Form of =
'_'F.’esrgnatron Letter). : S e S e

"Secured Liabilities” means al present and future obligations and liabilities {whether actusior -~~~

"'Secunty" means a mortgage charge pledge Ilen or other secunty mterest secunng any o
- obligation of any person or any other agreement or arrangement havmg a similar eft‘ect

. _"'Securtty Perlod'meane the penod begmnlng an- the date ofthls Deed and endlng an the: date._"_ D
_.-on which -all: the Secured. Liabilities have been: uncondltlonally and-irrevocably: paid-and - o

~ “discharged-in full and no Noteholder has any. further commitment, obtlgatlon or I|ab|hty to: any SR

o Obligor.

- and made between the Secunty Agent and the Noteholders

o ‘number: 74761109 and sort code: 40- 05-15.

: '-2"Secur|ty Trust Deed" means the secunty truet deed dated onor about the date of thIS Deed'; o
: _'_'"SID” means. Select Internatlonal Developments L|m|ted (company number 0547?928) whose S
'._'_'reglstered office is at The Box, Horseshoe Lane, Alder]ey Edge Chesfiire, 3K9 7QP

E "‘SID Account" 'means the: HSBC Bank plc bank aooount m the name of SID W|th account:"_ R

g "--."SubSIdlary" 'means a sub5|d|ary undertakmg within the meanlng o section 1162 of the -

- Cormpanies Act 2008 ora: subeid|ary W|th|n the meamng of eect|on 1159 of the Companles Act_;_"_'
':.-_2006 RS She : : '

_.-'.'-_"Tax“ rneans any tax Ievy, |mpost duty or other charge or wrthholdlng of a S|m|lar hature -

S (including any penalty or rnterest payable in connectron wrth any fa|Iure to pay or any delay in o o

o :paying any of the same)

Constructlon ' f

e 1.’2;1 Unlees.a contrary in'dication a'ppea'rs":'a r‘e'ffere'n"ce'i'n 'this'--'D"ee'd to-' ey

-a) any person shall be conetrued so'as to include |ts suocessore in tltle permltted e

-+ assigns and. permitted’ transferees to, ‘or of |ts nghts andfor obhgahons under :
; thls Deed : : o RS : _ .
oy assets” incilides present and future propertles revenues and rlghts of every'_ E
- _-"descnptlon co : _ o

. DMS-12661888 - 6.0 - 26.01.2018-



4
s = An 'En'f'OrCemen't"Eveht"'is' "continuing” if it has not'been waived o remedied by the_S'ecurityﬁ"::_' o
: -"'-:.'_'Agemlnwntlng T T e T e

e t? Any covenant of an Oblrgor inder thls Deed (other than a payment oblrgahon whrch has tisen : = S

2 '_duscharged) remainsin force dunng the Securlty Penod

R
- that Finanice Document or-that other agreement or- instrument as-amended,

S anyright, money or property accrurng or offered at any time by wayof o

9

| |) :

__Words |mport|ng the smgular shaII rnclude the plural and vice. versa and words denotmg any- L
: gender shaII mclude all genders o S RO : R

o costs" mcfudes all costs fees charges and expenses of any nature and'_
-Includes any Tax charged on any of them :

“Fmance Doclfment or any other agreeme’nt of instrument is a reference to.

novated; supplemented extended or restated

- 'any' nghts" in respect ofan asset mcludes
S | Sl aII amounts and proceeds pald or payable
N : aII rlghts to make any demand or clalm and

O all powers remedles causes; of actron secunty guarantees and-

mdemnltles

|n eaoh case m respect of or denved from that asset

ey share“ "stock” "debenture”"‘bond“ or“othersecurlty” or mvestment’“ L
~includes: T i R

: I_ _fjﬁ .'_ﬁ'f'; ":'_Z'any dlvrdend mterest or other drstnbutlon pa|d or payable

o redemption; substitution, exchange bonus or preference under optlon
= '_-nghts or otherWtse _ - _ e o

: 5 i each case in respect of that share stock debenture bond or other secunty n R
."'_._'orlnvestment : . BT LR S
'dlsposal 'mcludes a sale transfer a35|gnment grant Ieaee IrCence' o

| “declaration ‘of ‘trust or other disposal, whether voluntary or |nvoluntaryl and- e
' .-_.-_"dlspose w:ll be construed accordmg]y, : . R S

: person mcludes any |nd|v1dual f|rm company corporatlon government o :
_ :_:'-_..state or agency of astate or any association, trust, joint venture.consortium, . - e
-.':'__'partnersh|p or other entlty (whether or not havrng separate Iegal personallty) 3_3 et R
a provrsnon of Iaw |s a reference to that prowsmn as’ amended or re enacted

'iz'Clause and Schedule headmgs are for ease of reference only

. .The words "mcludmg" shall not be construed as I|m|t|ng the generahty of the words precedung' 3: : i '

. DMS-12661888-6.0-26012018 .



18-
- Deed to the éxtent required to ensure that.any purported disposition, or-any agreement for the -

The terms of any other agreement o instrument between the Parties are incorporated in‘this

. disposition, of any freehold or leasehold property cantained in this Deed is a valid dlsp'osmonf e

s
o

~of any drsposal of that Securlty Asset

- in accordance with 'e’ection 2( )of the Law of. Property (IVhsceIIaneous Provrsrons) Act 1989

If the Secunty Agent consrders that an amount pald to a Secured Party in connectlon with this- -
.Deed is capable of being avoided or otherwise set aside on the liquidation or administration of -
‘the payer.or otherwise, then that amount erI not be consrdered to have been |rrevocably pa|d- SR
“for the purposes of th|s Deed S : : - : o

Unless the context other\mse reqmres a reference to @ Secunty Asset mcludes the proceeds:i_--

_The obhgatlons of the Obhgors underthls Deed areJornt and several

_Thlrd party rlghts l

112 1 Unlese express!y provrded to the contrary in this Deed a person who is ot a F'arty has

"o right under the Contracts (Rights of Third Parties) Act 1999 (the Thlrd Partles Act )*: R

to enforc:e ‘ar to enjoy the beheﬂt of any term of thls Deed

- nghte onit; subject to the prowsnons of the Thrrd Partres Act

o ..'CREATION or-' SECURITY

.-.'General

_ f-:_ 1. 12 2 Any Recelver may enforce and enJoy the beneflt of any Clause whrch expressly confers-' ;.;' R o

o 211 .'Each Obllgor must pay or drscharge the Secured Llab|I|t|es as’ and when the eame are'_: SR |

"Zdue

2.1:2 Al the securlty created under thls Deed is created i favour of the Securlty Agent overliz- B
SR - present and future assets of the: Obligors as securlty forthe payment of all the Secured R
~ Liabilities and it is' made with full fitle guarantee in; accordance w:th the Law of Property- o

o '_'_._(Mlscellaneous Prowsmne) Act 1 994

243 The Securlty Agent holdethe benefrt of th|s Deed ‘and the Secunty created by thrs Deed-.. | g S

20

By '. on trust for the Secured Partles S

:_.: Real property e

':-'2'.2_%1'-_"-:_-_'Each Obllgor charges _' S

ef}'_{ o by way of a flrst Iega! mortgage all estates or: mterests in-any freehold or}j s
L ‘leasehold. property now owned . by it; this includes its real property (if-any) - oo
specified in- Schedule 1 (Specrﬁed Assets) orin the SChedute to any Acoessmn'_; S

Deed and

e (to the extent that they are not the subject of a mortgage under paragraph a)"' o
. above) by way.of a first fixed charge all estates or interests’in any. freehold or T

'-.Ieasehold property now or subsequently owned by |t

Sl 2:.'2.2'-':-' A reference in thls Clause 2 to a mortgage or charge of any freehold or Ieasehold- o

: property mcludes

| DMS-12661888 -6.0-26.01.2016



a) = all bulldmgs frxtures frttlngs and fixed plant and machrnery on that property. S

~oands

S -'b_} L 'the beneflt of any covenants for t|tIe glven or: entered |nto by any predecessor' e

“in title of any Obligor in respect of that property or any ‘moneys pa|d or. payable-_-

iy respectcfthose covenants. © - oo

-InveStrnentS'- S

7 Each Obl|gor

S _- 2,3-.'_1 _ ':_'mortgages by way ofaflrst Iegal mortgage all shares in each cf |ts Subsndrarres for the"

S time belng owned by |t or Held by any ncmlnee crtrustee onits behalf and

: :__;charges by way ofa flrst flxed charge |ts |nterest in alI |ts Investments o

Plant and machmery

- _To the extent that they are not the subJect of a mortgage or a flrst fixed charge under Clause

e Accessmn Deed

' 25 _Credlt balances

232 --__(tO the. extentthat they are not the subject ofa mortgage under paragraph 2 3 1 above)"-_ S

2.2 (Real property) each Obligor charges by way of a first. fixed charge all plant and:machinery . o
o owned by it:and its interest in any plant or machrnery in-its possession; this.includes:its’ plant_" T
cand machlnery if any) specrﬂed |n Schedule 1 (Specrfled Assets) or. in the schedule 1o any_._.__-- i

S 251 : Each Obllgor charges by way of a frrst frxed charge allof its rlghts in respect of any_' X
S '.Desrgnated Account, -any-amount. standlng to the credrtofany DeSIQnated Accountand__ B

g the debt represented by it:

252 '.Each Obllgor charges by way cf a flrst flxed charge all ot |ts nghts |n respect of any_i i
- Caccount it has with ‘any persor other than the accounts referred ‘to in Clause 2.5. 1o
above any amount standlng to the credut ofany such account and the debt represented e

28

S by it

-._'flnteElectuaI Property Rtghts S

Bock debts etc

- _'-"_-'Each Obhgor charges by way of a flrst flxed charge

e ."-f:'z{7_.f1_ al cf its book and other debts o f i

28

: lnsmances

: ;__2;'_7.2. II other moneys due and owmg to |t and

i .2}7:.'.'3 the benefit of all nghts in relatron to any |tem under Ciauses 2 T 1 to 2 7 2 above ot

_"'_"'Each Obllgor charges by way of a flrst frxed charge aII of it Intellectual Property R:ghts ‘this s i
o ingludes its rights (|f any) specmed |n Schedule 1 (Speclfred Assets) or |n the schedule to any: e
e Accessmn Deed : S o . B

 DMS:12661888-6:0-2601.2018 o
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281

291

Each Obligor assigns absolutely, subject to a proviso for re-assignment on redemption, - -
- all of its rights under any contract or policy of insurance-taken-out by it or on |ts behalf -

~orin which it has an interest (together the "Insurance Rrghts”)

282

To the extent that they have rot been effectlvely a55|gned under Clause 2. 8.1 above

" each Obligor charges by way of a first fixed charge all of its Insurance Rights. _
Otherconitracts |
"-.'.'anh”'ObI'i'gor:- e

cay. assrgns absolutely SubjECt to a provrso for res assrgnment on redemptlon all' i

: ofltsnghts

i "-.under each of the contracts {if- any) specrfred ini- Schedule 1. (Specrfred-_. ' s o

}-_'_Assets) or in the schedule to any Accessmn Deed and

S Gider any. document agreement or. instrurient to-which it and any' B

;_._':nomrnee or trustee is party |n respect of-an. Investment and

t:r}i ; charges by way ofa first frxed charge aII of its nghts under any other document _
- -agréement or instrument; to which it'is a party except to the extent-that it is '

: _;subject to. any frxed secunty created under any other term- of thrs Clause 2.

~To the extent that they have not been effectrvely assrgned under Clausez 9 1a) above . s S
-each Obligor charges by way of 8 frret flxed charge all of |ts nghts Irsted under Clause:_ BRI

.':3-2 9 1a) above FREa

i 101

2102
SR _:_-Df any Securlty Asset

S 2103
B gi_i.any Authorlsatlon referred to in Clause 2 10 2 above

S ..:.:. 2_'.:_10.4

S

2. 5

2 11 1

Other assets :"1 '

| 'Each Oblrgor charges by way of flrst frxed charge

|ts goodwrll

the benefrt of any Authorlsatlon (statutory or otherW|se) held in conneotron wrth |ts use_'-'_ :: o

the rlght to recover and receive compensahon whrch may be payable to. |t |n respeot off'_..' iR =

|ts uncalled capltal and

the benefrt of aII rlghts in relatlon to any |tem under paragraphs 2 10 1 to 2. 10 4 above :

3._Floatmg charge

anh Oblrgor charges by vvay of a f|rst floatrng charge aII |ts assets not otherwrser e
- effectively mortgaged, charged or assrgned by way of frxed mortgage flxed charge or"- : :

'. -__asagnment under thrs Clause 2.

a2

Except as provaded below the Secunty Agent may by notrce to an Obhgor oonvert the:f; R
" floating: charge created by this Clause 2.11 (Floating charge) into a fixed. charge as'__ S

S -regards any of the Obhgors assets specrfned in that notice: - .-

. DMS-12661888 6.0 - 26.01.2018



2 11 3 The ﬂoatrng charge created by thls Clause 2.11 (Ftoatmg charge) may not be converted -
into a fixed charge solely by reason of the obtaining of a moratorium or-anything dorie -
_ with a view to obtarntng a moratorlum under section: At of the: Insolvency Act 1986

' '2'.11.4 The floatmg charge Greated by this Clause 2.11 (Ftoatmg charge) will (tn addition to the' :
" .. circumstances when this may occur under the general law) automatically convert: into- _ o
- afixed charge cver all of the Obltgors assets (mcludrng those subsequently acqurred.' TR

S 'by any Obltgor) |f

: ay any steps are taken for any of the Securtty Assets to become subject to any'-"
Co Securtty |n fayour ofany other person : : : :

b‘) : _-"any person Ievres or: attempts to Ievy any. drstress executton or other processz-_::

or exercises any enforcement power agatnet any- of the Securtty Assets or-

. t’i}_': a resolutton is passed oran order is made forthe wrndrng up, dtssolutton or re-" S
: .-'-organrsatron of orany steps are’ taken for the’ apporntmentof an admrnrstrator S

.:_.|n respect ofany Obtrgc,r o

o '.2.1'.1 _.5 The floatrng charge created by this Clause 2. 1‘1 (Ftoatmg charge) isa qualtfyrng floattng- o e

o charge for the purpose of paragraph 14 of Schedule B1 to the Insotvency Act 1986

GUARANTEE AND INDEMNlTY L s oy RIS

Guarantee and mdemmty

i -_:.:Each Obltgor |rrevocably and unCOndi'tionaIIy j:otntlly-"and' .s-eve'rallyf' g

g 3_-.1,1 _':'-'_'guarantees to the Securtty Agerrt punctual performance by each other Oblrgor of the-_”:‘*ﬂ_. _' o

o e 3".'1';'3' agrees wrth the Securrty Agent that |f any oblrgatron guaranteed by rt |s or beoomes-'-; :'_-.: : f:_'

32 Guarantee t.rmttattons

i RN 5 R

: .'Secured Ltabrltttes

: 312 "'_'_._undertakes wrth the Securtty Agent that whenever another Obltgor does not pay any_ S
. amount of the Secured Liabilities when due, that Obltgor shall |mmed|ate|y on demand S

pay thatamount as |t |t was the prtncrpal obltgor and

. 3'|ndemnrfy the: Securtty Agent |mmed|ately on demand agatnst any Cost: Ioss or trabttttyf e
it ihcurs as a-result of an. Obltgor not paying: any: “amount:which - would, but for such’ =~

' “linenforceability; invalidity- or ||Iegalrty ‘have- been payable. by. it on the: date when'it

B - would have been due.. The-amount payable by an Obligor under this indemnity will hot - -

e - ‘exceed the armountit would have had to'pay under- thts Clause 3 if the amountclatmed'_zz"' '
' ."':ﬂ.':had been recoverable on the basrs of a guarantee . : - : :

o "'Thrs guarantee s subject to any Irmrtatrons set out |n the Accessron Deed applrcable to any_-'._ PRt
o -"_Addrttonal Guarantor.. : - . :

- _ b _'NEGATIVE PLEDGE AND DISPOSAL RESTRICTION
'.'Securtty S
o Except for the Securtty created by thts Deed and any Iren arising by operetron of Iaw and in the o g

_ ordinary course of tradtng no: Obllgor ehall create or permtt to subsrst any Securtty on any .
o Securtty Asset SRR : o :

| DMSA12661888- 60426012018



422

421

:__'4'._3_;1

S 433

st ;._1':

- Disposals
~'No Obligor shall enter intoa single transaction o a series of transactions (whether -~
_related or.not and'whether voluntary or mvoluntary) to drspose of aII or.any part of any
..Secunty Asset. - - e

: Clause 4.2 does not apply to any dlsposal made in the ordrnary course of tradlng of
:any asset subject to the' floatmg charge created under this Deed e

:Crello negatwe pledge
- Clello shaII not (unless rt has the pnor wrltten consent of the Securrty Agent)

.:sell transfer asslgn or otherW|se dlspose of any of tie Pacific Shares or grant any o

o secunty over any of the Pacrfrc Shares (other than in favour of the Secunty Agent) or '
-ﬂpermit any further shares'in Pacrfrc Ltd to be issued or any amandments: tobe madeto S
el any rights attaching to'the Pagific Shares (and shall procure that no such further shares oo
B 11-) |ssued oramendments made) S - S - IR
: issus any further shares or amend any rlghts attachlng to |ts |ssued shares or :
434 _sell transfer assrgn Iend ar otherwrse dlspose of the Pacmc Shares
- '-'.-.'_'_'_'PERFECTION OF SECURITY
General
Each Oblrgor st lmmedlately on request by the Secunty Agent deposrt wuth the B
R Security Agent all deeds, and documents necessary to show good and marketable t|tIe Ll
o -__'-to any Securlty Asset i ST S .
51.2. -:-Followrng an- Enforcement Event each Obllgor must |mmed|ately on request by the__- S

52 ;

o os22

.. Security: Agent execute-and deliver to the Securlty Agenta: noticé of any’ assrgnment of S
~.lts rights referred ‘to in Clause 2 (Creaffon of securrfy) in: such form as the Secunty_ o

i '_ Agent may requrre

Real Property

it any Oblrgor acqurres any freehold or Ieasehold property in England and Wales after-'_-_- B
- . the date of this Deed it must:notify the Security Agentimmediately and: immediately on
crequest by the Securlty Agent and at the cost of the Obllgors execute and deliverto:
S the Securlty Agerit alegal mortgage ‘over that property in.favour.of the Security. Agefit : RN
- {to-hold ‘on trust for the: Secured Partles) |n any form whrch the Secunty Agent may Lo

e "requrre

-'Followmg an Enforcement Event Wthh is contlnumg, each Oblrgor consents to a‘:;_"ﬁ- ST
B restrlctlon in the following terms: beirg: entered into on the Register of | T|tle relatlng to SRR

any Mortgaged Property reglstered at the Land Reglstry

. "No dlsposrtron of fhe regrstered estate by the propnetor of the regrstered estate is to' -
Cbe ragistered. without a written- consent signed by the: proprietor for the time being of R o
"~ the"charge dated [e] in favour of [-} referred to in the charges regrster or fherrj g Rt

e _'conveyancer (Standard Form P)"

© DMS-126618886,0-26.01.2018. .
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523 :
.. entera note on the-Register of Title relating to its Mortgaged Property registered.at the

‘Each Obligor consents to an- appiication being made- to'the Chief Land Registrar to -

_o- - Land Registry that-there-is'an’ obl|gat|on to-make further advances on the secunty of
“- o this Deed, e . . :

3 Investments

Each Obllgor must |mmed|ately on the date of this: Deed depos:t wrth the Secunty__ _'
- Agent, or.as the Security Agent may direct, all.certificates (including without limitation- -

" the ‘share certificate or certificates in respect of the Pacific Shares and the share -
- certificate or certificates in respect of the shares in Ciello)-and other documents of title .
- or evidence of ownership in relation to its Investments and execute and deliverto the

‘Security Agent all share transfers and other docuriehts which' may-be requested by~ .-~
.. the Security Agent in order to-enable the Security Agent or its nominees to be reglstered e
ag the owner of or otherwrse obtarn a Iegal tltie to: |ts Investments : : :

"W|thout I|m|tat|on to clause 5. 3 1 above Select Internatlonal Developments L|m|ted' 2

el shall delrver each of the followmg documents

&) :'an executed but undated share transfer mstrument in respect of the shares in

- Ciello in-favour of the Secunty Agent or-its nominees in the form st out o S

g 'Sched ule § 1o this Deed;.

P ) . :j-"an executed |rrevocable proxy end power of attorney made in respect of the- :

S g _"'executed but undated Ietters of re51gnatlon and release together with Ietters of'-'_"":_".ﬁ'

B d} “an executed vrevocable deed of undertaklng and confrrmatron from Clello to-"_'::

" -shares ofCrelIo in favour of the Secuntyr Agent in the form set out in Schedule- e e

o 6 to this Deed:"

" authority to date the same from each of the' drrectors of Crello in the forms set o

. :out in- Parts | and u of Schedule 7 to thls Deed

. "'_the Secunty Agent in the form set out |n Schedule 8 to thls Deed and

) o “an executed rrrevocable Ietter of mstructlons from Clello to its’ reglstered agent_-_::_- L
Sein the form set:out in Schedule 9 to this Deed {which executed |etter shall be = -
delivered by, or on. behalf of Crello to |ts regrstered agent |mmed|ately afterf._'* .

533 I
oo delivéred tothe: Security - Agent. |mmed|ately upon-the apporntment of ‘any. further .. w0 o

' '.-.".'_.executlon of thrs Deed)

Select Internatronal Developments L|m|ted and Ciello wnl delrver or cause to be';-':

* . diractor. of Ciello, the. |tems listed -in clause 532c) (with- respect to each newly-"__ s
: :.-appornted drrector) : . .. R -

Ciello) promptly after execution’ of this Deed: procure that: the following notation be:f.. S

--_:Select Internattonal Developments lelted shaII (:ncludrng by provrdrng any and aII.'-_ :__';' S

© - entered on the register of members of Ciello and that a copy of such annotated register -

. of members be filed and registered with the Registrar of Corporate. Affairs pursuant to g

o section 43A° of the BVI Busmess Companles Act 2004 (as amended)

i ':.-._“AH the ‘shares regrstered in the name of Se!ect International Devefopments':”'“'

- Limited are mortgaged and charged in favour of David Persatid as Security

Agent pursuant to a guarantee and debenture dated [Date], as-amended from "

e time to time. The date on which this annotatron_was entered in the regrster of
e members is [regrstered agem‘ to complete] T L B
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535 - Select International Developments Limited shall; within five Business Days from the -~
. execution of this Deed, provide the Security. Agent. with a certified  triie copy of the

register of members of Ciello with the annotation referred to above and stamped by the S

o Reglstrar of Corporate Affarrs (Bntrsh Vrrgrn Islands)

5386 ‘Select International Developments Limited Shall |mmed|ately after execution of this

~ Deed, and.in any event within 10 days from the date of executidan of this Deed, deliver,

': “or ‘cause to be delivered; to the Security Agent a certified. copy of resolutions of the -

L members of Ciella in forr-and: ‘substance satisfactory to the Security Agent; amendrng L

~and/or restating’ the memorandum and. articles of assocratron of Clello in form and -

' substance satlsfactory to the Securrty Agent

e REPRESENTATIONS

: 'General

S '_'jfacts and crrcumstances then exlstrng

: -'Status

of its Jurlsd|ct|on of rncorporatron

i 6. 2 2 It has the power to own |ts assets and carry on |ts busrnees as |t is be:ng conducted

: 63 - Non-conftrct wrth other oblrgatrons

631 any Iaw or regutatron appllcable to |t

6.32 '..|ts constrtutronal documents or |

s M

fPower and authorlty

'. The entry |nto and performance by |tof and the transactrons oontemplated by thrs Deed and-_"_ -
'_the grantrng of the Securlty created by th|s Deed do not and will not conflrct wrth S

: _"'Each Obligor makes't'he rep.re'se'ntaticjns and warranties.set out in this Clatise 6 o the Security P
- Agent on the date of this Deed and on each day dunng the Securrty Penod by reference to the. S

- 6 2 It isa Irmrted Ilab|l|ty corporatron duly mcorporated and valldly exrstrng under the Iaw'_' :

633 any agreement or.interest brndrng upo'n'it'or' any"of its assets or constitute 3 defa'uttor_'. e

'_ termrnatlon event (however descrrbed} under any such agreement or mstrument s

_.-'-'__-:'6,_4?1 ot has the power to enter |nto perform and dellver and has taken a[l necessary action - o
: o authorise its entry. into, performance and delrvery of thls Deed and the: transactrons et

e contemp]ated by thrs Deed

. 647 No I|m|t an |ts powers will be exceeded asa reeult of the grant of Securrty created or P S

i o 6_-.:5_'---_;"_ Valldlty and admrssrbmty m evrdence

expressed to be created rn favour of the Secunty Agent by thls Deed '

5 .'AII Authonsatrona requrred or desrrable

thrs Deed and

T 6 5. 2 to make th|s Deed admrssrble in evrdence in England and Wales

851 |  toenable it !awfully to enter |nto exercrse its nghts and comply wrth its oblrgatrons under._'_.' e
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: "-"have been obtained’ or effected and are in fuII force and effect

Legal and beneftcral ownershlp .

. ltis the sole Iegal and bersficial owner of its Secunty ‘Assets free from Securnty (other than _
~those created by or pursuant to thls Deed) ' .

. UNDERTAKINGS :
: The undertakmgs in thls Clause 7 remaun in force throughout the Secunty Perlod '_ :
ﬁlnformatnon s .

" Each Oblig’or.mus’t"-*

: 711 p promptly supply to the Secunty Agent such 1nformat|on as the Secunty Agent may_'.' S

T j.:Each Obhgor must promptly

reasonably require gbout the- Secunty Assets and the: Obhgor‘s compllance Wlth the :

S :terms ofthls Deed and e

2 .'promptly upon- becommg aware of |ts occurrence notify the Securlty Agent of any event_.j. R,
. orcircumstance specified in the definition of “Enforcamiént Event” which would (with -

~-the'expiry.of a grace period, the giving of notice, the making of any determination nder . =

+ - the Finance Documents-or any combination of any of the foregoing) be an Enforcement

.. Event (and the steps; if any, being taken to remedy ity-uniess that Obllgor is aware that'-- e

2 anotification: has already been prowded by another Obhgor

. "I':AUthOI'IsatIOnS

72 obtaln comply W|th and do all that is necessary to malntam i fuII force and effect and' _ S

ST -? 2 2 eupply certtfled cop|es to the Securlty Agent Of

: '_'.any Authonsauon requnred under any law or regulahon of a Relevant JUI‘ISdICtIDn to

= oA enabte |tto perform |ts obllgat|ons underthls Deed and o
b :__ ensure the Iegahty, vaI|d|ty, enforceabmty or adm|ss|bll|ty |n ewdenoe of th|5jj-_.j'_-.".." e
L Deed. oo _ SRR S '
'.'Ineurances

o 731 Each Obhgor miist ensure that at alI timies Insurances are malntamed in fuII force and" S
o '-.-.'effect which insurg it in" respect of its: mterests inthe: Security Assets W|th suchs o

: ".|nsurance companles or underwnters and to such extent and for. suchrisks as'is usual

o prudent companies carrying ‘on'the same or substantfally similar business to’ ‘the o

i Obhgor (or as othenmse notlfled by the Secunty Agent from tlme to. tlme)

i - 732 '_ No Obhgor shall do or perm|t anythmg to be done whnch may make vmd or vmdable:: -
S any of the Insurances v . _ :

733 :"'Eac':h Obllgor st ens'ure"t'h'a't"'each' premmium for the: Insurances is paid within.the S
oo period permitted: for payment of that premium and all other thlngs necessary are done*' o
osoasto keep each of the lnsurances |n force 2 : : "
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~.7.3.4 - Except as provided below, the proceeds of any Insurances must, if the Security Agent
- sorequires, be paid into a Designated Account specified by the Security Agent.- Any.
-+ sUch moneys standing to the credit of a- Designated. Account may be applied by the =
- -Security Agentin payment ofany amount due but unpald to a Secured Party underthls-___ '
S Deed, oo e S

735 Moneysrecelyedunder'Ii'a'b'ili'ty' policies held by an Obligor which a"re'r'ect'uired bythe -
Obligor to satisfy established: Ilabllltles of the:. Obl|gor to thlrd partres must be used to-. o
- satisfy those lrabrlrtres B : R
. 74 _'..Enwronmental matters . o
; '.'-ﬁEach Obllgor must comply and ensure. that any relevant thlrd party oomplres wrth all_:-}-':: S
. Envrronmental Law S IR : T : o -
.'_7'.'5' g _:-Property

7'._5._1':'_": Each Oblrgor must exerciss” |ts nghts ‘and comply in all respects wrth any covenant SR
oo stipulation: or: oblrgatron (restnctlve or othenmse) at any tlme affectlng the Mortgaged' T
'..""_"Property : e R S

;7352; "_No Obllgor shall agree to any amendment supplement waiver, surrender or: release':-'._.: L
- of any covenant;. stlpulatlon or. obl:gatron (restnctlve or otherw:se) at any time- affectlng-"'. T
e the Mortgaged Property e 5 R e

e 7‘53 . 'No Obllgor shall wrthout the consent of the Secunty Agent
' ia_}ﬂ 'j__:grant or enter mto any agreement to grant any lease or llcence or other nght'.-'- =

. ~of accupation arright to recelve rentfor all or. part ofa Mortgaged Property (an ' :
'-'__"_'-__“OccupatlonalLease) S L e

by .._'agree to any amendment supplement extensmn walver surrenderor release-"-j-'_ E
: _|n respect of any Occupattonal Lease or S L

c) . :grant any llcence or nght to use or occupy any part of a Mortgaged Property

L 754 8 j_.Each Obllgor must exercise its nght and comply W|th rts obhgatlons under any lease:_'
D under which the Obllgor holds title to all or any part of a: Mortgaged Property ( QR
:'--"Headlease ) ina proper and trmely manner o o

155 No- Obllgor shall agree to any amendment supplement warver surrender or release-"
R ofany Head!ease R :

i 756 s Each Obllgor must ensure that all burldrngs plant machlnery, ﬂxtures and flttlngs on}: S R
"~ each: Mortgaged. Propérty are in, and maintained in good and substantral reparr and-.._ R
' "'-_-._COndttlon and as appropnate |n good workrng order S R R

o 3?.57_"_ No Obllgor shall carry out, or aliow to be carried out any demolltlon constructlon s
U structural alterations or:additions, development or othersrmllaroperatlonsrn respectof
S any part ofany Mortgaged Property e e o
o .?.S."':_.-."Credtt halances, book debts ancf receipts s

761 Each Obllgor must get in and reallse its book ancl other debts and other moneys due-." R
;:' _and owing ta it in the ordinary course olets ‘business and-hold the proceeds._of_the' RRAT
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763 Each Oblrgormust |fcalled o do so by. the Securlty Agent execute a Iega[ assugnment-_: SRR
§ ~-~of its book debts in such terms as the Security Agent may require and give notice of-'_"

R 78 ._Preservatlon of assets

o _No Oblrgor shall do cause or permlt to: be done or om|t to do anythmg WhICh may in- any- way: i

S "gettmg in and reahsatlon (unt|l payment into-a’ De3|gnated Account :f requ|red in
R accordance with paragraph 7. 6 2 below) on trust for the Securtty Agent ' '

7872 ._Each Obhgor must except to the extent that the Securlty Agent otherwrse agrees '_ '

.'-Immed|ately pay all the proceeds of the getting in and realisation into a. Designated -

- Account specified by the-Security Agent.- Any such moneys standing to the creditof & -
- -Designated ‘Account may be applred by the Security Agent |n payment of: any amount' .

'due but unpard to a Secured Party under th|s Deed

.:' that asagnment to the debtors from whom the book debts are due owmg or |ncurred e

Intellectual property rlghts

Each Oblrgor rnust preserve and malntarn the subsrstence and vahdlty of the InteIIectuaI:._"

: 'Property R|ghts necessary for |ts busmess .

'_ : depremate Jeoparchse or othervwse prejudrce the va!ue or: marketabrllty of - any of the Secunty. i
'-_'Assets : - . Sl L

79 _Ac-cess""

_ g .If an Enforcement Event is conttnuung or the: Secunty Agent reasonably suspects that an_.'- B
T Enforcement Evént’ s contrnurng, edch™ Obllgor must: permlt the: Security Agent’ andlor its

" delegates access at all réeasonable times and on reasonable notice at the rigk and cost of the . '
“Obligor to the premises (including, wrthout Irmrtatrcn any Mortgaged F'roperty) assets books BRI

S _'accounts and records of the Obhgor

740
B No Obhgor shaII W|thout the prtor wntten consent of the Secunty Agent change |ts centre of"
- main interest. (as that expression. is used:in’ Article 3(1)-of the: EU Reguilation) to’ someéwhere - gRes
“other than England and Wales, nor will it have any: establrshment (as that term |s used m Artlcle;i L '
= :"7,_11'3':7

S AR

_Centre of mam mterests and establ:shments i

h) of the EU Regulatron) in any other junsdrctlon

BVI Secunty Frlmgs

Clello shall W|th|n three Busmess Days after executlon of th|s Deed

: " (a} 5 create and marntarn a reglster of charges (the "Reglster of Charges") in accordance

S “with section 162 of. the BVI'Business Companies Act: 2004 {as: amended) of the -
i '__-_Br|t|sh V|rg|n Istands (the' “BVt BC Act") to the extent thls has not already been done

o {_h}tf _"_"'enter partlculars as req mred by the BVI BC Act of the securrty mterests created

- ‘pursuant to'this Deed in‘the. Regrster of Charges and |mmed|ately after entry of such
- particulars has been made, prowde the Secunty Agent wrth a certrfred true copy of the
""'-"updated Reg|sterof Charges and ' : Do S

- {g} : effect reg|strat|on or asslst the Secunty Agent in effectrng reglstratlon of this’ Deed

~with the Reglstrar of Corporate Affairs of the British Vlrgln Islands (the "Registrar: of
o Corporate Affalrs ) pursuant to sectlon 163 of the BVI BC Act by maklng the o

B ':'3oMs-tzeetésaLe'-.o 42‘6.01.'2018_1 B
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7124

‘required filing, or assisting the Security Agent in making the requiréd filing, inthe |
- .approved form with the Registrar of Corporate Affairs and (if applicable) prowde

L :conﬂrmatuon in wntmg to the Securlty Agent that such flllng has been made

T2

| registration have been comiplied with'and the filed stamped copy of the appllcatlon o

”7121

i 7 12 2

Ciello shall, lmmedlately on rece|pt dehver or procure to be dellvered to the Secunty : L '
_ Agent; the ceftificate of registration of charge issugd by the Registrar of Corporate R
‘Affairs evidencing that the requireriients of Part VIt of the BVI BC Actasto -

contalnlng the relevant partaculars of charge

'Generat

there shaII be no dlsposal of any shares of any member of the Group, R -”:'

.Wh|lst any Loan Notes are outstandlng each Obllgor shaII (unless they have the pnor wntten': -
~-consent of the Secunty Agent) ensure that : : '

all monies received or receivable by Clello in respect of its 49% ownershlp of Pacmc i

o upstream mtra group Ioan orwhere Iawful a d|V|dend or other share dlstnbutlon)

Ltdare ‘promptly-up streamed-to. the SID-Accourit on a cash basis (whether by: way of R

bank account statements and details of all c:ash movements of each member of the .'
' '_____-Group are prowded to the Secunty Agent on a monthly basns SRR

detalls of monthry sales of and recetpts recelved by, Pacmc Ltd in each casein’ R
- respect of the development at Al Marjan Isiand i Ras al- Kharmah Unlted Arab

R -'Emlrates are. prowded ona monthly baS|s to. the Secunty Agent SR '

S _.: 7125

= .:: ta} |

a1

SID does not make any payments from the SID Account unless S

:_'After any Secunty created by thrs Deed has becorne enforceable

the payments arg reqmred |n respect of redeemmg the Loan Notes ar: paymg the;"._- PRRERE
R -Coupon on the Loan Notes e : : S
{m the payments are requlred |n respect of the general corporate purposes of SID ":r":__ 3':3":". |
. o mcludlng the day to day runmng costs of the busmess or : e
(© _:'the pnor wntten consent of the Sec:unty Agent has been gwen to such payment o
. _.7’-.12}6 Clello
oy "shaII not seII transfer assrgn or othenmse d|spose of any of the PaCIfIC Shares or- Tt
Lo grant any secunty over any of the Paclﬂc Shares (otherthan |n favourof the Securlty Y
L Agent)ior w S - e -
o (e} : '-"procure that no. further shares i Pacmc Ltd are |ssued or. any amendments are made e B
S "'_'}to any: nghts attachmg to the Pamffc Shares g - B R
:!NVESTMENTS

the votmg nghts powers and other nghts in respect ofits lnvestments may be exermsed : o
by the Security Agent (in the name of the: relevant: Obhgor and wnthout any further_ o
i consent or authonty on the part of the Obllgor) and . '

. DMS-12661888 16.0-26.01.2018



e

Z' 8:_1.2 each Oblrgor muet hold all. drvrdends dlstrrbutlons or other income pald or payable o

“relation to. any of its Investments on-trust for the Security Agent-and pay the same- -

' rmmedlately upon recelpt to the Secunty Agent or as |t may drrect

S WHEN SECURITY BECOMES ENFORCEABLE
'Enforcement Events

. The Securlty created by 't'his' Deed'w'ill"become i'm.'rnr'adiatety 'e.n'to'rceab"le |f"any of the..ey'ents_:.'-l':
~-~.and circumstances set out |n th|s Clause 9 1 (each berng an “Enforcement Event )_'oCcurs and.: o

s contlnurng

BIRRE 'Non payment

- '_'Any of the Secured Lrabllltles are not pald on therr due date at the place at, and |n the:.'_.'._ S

; '_currency in whrch they are; expressed to be: payable

. 912 _IOtherobligations e

S 914 - Ensolvency

S _Any obllgor does not ccmply wrth any provrsron of any Frnance Document

k 9:1.3 Mrsrepresentatron

;_Any representatron or statement made or: deemed to be made by an Oblrgor |n any_.} : :
- "Finance Document is of proves to have been incorrect or mrsleadrng when made o R

o 'deemed to be made Chmn

o a')'.'.'-'_. An Obllgor

| ::: -:_ |s unable or admrts rnabrlrty to pay rts debts as they faII due

s . deemed fo, - oris declared to be unable to pay |ts debts under'..:- B

R .j"-applrcable law,

i -_-'-"Zsuspends or threatens to suspend makrng payments on any of |ts.::.'_:.__':'_'_ B

' -_’iyf by reason of actual or antrcrpated frnancral drﬁrcultles commences"_-_"'jf'

.f :_:_-_negotlatlons with -one ‘or more :of rts -creditors (excludrng any'_f__'.".
" Notehdlder in itg capacrty as such) wrth a vrew to rescheduhng any of'_ i

| "|ts mdebtedness

' "'account contlngent and prospectrve I|ab|I|t|es)

o g - '-A moratorrum |s declared in respect of any rndebtedness Of any Oblrgor Ifaﬁ: |
o moratorium occurs, the endrng of the moratorrum will not remedy any-..':"

= E Enforcement Event caused by that moratorrum

- :_:_' 815 '_.:Inso[vency proceedmgs

. tor

U DMS-12661888<6.0 - 26.01.2018

"":The va!ue of the assets of any Oblrgor is Iess than |ts Irabrlrtres (takrng mto'__':; S

- 'Any corporate actron Iegal proceedrngs 0r other procedure or step |s taken in- relatlon'_ St



Coen7

) _-'_Irh‘e'suepension of payments, a moratorium of any”indebte'd'n'e'ss 'wt'hdmg up,f.':" '

dissolution, administration or reorganisation (by way of voluntary arrangement_ ; R

scheme of arrangement or otherwlse) of any Obllgor

Bl composmon compromlse assrgnment or arrangement W|th any credltor of Sl

R -'_-_.;_-:the appomtment ofal:qmdator receiver, adm|n|5trat|ve receiver, adm|n|strator
o -compulsory. manager or other sum|lar off|oer|n respect of any Obhgororany of'

S any Obl|gor

- its assets; or.

L d} ;"::._' '_'enforcement of any Secunty over any assets of any Obl:gor SR
or any analogous procedure or step ls taken in anyjunsdtctron =

5 'Credltors process

'l'_Any expropnatlon attachment sequestratlon d|stress or-. executlon or any analogous"-"_' S
'-'__:"prooess if anyjunsdlctlon affects any asset or assets of any Obl|gor ' ey

Ao f;'flt isor becomes unlawful for any Obhgor to perform any ofits obhgatlons under3: '

'Un[awfutness and mvalldlty

“ any Finance- Document or: any Secunty created by thls Deed ceases: to be_-:'_- s

o -'_effectlve

o by '_'_::'_;A'ny' obligation'o'r obligations: of any Obligor under any 'Fina'nce"Dooument are
o inotioricease to! be'legal, ‘valid, binding” or enforceable and :the" cessat|on:_:._"_'__. e
“individually or cumulatlvely materrally and adversely affects the mterests of any DN

Any event or orrcumstance oceurs wh|ch in the Secunty Agents opmlon has or |sj-§ i

g _Secured Party under the Finance Documents.

- ".:Any Fmance Document ceases to be in fuII force and effect or any Secunty o

o j'__ereated By this Deed ceasés to be. Jegal, valid: btndrng enforceable or effective - : Z';_ | .
oris alleged by a party to it (other than the Secured Partles) to be: meffechve e

3 -'Repudiatlon and rescrssron of agreements

"':_.'Matertal adverse change f'- P

S reasonably Ilkely to have a matenal adverse effect on:

S b} ':_"_-_the abtllty of an Obllgorto perform its obtlgatlons under any Fmance Document B

e the val|d|ty or enforcaab|l|ty of or the effectlveness or rankmg of any- Secunty S

e -prospeots ofan Obllgor or
ar

'granted or purported to be granted pursuant to thls Deed or R

S -Any Obllgor (or any other relevant party) resc:nde or purports to- rescrnd or repudrates e

- OF purports to repuchate any Finance Document or-any. Secunty created by this Deedf:__-:'_ R

©or evidences an’intention to’ rescnnd or repuchate any Flnance Dooument or any_ P
'Securlty created by th|s Deed : - S

e} --_'_.".the busmese operatlons property cond|t|on (flnanctal'-:o'r_-"Io'th'e'rvvtse)"'or"'f"'-':"-_".'-35.- g

O DMS-12661888 - 6.0-26012018° "
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93

94

'__'.-.3Followmg the occurrence of an- Enforcement Event the Secunty Agent may initiate an"
“ investigation-of, and/or.instruct any report (accounting, legal, valuation or other) on the business. . "

- d) " therights or remedies of any Secured Party under any Finance Document =

Diec'retiOn'

jStatutory powers i
L The power of sale and other powers conferred by sectlon 101 of the LPA 1925 as amended e
- by this Deed, will be immediately exercrsable at, any time: after any Secunty created by this' - -
- Deed. has become enforceable T e T |

tnvestrgatlons

g i'After any - Securlty creatad by thrs Deed has become enforceable the Secunty Agent may R
- enforce aII or any part of any Secunty created by this Deed in any manner lt sees f|t o

R - ‘and affairs of any Obligor which it conisiders:necéssary to ascertain the financial position of any. L
- “Obligor. ~All fees: and expenses  incuirred ‘by -the' Secunty Agent-in’ ‘connection with such -~~~ -

- investigations shall be payable by the Oblrgors and. the Obligors consentto the prowsmn by the .

g ‘Security Agent of all’ informationin relation to the Obligors whrch the Securrty Agent prowdes‘ R '

B -_'to any person in relatlon to the preparatlon of any such report

If at any tlme any Oblrgor does not comply Wlth any of its obhgahons under thrs Deed the |
S ;.;Secunty Agentmay (but shall not be obliged to) rectify such default and the Obllgor lrrevocably" R
oo authorises the Secunty Agent; its employees and agents; at the’ Oblrgors expense to do all::

B such things as are necessary or: desrrable to rectrfy such default

10 ENFORCEMENT oF SECURITY

Genera!

o _"_};10 1 1 For the purposes of aII powers |mplled by statute the Secured L|ab|l|t|es are deemed'_ R

;to have become due and payable an the date of th|e Deed

e --}.-."10.-1;2 Sectlon 103 of the LPA 1925 (reetnctmg the p0wer of sale) and sectlon 93 of the LPA"-" S
S 1928 (restnctmg the nght of consolldabon) do not apply to any Secunty created by thre_'_.

o Nelther the Secunty Agent nor any Recewer wrll be Ilable by reason of entermg |nto possessnon' L
. -of a Security Asset, to- account as mortgagee in possession or for- anylosson’ reallsatlon or for -
'_-any defaultor omission forwh|oh a mortgagee in posseesron mlght be Ilable ' -

S 103 Prmieges B o

Deed.

013 The.statutory'_oowere_;o'f;Iea'singsq'o'n'f:err'ed on t'hé-fe-éc”urit'y{AgéQnt‘ar'e{‘e_>tteh_dé_d soasto
. authorise the Security Agent to lease, make'agreements for leases, accept surrenders

of leases anid grant options as the Security Agent may think fit and without the need to- S S

= o _--'comply wrth any provrsmn of sechon 99 or sec:tlon 1(}0 of the LPA 1925

.No Ilabthty as mortgagee in: possessmn

- DMS-12661888-6.0-26.01:2016.
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' Protectlon of third partres .

L1044 whether the Secured Llabllltles have become payable

R has become exermsable or is belng properly exermsed

--.1'0_.34'.'3' whether any money remains due to the Secunty Agent or-

= tO"'43 4 how any money pald to the Securlty Agent or to that Recelver |s to be applled

Redemptton of prtor mortgages

The Security Agent and edch Receiver is entitled to all the. rights, powers, privileges and -
- immunities corferred by the LPA 1925 on mortgagees-and receivers duly appornted underthe
(LPA 1925, except that section: 103 of the LPA 1925 does not apply e

'__-"No person (mcludmg a purchaser) deallng W|th the Securlty Agentora Recelver orits or hls/her-_. R e
" .agents will be: concerned to enquure : L : . : - SO

10'.4._2 whether any power whlch the Securlty Agent ora Recelver is purportlng to exercrse-;:

R At any fime: after any Secunty created by thls Deed has become enforceable the Securlty Agent' -
~.0 - -may~redeem any prior Security’ agalnst any Security: Asset; and/or procure- the transfer of that -
0 Seturity to itself, ‘and/or séttle and pass the accounts of the prior. mortgagee, chargee or - . -

06

Fmanmal coIEateral

I .'_1.-"encumbrancer any ‘accounts so settled: and passed wrll be in the absence of manlfest error'.: e
g _conclusrve and: blndlng on the Obllgors LT : :

g _ 10 6 1 To the extent thatthe Securlty Assets constltute "fmancral collateral" and thls Deed and e

- the obligations of the Obllgors under this Deed constituts a "securlty financial collateral .- - L
. arrangement” (|n each case, for the :purpose of ‘and as defined “in_ the Fmanmal'-"'_..._ B
- Collateral Arrangements (No. 2) Regulations-2003), the Security. Agent will have the -

o 33'j'r|ght after any. Security created by this Deed has. become enforceable to appropriate

Sl oF any: part of that flnanmal collateral in: or towards the satlsfactlon of the Securect R

- Llabllltles

o 1062 Where any fmancral collateral |s approprlated

: :_' _a;}_ﬁ' : :' - .|f|t |s llsted ortraded ona recogmsed exchange ts value WI|| be taken as betng |
v the valle at which. rt could have: been sold on the exchange on the date of_ o

_ appropnatlon or

b} .'_'m any other case |ts value wull be such amount as the Secunty Agent':'_-:__' :
" '_reasonably detarimines havmg taken'into accountadvrce obtaihed by-it from an_f_ S
- independent cormmercial - property adVIser mvestment bank or accountancy R :-;' e

firm. of natlonal standmg selected by t,

“and. each Secured Party WIII glve credlt for the proportlon of the value of the flnanmalf :

o collateral appropnated to |ts s ol
RECEIVER
Appomtment ot‘ Recewer

11 1 1 Except as prowded below, the:- Secunty Agent may appomt any che or more: persons

to be a Recewer of alI ar any part of the Securlty Assets |f any Securlty created by thls § '_ i

o

o - DMsAZ681885 - s..o_;__-zs.m;_zma”-



= ;.Deed has become enforceable or any Obllgor 50 requests to the Secunty Agent at any:

_'tlme R

1112 'Except as"pro:yid'ed'bélow any restriction imposed-by law on the right of amortgagee

~to appaint a Receiver (mcludlng under section 109(1) of t:h'e_ LPA 1925)-d’oes not apply_'_ ': :

- tothis Deed

) S Mma .';‘3 The Securlty Agent i not entltled to appomt a Recerver solely asa result of the -

obtaining ‘of a moratorium (or anything done W|th a wew to obtalnlng a moratonum) e

" under sectlon 1A of the lnsolvency Act 1986

o -'1__'1_;'1'.4 The Secunty Agent miay ot appomt an admlnlstratwe receiver (as defihed in section L
o 29(2) of the Insolvency- Act 1986) over the Security Assets if the Security Agent is -~

“protiibited from so doing by section 72A of the Insolvehcy:Act 1986 and no exceptlon- :

' - to the proh|b|t|on on appomtlng an admlnlstratlve receiver: applles

o :_.Z'_l'_:_lll_'. 1_..:_5 _The power to appomt a. Recelver conferred by thtS Deed shall be in addltron to alt:'. S
-statutory and other powers of the: Seourlty Agent under the lnsolvency Act 1986 the_- S

M2

'LPA1925 or. othenmse BRIt

Removal

3 The Securlty Agent may by wntlng under |ts hand (subject to any reqwrement for an order of
~the-court'in'the case of an-administrative: reoewer) Temove any ‘Receiver appomted by it and

: '_'may, whenever. it thinks fit; appoint a new Recelver |n the place ol‘ any Recewer whose e
_j__appomtment may forany reason have termlnated ' o S

s

: : The Secunty Agent may flx the remuneratlon of any Recelver appolnted by lt and the maxrmum : :'_ T
B irate spec:lfled |n sectlon 109(6 of the LPA 1925 W|ll not apply SR : ERup BRE

: ._:"1_.1 :-'4“ : A

:Agent of the Obhgors

Remuneratron

L o 41 A Receiver will be deemed 1 be the agent of the Obllgors for all purposes nd R
T aceordingly will be deemed fo'be in the'saimie position as a Receiver duly appointed:by
" amortgages: under the LPA 1925 The Obligors themselves are responsible forany. -
: -;'."contracts engagements ‘acts; omlsssons defaults and losses of a Racelver and for S

R _any Ilabllltles mcurred by a RECEIVEF

_'f1"1'_.'4;2 No Secured Party WIII incur any llablllty (elther 6 the Chargor or to any other person)'E s

s

by reason of the apporntment ofa Recelver or for any other reason.’

Relatlonshlp W|th the Secunty Agent

- To the fullest extent allowed by law any nght power or dlscretlon conferred by thls Deed (elther. o
__'--.-expressly or-impliedly) or by law on-a Receiver: mayl after: any Security created by this Deed .
- becomes ‘enforceable, be exercised by the Security: Agent in‘relation to any. Security Asset . S
W|thout ftrst appomtlng a Recelver and not\mthstanding the appomtment ofa Recewer L o~

POWERS OF RECElVER

: _ijeneral

o :'_ 12 ‘l 1 A Recelyer has all ofthe nghts, powers and dlscretlons setout below in th|s Clause 12 S

|n addttlon to those conferred on |t by any law Th|s mcludes

i ;Dms-._msalt'ssa'3-'6_0.3.'-2&0'1;20-13i"- S



_"'1'2'._1'-."2 Ifthere is more than one Recewer hordlng ofﬁce atthe same trme each Recelver may

. : -12..2:. .

- 1 23

" a) o .-'|n the case of an admrnlstratlve recerver aII the nghts powers and dlscretqons '

. :'conferred onan admrnrstratlve recerver under the Inso!vency Act 19886; and

. b} - ' othenmse all the nghts powers and dlscretrons conferred on a receiver (or a

-: receiver and manager) under the LPA 1925 and the Insolvency Act 1986

. {unless the document appointing him/her states otherwise) exercise all of the powers =~
~-conferred on a Recewer under thrs Deed mdrvn:iually and to the exclusron ofany other: o

. 'Recerver

Pbssessmn-' Sl

. _-":A Recewer may take rmmedrate possessron of get in and realrse any Secunty Asset

: Carry on busmess

S A Recerver may carry on. any busrness of any Oblrgor in any manner: he/she thlnks f|t

| '-”_'1'2-_.4:._;3

Employees

o 1241 A Recelver may appomt and drscharge managers offrcers agents accountants : Bt
~ servants; workmen-and others for:the purposes of. th:s Deed upon such terms as to '_ S

;}'-12 4 2 A Recewer may drscharge any person appornted by any Oblrgor

_Borrow money

remuneratlon or otherwrse as. he/she thlnks frt

SOTLA Recelver may raise and borrow'money erther unsecured or on the secunty of any Secunty : L
o Asset either i pnonty to any: Secunty created: by this Deed or othenmse and generally on any}- s

' _terms and for whatever purpose Wthh he/she thrnks flt

e

: Saie of assets e

| 12 6 1 A Recewer may sell exchange convert mto money and rea[rse any Securrty Asset by_ S

- public-auction or private’ contract and generally in any mannerand on any terms whrch-

g he/she thlnks flt

e 1_:256'.-2 The consideration for any. sieh transaction may consist. of cash. or nor- cash_".'."_".ﬁ.'
P ;consrderatron and: any such “consideration ‘may -be’ payable ina: rump sum or by_'. -

R rnstalments spread over any penod whrch he/she thlnks f|t

o 1263 letures “other. than fandlord's flxtures may be severed and sold separately from the.:_._ i

o

| ._ A Recerver may Iet any Secunty Asset for any term and at any rent (W|th or wrthout a premlum)' g

'._-:Leases e

SO property contarnlng them wnthout the consent of any. Oblrgor

~whichhe/she thinks fit and may accept.a:surrender of any lease or tenancy of: any-Security. o
S Asset on any terms which' he/she thlnks frt (rncludrng the payment of money to a Iessee or":' s -
DR 'tenanton a surrender) :. Sl . _ S S RN

--'Compromlse'_'._-:-

. DMS-12661888 6.0~ 26012018



128 Legal actions

A Recelver may settle adjust refer to arbrtratlon compromrse and. arrange any cla[m account,’ -
_dispute, question or .demand with-or by any person who is or. clarms to be a oredltor of any o
' Obl|gor or relatlng in any way to any Securlty Aseet T : : S

' '.'A Recerver may brmg prosecute enforce defend and abandon any actron surt or proceedmgs B

1210

AR

i relatron to any Securrty Asset whrch he/she thlnks fit, o

_Recerpte S

:Subsmlarles

L ._-A Recelver may give'a valrd recerpt for any moneys and execute any assurance or thmg wh|ch i
S may ba proper or desrrable for realrsrng any Securrty Asset _ RS

e .-A Reoerver may form a Subsrdlary of any Obllgor and transfer to that Sub5|d|ary any Secunty;-
e .Asset o R IR _ _ A

212

Deiegatlon

i A Recerver may detegate hrs/her powers |n accordance with. thrs Deed

Lending

- A Recerver may Iend money or advance credlt to any person

| _:"A Recerver may

: _Protectlon of assets

8 -"'3"._12 14 1 effect any reparr or msurance and do’ any other act Wh]Ch an Obl|gor mlght do in: the:._';' e

e 2 _f12 14 2 commence andfor complete any burldlng operatron and

ordrnary conduct of |ts busrness to protect or |mprove any Securrty Asset

12 14 3 apply for and marntarn any plannlng perm|ssron burldlng regulatlon approval or any-._if s

'|n eac:h c:ase as helshe thrnks f|t

other Authorlsatlon

Exermse of rughts

. Bs attachmg to the Investments

1216 oth

R :'12 16, 1 do all other acts and thmgs WhICh he!she may’ con5|der necessary or desrrable for"

"'.A'Recerver may exercise all powérs, rights and/or obligations under any contract or ag ré‘ément__-.'__ e L
forming' part-of -the : Securlty Assets mcludrng wrthout Irmltatlon aII votmg and other rrghts S

realrsrng any Security Asset or incidental or: condicive to any.of the nghts powers or_'_-_ '_ L

drscretrons conferred ona Recerver under or by VIrtue of thrs Deed or Iaw

o ; .DMs_I']Q.SBTBBB_'-. 60_260’12018 S L
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' 112,16.2 exercise in relation to any Security Asset all the powers, authorities and th mgs v\rhECh"_- _
.- he/she wolld be capable df exercrsrng |f hefshe were the absolute beneftmal owrier cf' :

1310 '-Order of appllcatron

~that Securrty Asset, and

o -12 16.3 Use’ the name of any Oblrgor for any of the above purposes

ISAPPLICATION OF PROCEEDS

' :13 1 1 Subject fo Clause 132 (Approprratrons) -all amounts from time to time received or’
_recovered by the Security Ageént or any Receiver plrsuant to the terms of this Deed or Do
= in-conhection with the realisation or enforcement of all or part of-any Securlty created

o - by this Deed will be: held by-the Security Agent on trust to: ‘apply them at any time as

- thé Security Agent{inits drscretlon) sees fit, to the extent permitted by applicable law- o

e .__'(and subject to the provrsrons of thrs Clause 13) |n the- followrng order of pnonty

e a) |n dtschargmg any sums owrng to the Secunty Agent any Recelver or any of = =

T its: delegates

: bt -"'zrh dlscharg'ing 'aII' costs “and expenses incurred by the’ 'N'ot'eho'lders"rn'_-._'. i
i connéction: with any realisation ‘or enforcement of any. Securrty created by thla R

: Deed taken |n accordance wrth the terms of thls Deed

R -'f-'Ftnance Documents)

oy itno Obllgor is tnder. any further actual or contmgent Ilabmty underahy Frnance:f

% r:} in drschargrng the Secured Lrabrlrtres (rn accordance wrth the terms of the o .;'j

" Document,in payment or distribution to any person to whom the Securrty Agent '_ i

_|s oblrged to pay or dlstrlbute in prlorrty to any Oblrgor and

ey '.;_-;_.'the balance |f any, in paymentor drstnbutron to the relevant Obllgor

st This Clause 131 subJect to the payment of any Clalms hav:ng prlonty over any Securlty e

oz

'._-‘Approprlatlons

'.created by th|s Deed

o -."'.-Untrl all amounts whroh may be 5% become: payable by the Oblrgors under or.in connectron wrth_' L
BERRIR 'the Finance Documents have been irrevocably: paid'in full, each Secured. Party- (or any: trustee.-.'-'.
CLlior agent on |ts behalf) may wrthout affectlng the Ilabllrty of any Oblrgor under thrs Deed

B 13 2 1 refraln from applylng or enforcmg any other momes Securrty or rlghts held or recetved o
: by that. Secured Party (ar any trustes or: “agent. on- its behalf) in-. respec:t of those--
“amounts; or-apply -and enforce the same in such manner and order’ as it sees fit

Coo (whether agalnst those amounts: or otherw'lse) and no Oblrgor shall be entltled to the
o benefit ofthe same and C = - P

S -"3"13-.2_2 hold in a suspense account any moneys recerved from any Obl:gor or on account of_ '

.__'tNTEREST

:any Oblrgors Irabrhty under orin conneotton wrth this Deed

If an Oblrgorfalls to pay any amount payable by |t under thrs Deed on its due date mterest shall.""- L
accrug on the overdue amount from the due date up to the date of actual payment (both before. = -

o
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T 'responSJble for any damages, costs or losses incurred by. reason: ofany mISCOI’ldUCt omlssmn'-_--ff' S
or default on the part of any such delegate or sub delegate B

142 :

15

. 'Any mterest accrumg under thrs ClauSe 14 wnl accrie from day to day and is calculated on the .
. basis of the actual number of days elapsed and a year of 365 days. If unpaid, any such interest .. -~

“shall be compounded with the overdue amount on the Iast Busuness Day of each month but W|I|'
- remain: |mmed|ately due and payable . : R o

- EXPENSES AND INDEMNITIES

and after judgment) at the rate of 1% per.annum. Any lnterest accrumg under this. Clause 14
-shall be 1mmed|ately payable by the Obllgors on demand by the Secunty Agent L

.'Each Obllgor must, withir three Busmess Days of demand pay to each Secured Party the S
~amount of all costs and expenses (including legal fees) properly. incurred by that Secured’ Party o

" in-connhéction with the: enforcement of, or the preservatlon of anyrights under, this Deed orany o

: ,152 '

o -Security created by this Deed and: with any proceedings:instituted by or against the: Security -

. Agentasa consequence of itentering: mto this Deed taklng or holdlng the Secunty created byi:-' -:'5_ o
' '-_._'thls Deed or enforcmg these rlghts : . : _ PRRRBI

g -_-Each Obllgor must lmmedlately on demand pay to each Secured Party the amOuntof all other_’: o :
~costs ‘and -expenses (incliding legal fees) incurréd by that Secured Party in-the creation, =

" registration, perfection, enforcement, discharge: and/or assignment of this Deed, including any - e

i 16 -

DELEGATION

g FUR'EHER ASSURANCES

. arising from: any actualor alleged breach by-any person of any law or regulation, and keep gach -
: _Secured Party mdemmt‘ed agalnst any fallure or: delay i paylng those costs or expenses '

iThe Securlty Agent or any Recelver may at any tlme delegate by power of attorney Dr'_ ORI
: = _Dtherwlse to any person for any penod all or any nght power authorlty or dlSC‘l‘Ethl‘l exerasable e
S _by |t under thns Deed R BE : : -

-_-Any such delegatlon may be made upon any fetms and COl’ldltlonS (mcludlng the power to sub- o -
L delegate) and subjectto any restrictions that the Securlty Agent or that Recelver (as the case S
: may be) may, in |ts dlscretlon thlnk flt |n the mterests of the Secured F’artles s

Nelther the Securlty Agent hor any Recelver shall be bound to supemse or be in any way:' i

| : -:_-Each Obllgor must promptly, at |ts own expense take whatever actlon the Secunty Agent or a-'.'. S
“oReceivermay: requlre for creating, perfecting or protecting any: secunty over any Security. Asset_'._' L
~or fac;lltatlng the " realisation of any Secunty Asset, or the exercise 'of any right;-power or .

g - discretion: exercisable; by the Security Agent or.any Recelver or: any of thelr respectlvef
: .-:-_delegates or sub-delegates in respect ofany Secunty Asset S i

..The actlon that may be requlred under paragraph 1?1 above mcludes f-_f':' "'{'1-'.' e

-1721 the executlon of any mortgage charge transfer conveyance aSS|gnment or_ S ':'-:.:.

assurance of any assetwhether to the Secunty Agent or to |ts nommees and

'-'Wthh in any such case, the Securlty Agent may consider necessary or desnable

©DMS-12661888-6.0-26012016 ©
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* POWER OF ATTORNEY

. Each Obligor, by -way ' of  security ‘following an  Enforcement: Event- which™ is “continuing,
- .irrevocably and severally appoints the Security Agent, each Receiver and any of their respective *
‘delegates or sub-delegates to be its attorney with the full power-and authority of the Obligorto:
~execute, deliver ‘and perfect. all deeds, instrurients and: other documents in its name and
“otherwise on its behalf and to do or.cause to be done all acts and things, in ‘each case which - o
may-be. required or-which any attorney mayinits absolute discretion deem necessary, for _
carrying out any obligation of any Obligor under-or pursuant tothis Deed or generally for " -
‘enabling the Secutity Agent or ariy Receiver to exercise the respective powers conferred on'- == -
- them Under this Deed or by law. Each Obligor ratifies and confirms whatever any attorney does R R :

L o purports to do under |ts apporntment under thrs ClauSe 18

' "'3'_"-The guarantee and Secunty created by this Deed area contrnurng guarantee and securrty andf- S

_PRESERVATION or= secumw -

= Gontmumg Securlty

| 335-'_:er! extend to the ultrmate balarice of the Secured Lrabrlrtree regardless of- any rnterrnedrate: o

492

o '--'Any oblrgatron of any Notehotder to make further advances to any Obtlgor is deemed to be;::" il

o payment or drscharge in whole oriin part

_."Fu rther advan ces

"mcorporated in. th|s Deed

_Addrtronal securrty

s 19 3 1 ThIS Deed is in addrtron to and i not in any way prejudrced by any other Securrty now':_:'-_-. -

o _31 9. 3 2 No prror Securrty held by any Secured Party (|n |ts capacrty a8’ such orotherwrse) over :f
: any Charged Property will merge into the- Securrty created or expressed to be created_- SR

s The oblrgatrons of each. Obllgor under thrs Deed wr]l not be aﬁected by any aot omission of B :
: -_---.-thrng which, but for this provision; would" reduce release or ‘prejudice any: of its oblrgatrons_;-. RN
-under this Deed. (whether or: not known to |t or any Secured Party) Th_rs_ _mc_l_udes (_w_rthout.- S

__Warver of defences B

S or subsequently held by any Secured Party

|n favour of the Seourrty Agent pursuant to thrs Deed

o . Irmltatlon)

= '_-'-'_'19 4 1 any tlme or: warver granted to or composrtron wrth any Obhgor or. other person

- .'; : ‘19 4 2 the release of any other Oblrgor or any other person underthe terms ofany composrtron-'.:-

'_-or arrangement W|th any credrtor of any Obhgor

'.';'19;-4'.'3 the takrng, varratron compromrse exchange renewal or release of or refusa! ar .

- neglect o perfect, take up orenforce any rights- agarnst or Security. over assets of; any.’-: e

" Obligor-or other: person or any non- presentatron or.non- observance of any formalrty or

- other requ1rement in respect of any mstrument orany farlure o realise the fuII value of

o any Securrty, e

19'.'4.4 any mcapacrty orlack of power authonty or Iegal personalrty of or drssolutron or change__ : o

Coin the members or status of any Obllgor or any other person

L DMS112661888-8.0-26,01.2018



"--19 45 any amendment novation supplement extensnon restatement(howeyer fundamental'_ e
- - and'whether or not more onerous) or replacement of a Finance Document or any other
- document or: Security mcludlng without limitation, any change-in the purpose of, any'_ii.j'
- extension of.or increasé in any facility or the. addrtlon of any hew facmty under any"'
. Finance Document or. other document or Secunty AU :

19.4.6 any unenforceablllty |Ilegallty or mvalldlty of any oblrgatlon of any person under any .
e ._Flnance Documentorany other document ar Securlty or L

-.-'19 4. 7 any msolvency or. S|m|Iar proceedlngs :'::- S
195, '_-'!mmedfate recourse S
= '_ > Each Obllgor waives. any nghts |t may have of flrst Teq u|r|ng the Secunty Agent (or any trustee-" g L
“iUor-agent on its behalf) to ‘proceed ‘against-or enforce: any other. rights or-Security. or claim. =

payment from -any person before claiming from that’ Obligor under- this Deed: ThIS waiver -
o i'applles |rrespect|ve cf any law or ‘any. prowsmn of any document to the contrary SR

= 195 'Beferral of Obllgors’ rlghts

s _.Unt|I the Secured Llabllltles and all other amounts Wthh may be or become payable by the.".::.

-~ Obligors under-orir connection with this Deed have been wrevocably paid in full and unlessthe: .
~Seturity Agent otherwise directs; no Obligor will exercise: any rights which it may have by = -
o -reason of performance byitof its obllgatlons under thls Deed or: by reason of any amount bemg_;: T

RS -'payable or: ]|ab|||ty ar|s|ng, under thIS DEEd

L 10, 6 1 to be mdemmﬂed by an Obllgor

19 6 2 to clalm any contrlbutlon from any other guarantor of the Secured Llabllltres

S 1_9_.6..3 to take the beneﬂt (|n whole orin part and whether by way of subrogatlon or other\mse)' S

-+ of any rights of the Secured Parties under this Deed or of any other guarantee or. =
T Secunty taken pursuant to or |n conneotlon W|th the Secured Llabllltles by the Secured'_' S

' -Partles

. _' g 9}_6’.4 to- br:ng Iegal or other proceedlngs for an order reqmnng any Obllgor to make any.f
e payment or perform any obllgatlon |n respect of Wthh any: Obllgor has glven a

i '_ '_ Secured Llabllltles

i 198 '5 to exerclse any nght of set—off agalnstany Obllgor andr’or

If an Oblrgor recelves any beneflt payment or. dlstnbutlon i relatlon to such nghts |t shall hold-f

. that benefit, payment. or distribution to the extent necessary-to enable the Secured Llabrlltlesff-_ S -

-and all other amounts which may be or become payable to the Secured Parties by the Obligors. =

s '_ “under or in connection-with this Deed:to-bé repaid in full ori trust for the Seclirity. Agent and - Lo
“:shall promptly pay: or transfer. the same to the: Secunty Agent of: as the Secunty Agent may_.. i

o g :dlrect for appllcatlon ln accordance W|th thls Deed
97 _':_-'New accounts
| -'-_-lf any subsequent charge or other mterest affects any Secunty Asset a Secured Party may

e open-a new.account with: any ‘Obligor. Ifthat Secured Party does not open a new:account; it -
e will nevertheless be treated as |f |t had done so at the tlme when |t recelved or was deemed o

: .oms-tzaelsas;_eo_-2510_1;2013'-j'-'-ﬁ_:_-_}.j e



. have received notice of that oha'rge or other interest. As from that time all payments'ma'de to: '
.. that Secured Party will be credited or be treated-as havrng been credrted to the new account._-"-

201

'20 1 2 The Securrty Agent shall be entrtled to dreclose such mformatron ooncernrng the'_' -
' - Dbligors and this Deed as the- Securtty Agent considers appropriate to any actual or SR
- proposed direct or indirect successor and to- any person to whom mformatron may be e

2020

.- and will not operate to reduce any Secured Lrabllrty
CHANGES T0 THE PARTtES L =
g Assrgnment and transfers by the Secunty Agent

20. 1 1 Subject to the terms of the Securlty Trust Deed the Secunty Agent rnay assrgn any of_-_.__ . -

wits rlghts ortransfer by novatron any of |ts rrghts and oblrgatlons under thrs Deed

:requrred to he disclosed by: any appllcable Iaw or regulatlon i

._Asstgnment anrf transfers by the Oblrgore

““No Obllgor may a55|gn any of |ts rrghts or transfer any of its rrghts or. obllgatlons under thrs-'_.. R

T Deed

L :.:._20.3_..

P 20 _3 1 The Obllgors Agent may request that any of its wholly owned Subsrdrarres become an-.' S

i '-_.-_5_.-"20'._3.-2 The Securrty Agent shall notrfy the- Oblrgors Agent promptly upon berng setrsfred that: - S
L ithas received {in formand substance: satlsfactoryto |t) all. the documents and evrdence_-'_jjj_-' o

_;'Addltronat Oblrgors j--': S

Addltlonal Oblrgor That Submdrary shall become an Addrtronal Oblrgcr |f

":1 the Oblrgors Agent and the proposed Addltlonal Obllgor delrverto the Securrty.--__":.': = S

g _'-__-:Agent a duly completed and executed Accessron Deed and

S p} __-'the Securlty Agent has recerved all of the documents and other ewdence lrsted".' : :' S
B “inPart-2 of ‘Schedule 3 (Addrtronal ‘Obligors) in relation: to-that Addltlonat T

= _-'_'_.:_Obllgor each |n form and eubstance satlefactory to the Securlty Agent

o I|sted in. Part 2 of Schedule 3 (Addrtronal Oblrgors)

i ;.___'26..3i3 Wrth effect from the date of notlfrcatron by the Securrty Agent Gider: Clause 20 32E

204

above, the Additional Obligor shall assumé the same obligations and become entltled_-' DL

S '_ .'to the eame rrghts as if: rt had been a party to thrs Deed as an Orrgrnal Oblrgor

Remgnatron of an Oblrgor

i :-'{3-.-20 4 1 The Oblrgore Agent may requeetthat an Obllgor otherthan the Oblrgors Agentceases L .

- ;to be an. Oblrgor by delrverrng to the Securrty Agent a Re&gnabon Letter

g 2042 The Secunty Agent may i |ts absolute drscretlon accept or reJect | Resrgnatton Letter : '. 2

2043 If any Obl|gor ( 5 "Retrrrng Obllgor") ceases S 16 be an Obllgor in‘acesrdanca with this B o
U clause 20.4 then on'the date on which the Securrty Agent notrfles the Obllgors Agent-_ N

- and notify the Obligors’ Agent of its acceptance if no- Enforcement Eventis: contrnurng-f"._ S

or would resuit from:. the. aooeptance ofthe Resrgnatlon Letter (and the resngnlng Oblrgor3_ L
' "_:hae confrrmed that thrs is the caee) . R _

RO of its. acceptance ofa Resrgnatlon Letter:

. DMS12661888 - 6.0-2601.2018 -



RERR - { SN tha Retrnng Obllgor is released by ‘each other Oblrgor from any Irabllrty i
. {whether past, preserit or future and whether actual or contingent) to make a
o " contribution to-any other Obligor arising by reason. of the performance by any
L other Obllgorof the Secured Llabrlztres and : o : .

B :each other Oblrgorwalvee any rrghts it may have by reason of the performance"
- of the'Secured Liabilities to take the benefit (in whole or.in part and whether by
- way of subrogation or otherwise)-of any.rights of the Security Agent or of any: -

other security- taken “pursuant: to, ‘or in connection with, - in’ relation ‘to the E e
< Secured: Liabilities: wherg such fights or securlty are granted by or |n relatlon SNt

: "to the aissets of the Retrnng Obllgor '

S '20 4. 4 If an Obl|gor is released from its obllgatlons under this Deed pursuant to thrs Clause o

20,4 {Resignation of an Obligor); the other Oblrgors will contlnue to be bound by thrs i
- Deed which wrll remarn a contrnulng eecunty Dl . ..

e :':_MISCELLANEOUS

_2'_1__;1'_ CNo deductlons and tax gross up

.21 1 1 Al payments o be made by any Obllgor under thrs Deed shall be made in free|y.:- e

available: funds and in 'sterling and shall be: calculated and be made without (and free

' '- :--'::and clear ofany deductlon for) set-off counterclarm or deductron on account ot Tax L e

S .21'._1' .-2 If a Tax deductron is requlred by law to be made by any Obllgor the amount of the;':__'- '
0 paymentdue from the Obllgorshall be iricreased to an amountwhich’ (after making any

' © Tax deduction) leaves an-amount equal to the payment WhICh would have been due rf"
% 'no Tax deductlon had been requrred ' T o : S

o 'Perpet""y P""°d

e The perpetulty perrod under the rule agarnst perpetultles |f applrcable to thrs Deed shall be thef L

o -_perrod of 1 25 years from the date of this Deed..

i .'21_:_:3-:';'_'No habllzty

o, 31 None of the Secunty Agent |ts delegate( ) n'cmlh'ee'(s,)' or: any Receiver 'or"its".'-' E

S '._delegate(s) shall be liable for. any loss by reason’ of (a) taking any action permitted: by_:; o o
. this Deed-or. {b) any néglect.or default in connectlon wrth the Charged: Property ore) oo
S _'takrng possessron of or realising all or any part-of. the Charged Property except in thes Sl

e caee of gross negllgence or wnful default upon rts part

E 2_1. 32 The Secunty Agentwrll not be requlred in any manner to perform orfulfll any obllgatron:' 31. :.: : ' _ _'
S ~of any Oblrgor ‘make any payment make any enquiiry as to the rature or sufﬂcrency of

S any payment received by it or present or flle any clarm or. take any actlon to collect or' :
enforce the: payment ofany amount L . : o
- '_:-: 2133 The Securlty Agent shall not be Irable erther to any Obhgor or to any other person by'_" :
BEER _._reason of the appomtment of a Recewer or delegate or for any other reason R

21 .'3".'4 Nelther the Secunty Agent Aor the Recerver or any of thelr reSpectrve delegates willbe
S inany way Niableor resporisible to. any Obfiger for any loss:or liability. arising-from any o

v act default ‘omission or mrsoonduct on the part of any delegate or sub- delegate
i 21 4 Certlfrcates

o DMS-12661888 6,0 26:01 2018 R
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U Atthe end of the Secunty Period; the Secunty Agent muet At the request #nd cost of the"-_- '
: Obllgors ‘take whatever action is necessary to release the Seounty Assets. from any Securlty o

' Any certrflcatlon or determrnatron by a Secured Party ofa rate or amount under thrs Deed isin
~the absence of manlfest error, concluswe ewdence of the matters to Wthh it retates

' 'RELEASE

created by this Deed.

A Seclred Party- may set-off any matured obligation due f'rom"ar'i'y Obligor under this Deed.(td L
- the extent beneficially owned by that Sectred Party) against-any matured-obligation.owed by, - - -
- that Secured ‘Party to the Obligor; regardless-of the place of payment, booking branch or =

:"_-SET-OFF' S

o “currency of either obligation. If the obligations are in différent currericies, the Secured- Party _ﬁ"i- NI
o may convert eithier oblrgauon at a market rate:of exchange in- |ts usual course- of busrness for e
o _.-the purpose ofthe set- off SR R R o

241

OBLIGORS’ AGENT

" Each Obligor (other than the obﬁgc‘e”Agé‘m; by ifs execution of this Deed or an Accession -
~. - Deed wrevocably appoints the Obligors" ‘Agent. (acting’ through ‘one-or ‘more: authorised:

gions -._._srgnatones) to act on rts behalf as |te agent in relatlon to thls Deed and wrevocably authonses S

S '.241 1 the 0b|lgOI’S Agent o its behalf to g|ve aII notrcea and: mstructlons to make suoh
' - agreements ‘and to effect the relevant amendments; supplements and variations”
- gapableof baing given, made or effected by-any Obligor (including -any. Accession’ B
7 Deed) notwithstanding that they. may affect the Obllgor W|thout further reference to or'_'.: el

'.'_'f_'24f1:._.2 the Securlty Agent to glve ahy not|ce demand or other communlcatlon to that Obhgor._'ﬁ_ S

and in eaoh case the Obllgor shall be bound as though the Obhgor |tself had grven the notlces_'.":'_'_" |
- and- instructions . of - éxecuted o made. the agreements or ‘effected the. amendments, -
i I_supplements ar vanatrons or recelved the relevant not|ce demand or other communlcatron

i 251 '

B : _Any communlcatron fo be made under or |n connectron wrth thls Deed shaII be made |n wrttlng;-'-f : _' '

' _{Norlctss

: :Commumcatuons in wrltlng

: 3the consent of that Obllgor and

o pursuant to th|s Deed to the Oblrgors Agent

e .(mcludrng via emarl)

:Add rr',-sses- :

. -'-.|n connectlon with thte Deed ist:

o ;25 2. 1 in the case of the Obllgors

Address :- Horseshoe Farm Horseshoe Lane Alderiey Edge Cheshlre SKQ

TQP

 mark dawson selectproperty.com

. Email:
. _ o

: ""'The address (and the departmentor offcer |f any forwhose attentlon the commumcahon is to '_ o
. be'made) of each Party for any communloatlon or document to be made or delrvered under or el

. DMSi12651888-6.0-2601.2016



-Attentmn'-' i The dlrectors and

:25 2. 2 in the case of the Securrty Agent

~or any substltute address department or- offlcer as one Party may notrfy to the other Party by B

Address 42 Colvrlle Mews Nottlng H|II London W11 2DA
CEmail: dawd persaud@quercuspartners com S
Attentron - Davrd Persaud

S ._-not Iess than frve Busrness Days notroe

_"Dellvery

_"-25 31 Any communrcatron or rdocurmt made or. delwered by one person to another under or 8
Lo i connection with this Deed will only be: effective when it has been left at the relevant
" address or five Business: Days after belng deposited in the post{postage- prepaid)in .o

g an.envelope: -addressed to the relevant. ‘person at that addrass, and, ifa: partrcular.'_-'.'

7 department o officer is specified as part of its address: details provided under Clause: =~
28D (Addresses) rf addressed to that department or. offrcer or once it has been'_; R

RSN recerved vra emarl

- _'_25-;3.'2' Any communrcatron or document to be made ar- dellvered to the Securrty Agentwnl be e
o effective only when' actually received by the: Security- Agent {including” receipt - ofan =
-~ email) and then-only if it is expressly marked for the attention of the departmentor
- officer “identified  with- the - ‘Seciirity Agent's’ details provided under Clause 252 "

' .'__:'(Addresses) (or any subshtute department or offrcer as the Securtty Agent shall specn‘y_' G

' .-for thls purpose)

- '_".PARTEAL INVALEDITY

If, at any trme any provrsron of this Déed is o becomes rllegal rnvalrd ar: - inbrforceable i anyi-"'r--'_:-': S

- respect-under-any law of any Jurlsdlctlon neither: the Iegallty, validity-or enforceabrllty of the' b

U remaining provisions nor the: legality, validity or enforceabrlrty of such prowsron under the Iaw R
o 'of any otherJunsduc;tron w:lt |n any way be affected or: |mpa1red S o

; _'If any: part of the Seounty created or expressed to. be created in favour of the Securlty Agent"_-_-_" Bt
-'--_pursuantto thrs Deed.is invalid, unenforceable or ineffective for.any reason, that shall rotaffect "

~" - orimpair any other part of Security c created or expressed to be created in favour of the Securlty:_:'_“__ -
o _;Agentpursuantto thrs Deed S e : =

a7

' .-'}_’Thrs Deed may be executed in any number of counterparts and thls has_the same effect as |f 8 DR

REMEDIES AND WAIVERS

o No fallure to exerolse nor delay in: exercrsrng, on the part of the Securrty Agent any rlght or’_ S

" remedy Linder this Deed shall operate as a waiver of any such right or remedy or constitute an - - - S

o “election to affirm this Deed: ‘No election to affirm this Deed on the ‘part of the Security Agent ~ L

- shall be effective-unless it is in: writing. No single or:partial exercise of afiy right of remedy shall -
- prevent any further or other exercise of that right or remedy or the exercise of any other right =

~tor remedy. The rights and’ remedies provided in. thrs Deed are cumulatrve and not exolusrve of’-.-'

any rrghts or remedies: provrded by Iaw : R e e o

s COUNTERPARTS

:the S|gnatures on- the counterparts were on a srngle copy of thls Deed

I .DMS-1266'1888-¥'6'.0-2'6.01_.2018-.'. '



e GOVERNING LAW

* This Deed and- any ndn-contractual oblrgatrons ansrng out of or m connectlon wrth |t are"'_ -

o . governed by Englrsh Iaw

30

T304

5 _'JURISDICTION

The courts of England have exclusrve Jurledrctlon to settle any drspute ansrng out of or: m_ ' ': ;
. _connectron ‘with this Deed. (rncludmg a dispute regarding the existence, validity- or termiriation .-
- of this Deed or- any non- contrac;tua[ oblrgatron ansmg out of orin conneetron with thrs Deed) (a- -

o ) '"Dlspute") '

302 "'_The Parties agree that the courts of England are the most appropnate and convenrent courts__':'_'-. L
e to settle Dlsputes and accordrngly no Party will argue to the contrary ' S

303

. THIS DEED has been ergned on behalf of the Securrty Agent and EXECUTED AS A DEED by each _of

. _the Orrgrnal Oblrgors and rs delrvered by them oh the date specrfted at the begrnnrng of thrs Deed

e

Notwﬂhstandrng Clause 30.1° bove Secured Party shall be- prevented from takrng’._'_.__-_ S
- proceedings’ relatrng toa Drspute in any other courts with Jurrsdrctlon To theextent allowed by -
“law, the Secured Partles may take concurrent proceedrngs in any number of JUI‘tSdICtlonS -_ :

L DMSH12661896 <60 -26.01.2018 .
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. SCHEDULE3
 ADDITIONAL OBLIGORS

. PART1
_ L e FORM OF ACCESSION DEED |
"nﬂSAccessnxuDEEb.snedeonme R pdayor '--I-;},, 2m.(}; ;r*~
- Between: ' ' Tl L
B -".['] a company |ncorporated in England and Wales (company number [o]) whose reglstered offlce. '

s at [-] (the "Accedmg Oblugor*)

-[o] ‘@ company lncorporated in England and Wales (company number [a]) whose reglstered offlce:-' _ o

@
' T igat [o]as securlty trustee for the Secured Partles (the "Secu rtty Agent") and
[o] a company mcorporated in England and Wales (company number [o]) whose reglstered offlce S
Cis at [-] (the "Obllgors Agent”) for |tself and on behalf of each of the exrstlng Obllgors -
-f:BACKGROUND > . | |

~This Accession Deed is SUplﬂllemental to a gUarantes and: debefitire dated ['] between, amongst Bthers,
~the- Obligors' Agent and. the Security Agent (as supplemented and amended from time to time, . the

_ "Debenture") and’ shall take effect as-an Aocessuon Deed for the purposes of the Debenture

This’ Deed mtnesees as followe
: Defmrttons and |rn.terpretat|o'n- 33__ T

Terms deflned in the Debenture have the saime meanlng when ueed in thIS Accessron Deed unless'_ e
R glven a different: meamng in thrs Accessmn Deed e v

The provisions of clauges 1.2 (Constructlon) 0.1, 12 { Thrro‘ pan‘y rrghts) o the Debenture apply to
-this Accession: Deed as though they wete. set out in full .in -this Accession Deed except that-_"-' SIS

-+ references to the Debenture wrll be construed as references to this Accessron Deed.

s
~tet5

s

I this. Accessmn Deed Addttlonal Securtty Assets 'means any asset of the Accedlnig O'bl'ig'or-.-__ _'_:-:
~ which lS oris expressed to be subject to any Securlty created by thrs Accessron Deed :

: From the date of thls Accessron Deed references wrthrn the Debenture fo ”Securlty Assets" shall_-”:
- “be construed so.as to extend to and mclude the Addltlonal Security Assets:

: .The Debenture contlnues and remalns in full force and effect and thls Accessron Deed shall be’-_--'
read and construed as one with the. Debenture 50 that all references to ‘thrs Deed” rn the Debenture
~'shall mclude reference to thls Accessron Deed = o

_ ':'lt is lntended that thls document takes effect asg deed notmthstandrng the fact that a Party may '
: “.only execute thls document under hand : : _

. A_cce_s_slo'n-of the-Accedlng Obtlgor'-

* DMS-12661888 - 6.0 - 26.01.2018.
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33

34

- The Acceding Obligor ag'rees' 1o be an Additional Obligor and agrees"to'be bou'nd'by the terms of

the Debenture as an Add:ttonal Obllgor pursuant. to Clause 20.3 (Addrtrona! Obligors) of the

- Debenture.

' .C'rea_tion.o'f_sec'urity__..._.-.'._ S

. Without prejudice to the generaiiy .ct.f'_zc.laos'e 2 of this Accession Deed o
"~ Real property o _ _

' 311 TheAccedmg Obllgorcharges

R .35a}":' L by way ofa flrst legal mortgage atl estates or mterests in‘any freehold ar Ieasehold-- '
-~ - property now owned. by it; this: 1ncludes |ts real property (|f any) specuﬂed ln the _
: Schedule to th|s Aoces31on Deed; and : o :

e i:r} -:"'_'(to the- extent that they are. not the subject of a: mortgage under paragraph a)i _
.0 “above) by way of a first fixed charge all estates or interests in- any freehold or_
" leasehold property now or subsequently owned by |t :

o : 312A referenice i in th|s Clause 3 to a mortgage or charge of any freehold or Ieasehold property : s _f

T __'mclucles
) o all butld:ngs flxtures fttttngs and flxed plant and machmery on that prOperty, and =
o b} _-._'the beneftt of any covenants for tltle given or ‘entered into by any predecessor |n s

- title of the -Acceding Obligor-in respect of that property or any moneys pald or

v payable in respect of those covanants

Investments

N .-_:The Accedmg Obtugor[

L3210 mortgages by way of afirst Iegal mortgage atl shares in‘gach of its: Subsrdlarles forthe tlme'-'."' s o

belng owned by it or held by any nomlnee or trustee on- |ts behalf and

: 322" (to the extent that they are not the SUbJE‘.'Ct of a mortgage under paragraph 3 2 1 above) i L '

: charges by way of a f|rst fixed charge |ts lnterest in aII its Investments

o Plant and machmery

- "_'To the extent that they are. not the subject of a mortgage or a flrst flxed charge under Clause 3 1 |

(Real property), the Acceding Obligor charges by way of a first fixed chargeall plant and machmery -

. owned by it and.its interest in any plant-or machinery:in its possession; this mcIudes its plant and
o machlnery (|f any) Spemfled in the Schedule to this- Accessron Deed. i :

Gredrt batances

344 The Accedlng Obl|gor charges by way of a f|rst flxed oharge aII of its nghts in respect of R
' any De5|gnated Accaunt, any amount standlng to- the credtt of any DeSIgnated Account'___

-and the debt: represented by it

. 'DM512661888 -6.0 - 26.01.2018 -
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342 The Acceding Obligor.cha‘rge‘s.by"Way of a first fixed cha.rge all'of its rights in respect of -

-any account. it has with any person other than the accounts refarred to in Clause 3:4:1 -
above, any amount standing to the ¢redit of any such account.and the debt represented by
i : : :

Intellectual Property Rrghts g

o The Acceding Obllgor charges by way of a flrst flxed charge all of rts lntellectual Property nghts
- thisiincludes its rlghts (lf any) specmed in'the Schedule to this Accession Deed.

‘Book debts etc. :
: _ '_The Accedlng Oblrgor charges by way of a flrst fixed charge
361 allofits book and other debts;

"-33.6;'2 - al other moneys due and owmgartied -

363 the beneflt of all nghts |n relatlon to any |tem under Clauses 3 6 1 to 3 6 2 above

tnsurances

o 3._?.1 .' _The Accedlng Oblrgor assrgns absolutely, subject to a proviso for’ re-assrgnment o L
- redemption, all of its rights under any contract or policy of insurance taken out by it oron oo

o : its behalf orin whlch it has an mterest (together the "lnsurance Rughts”)

372 To the extent that they Have not besn etfectrvely assngned Under Clause 3.7.1 above the =

' Accedlng Obllgor_charges by way of a first-fixed charge all of its Insurance Rights.

Other contracts

381 'The Accedlng Obllgor s

: 'a) e a551gns absolutely, sub}ect toaprovlso for re- aesrgnment on redemptlon allof |ts:"' -
' e .rlghts : : R . :

t .5 _'_under each of the contracts (lf any) epecrfred ll'l the Schedule to thls P

2 Accessmn Deed and

S -_'under any document agreement or nstrurrient to which |t and. any_'-;-' S

3__norr1|nee ortrustee is: party in respect of an lnvestment and’

o .'b_jl'_' - :charges by way of a flrst flxed charge all of |ts nghts under any other document : .
- agresment.or mstrumentto which itis-a party except to the extent that it is subject- Lo

o any ﬁxed secunty oreated under any other term of thls Clause 3 SRR

. .'-3;8.2'_ Tothe extent that they have ot been eﬁectlvely assngned under Clause 3. 8 1a) above the i

-Aceceding Obllgor charges by way of a flret flxed charge aII of its: rlghts listed under Clause-- o
"-381a)above . R . : -

Other assets

DMS-12661888 - 6.0 - 26.01.2018 -
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. The Accedrng Obl|gor charges by way of fll‘St fixed charge
394 its goodwill

' '3.9.2 the benefit'of any Authonsatlon (statutory or othemnse) held in oonnectton with |ts use of

any Seourrty Asset,

'3.9.3  the nght to recover and reteive compensatlon whlch may be payabte to |t in respect of any. L

. Authorisation referred to in-Clause 3.9.2 above;

394 ._'lts Uncalled capital; and

o 3'.'9.5_._ the banefit of all rlghts in relation to’ any item under paragraphs 39110 3 9.4. above
: Floatmg charge | |

= 3.1 0.1 The Acceding Ob’li'g'o'r 'charge‘s"by way of a first. fl'oatin'g'o'ha'rgé"atl. its assets rototherwise -

.- effectively -morgaged, charged or: asmgned by way of frxed mortgage frxed charge or -
'ass|gnmentunderthls Clause3 : : R e

: ."3 10, 2 The floatlng charge created by thIS Clause 310 (Ffoatrng charge) isa quahfymg floatmg_f_' L

charge for the: purpose of paragraph 14 of Schedule Bt tothe Insolvenoy Aot al 986

- _'-General

“All'the securlty created under thls Deed iS created in. favour of the Seounty Agent over present and '_ R
. _'future assets of the-Acceding Oblrgor as security for the payment of all the Securéd Liabilities: and:_-..-" Co
it iz made with full trtie guarantee in aooordance wrth the Law ofProperty (Mrscetlaneous Provrsrons) RS

CAct 1994

43

B

'The Secunty Agent holds the benefit of thrs Accassion Deed and the Securlty created by thlS.: SR
" -Accession Deed- on trust for the Seoured Parhes R

.:_ -"Perfectlon of Securlty
The Accedtng Oblrgor must take suoh actron in acoordance wuth Clause 5 (F’erfechon of Securrty}' S

- of the Debenture: in respect of the Additional Security Assets as if the Addltlonal Secunty Agsets o
- had been Secunty Assets on the date of the. Debenture : - S .

' .-'Representatlons

_'The Accedmg Obhgor makes the representatlons and warrantles set out in Clause 6
. (Representations) of the Debenture to the- Security Agent.on the date of this Aocessnon Deed as |f R

- ‘references in that Clause to "thrs Deed" were, to this Acoesslon Deed

. .The Accedlng Obllgor further represents and warrants to the Secunty Agent on the date of thlS.._
: Accesslon Deegd that: - s

DMS-12661888 - 6.0 < 26.01.2018 .
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621 the entry into eh'd.oerformance by it of the transactions contemplated by, this Accession _
' Deed, and the granting of the Seourlty created by this Accession Deed, do not-and will not”

".conflict with:
a)  any iawar-_re'g'ura'ﬁo'n applicable to it~
by its constitutional acéuméhts'--br-' e
g r::} . -any agreement or mstrument btndlng upon it or any of |ts aseets or constltute a- S

" default or-termination: event- (however descnbed) under any such agreement or S

mstrument and
622 it has the power to enter |nto perform and deluver and has taken aII neceseary ectron to g
N - authoriseits -entry .into, performance . and dellvery of thIS Accessron Deed and the S
. transactions oontemplated by thls Aocessuon Deed. : '

SRS S Mlscellaneous RESEERE .

CU7A - The existing Obligors agree to the'terr'ns of this Accession Deed and adres that its execution willin
. no way prejudloe or affect any guarantee or Secunty grven by any of them under the Debenture

S (I -The provisions' of clauses 26 (Pemal mvahdrty) 28 (Counterparts) and 30° (Junsdrctron) of the" e

- Debenture apply ta this Accession Deed as if set out in full-in this Accession-Deed but as though_' e
e references to the Debenture were references to thls Accessmn Deed : -

S T3 Th|s Accessmn Deed and any hor= contractual obllgatrons ansmg out ofor |n connectlon W|th it shall.'_ S '

: _be governed by Englrsh raw

. 'THIS ACCESSION DEED has been 5|gned or behalf of the Seounty Agent and EXECUTED As A DEED

by the Acceding Obl|gor and the Obllgors Agent and is dellvered by them on the date speolfled at the

beglnnlng of thls Accession Deed

. DMS-12661885.- 6.0 - 26:01.2018



SCHEDULE TO ACCESSION DEED'.'

REAL PROPERTY

[Intentio‘nally Ieft blahkf] o

“Description (address) .

“Title aumber |

[Freeho!d/ Leasehold]

T

. INVESTMENTS =~ -

. [intentionally leftblank/]

. Descrlptlon

iio] [ordlnary] shares oF [£11 each -

Ac'coUNTS-"--'-'-'--'

[Intentlonally Ieft blank/]

. [intentionally left blank/fe]]

 PLAV ANOWACHNERY

- Accountnumber .-

Sortcode _.;-Account name

 Bank

INTELLECT UAL PROPE RTY RIG HTS

[Intentlonally Ieft blankf[o]]

ot

“.[Intentionally left blank/fe]] -

s -.[SIGNATORIES TG AGGESSION ~ TO BE SIGNED BY THE SECURITY AGENT AND EXECUTED AS
- ADEED BY THE ACCEDING OBLIGOR AND THE OBLIGORS' AGENT} | | |

CDMS-12661886 - 60 26.01.2018 - -
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PART 2 . : '
CONDITIONS PRECEDENT REQUIRED TO BE
DELIVERED BY AN ADDITIONAL OBLIGOR

) 'An Accessron Deed executed by the Addrtronal Oblrgor and the- Oblrgors Agent
':A copy of the constrtutronal documents of the Addrtlonal Oblrgor -
-A'copy-of g resolutlon of the board of drrectors of the Addltlonat Obl|gor

a') "~ -approving the terms of and the transactlons contemplated by the Accessron Déed and' o

resolvrng that it execute delrver and perform the Accession Deed;

[+ SRR : authorrsrng a specrf" ed person or persons to éxecute the Accessron Deed on |ts behalf and '

O - : 'authorrsrng a specrfred person or persons on its behatf to srgn and/or despatch a!l other . _
: documents and notices to be srgned and/or despatched by it under orin connection WIth : _' '

the Accession Deed

A spemmen of the srgnature of each person authorrsed by the resolutron referred to in paragraph"
'.'10above ' : . . . . _

: ' If requrred by the Securlty Agent a copy of a resolutron S|gned by aII the holders of the |ssued '_ S
~shares of the Additional Obhgor approvrng the terms of and thetransactrons contemplated by, the TR
-.Accessron Deed. - e TR RS S RN

o If requrrecl by the Securrty Agent a c0py of the resofutron of the board of drrectors of each corporate s e
" shareholder of ‘the: Additional Guarantor approvrng the terms of the resolutron referred to at_"" g
o paragraph 12 above: : BT PR E O _ RN -

A certrﬂcate of ihe Addrtronal Obligor” (srgned by a drrector) confrrmrng that guaranteetng and'-’-.::" S
" “gecuring the Secured Lrabrlrtles would ot cause any guarantee secunty or srmrlar Irmlt brndrng on R
1R () be exceeded. - S RTINS S

A certrfrcate of an authorrsed srgnatory of the Addrtronal Obtrgor certrfylng that each copy document. S _
~listed in this Part 2 of Schedule. 3 is correct;. complete and in full force and effect:and has not been DR
: "amended or superseded ag at a date no earlrer than the date of the Accessron Deed B

Acopy of any otherauthorrsatron or otherdocument oprnron or assuirance wh|ch the Securrty Agent RTE
.- considers to be necessary or desirable in connection with the entry into and performance of a the -~ o o
.. transactions contemplated- by the Accessron Deedor for the valrdrty and enforceabrtrty of the 0
. Accession Deed : o R _ _

If avarlabte the Iatest audlted flnancral statements of the Addrtronal Oblrgor

Each notrce reqwred to be glven under the terms of the Accessron Deed srgned by the Addrtronal

'_ If requrred by -the Securrty Agent a Iegal oprnron addressed 16 the Securlty Agent by its Iegal_'
- advisers as to Englrsh faw. - - . . :

. DMS-12661688 - 6.0 - 26.01°2018
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-'Frcm:'

-[Q] as Security Agent '

- 'SCHEDULE4 .
“FORM OF RESIGNATION LETTER -

[resigring Oba‘rgor] and [Obhgors Agent]

- Dated: [o]

- Dear Sirs

Composne Guarantee and’ Debentu re between (amongst others) [o} and [-} as Securtty Agent -

s
~221 :
222

s

dated [o] {the: “Debenture”)

We refer to the Debenture Thrs isa Resrgnatlon Letter Terms deﬁned in the Debenture have the:

- samemeaning in this Remgnatron Letter unless glven a dlfferent meanmg |n thls ReSIQna’uon Letter

: Pursuant to Clause 20 4 (Resrgnatron of an’ Obhgor) of the: Debenture we request thet [resrgnmg o
" Obligor] be released its obllgatlons asan Obl|gor under the Debenture o o

_ We confim that B :
'no:Enforcenje_nt_ Event is continuing or would reSUIt.frerrr__ the acceptance of this requestf: and
[el*. o

'IThIS ReS|gnet|on Letter and any non- contractual obllgatlons arlsmg out of of: rn connectlon W|th |t3 '
- are'governed by Engllsh Iaw SRPTI : L : :

"-_"[res'igning'obf'igbr]' B :.'j":_:_--__"_:”'._-_"_-_::__'."__.':-:'[_res'igning-ob{r'ger]j.""""

oy

C Printname: oo U Printnamer

| 'NOTES.;'- :

“Insert any other conditions required by the Debenture.

. SCHEDULES =
. CIELLO-LIMITED
S -+ DMS-12661868 - 6.0 - 26.01.2018 -



(THE "COMPANY")

| '_ SHARE TRANSFER INSTRUMENT

'SHARE = TRANSFER 'INSTRUMENT - dated e -
- : _ y (the "Transferor) _does hereby transfer 4

o I TR O (the . "Transferee) .
(the "Shares") of no par value in the Company '

- SIGNED for and on behalf of fhe-_Transferdr-:'- -

Duly Authonsed Slgnatory '

: Name i

Tltle

- And iwe do hereby agrée to take the Shares.

~SIGNED for and on béhalf of the Transferee: ©

Duly Authorlsed Slgnatory o .

Name

. T|t|'e:- .:'.: S

BN el T
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" SCHEDULE®
CIELLO LIMITED

| IRREVOCABLE APPOINTMENT OF PROXY AND POWER OF ATTORNEY

We Select Internatlonal Developments L|m|ted hereby wrevocably appornt David Persaud (as Securlty

- Agent under a guarantee and debenture dated on or about the date hereof together with hrs SUCCEssors
- -and assigns) as.our:: . : :

t .. proxy- to vote at meetlngs of the Shareholders of Clello Limrted (the “Company") in: respect of any_- L

- existing or further.shares in the Company which may have been or may from time to tlme be |ssued

B and/or reglstered in our name (the "Shares”) and

. 2 . duly authorlsed representatwe and duly appomted attorney in- fact to srgn resolutrons in wntlng of"

-~ the Company in respeotofany Shares R

o Thrs proxy and- thIS power of attorney are wrevocable by reason of belng glven for valuable consrderatlon
- '_ N WITNESS whereof this Deed has been executed on [Date] ' : .

EXECUTED AS A DEED forand on behalf ofSELECT )
' INTERNAT!ONAL DEVELOPMENTS LIMITED O T Lol ' s
: _-; o __) Duly Authonsed Slgnatory .
'_') Name
} .
) Tltle

|n th"e:préSenée Of S

'éignature_of Witness.

- Name:

o - Address:

. DMS12661888-6.0 -26.01.2018



 SCHEDULET .
CPARTI

_ LETTER OF RESIGNATION FROM DIRECTOR. R

© [LEFT UNDATED]

" Board of Directors

- Ciello Limited (the “Company 'R
1%t Floor, Yamiraj Bg :

- P.O. Box 3321

- 'Road Town -

- Tortola e

 Britigh Vlrgln Islands

_"DearSIrs e

o Glaim; 1 hereby |rrevocably waive the same. -

5 = Yours falthfully. L

-'-__.'LETTER OF RESIGNATION RE THE COMPANY

e :_ | hereby reS|gn asa Dlrector of the Company and conflrm that I have no clalms agamstthe Company for R |
- loss of office, arrears of pay or otherwise howsoever ansmg but to the extent that I may have any such :

- ThIS reS|gnat|0n 8 to be effec:tlve as at the date hereof

" EXECUTED AS A DEED by
- INAWE OF DIRECTOR]

[Duly Authorlsed Slgnatory T

“Na me

| -__'Titl'e':_ oy
= in:_'the'.-p'rt-,\sen(:e'of_:'  -

Signature of Witness -
Name:-

- Address

C DMS-12661888 -6.0-26.012018 -
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| CPARTII.
 LETTER OF AUTHORISATION FROM DIRECTOR .

:[Date]

David. Persaud

Dearsis

" ‘GUARANTEE AND DEBENTURE BETWEEN (AMONG OTHERS) SELECT INTERNATIONAL

- DEVELOPMENTS LIMITED AND DAVID PERSAUD BATED ON OR ABOUT THE DATE HEREOF

s Debenture). S

{THE "DEBENTURE"} IN RESPECT OF (AMONG OTHER THINGS) SHARES IN CIELLO LIMITED -
(THE "COMPANY“} S S

g refer to my executed but undated tetter of re5|gnatron as a Drrector of the Company prowded in-
‘accordance with the Debenture. el P

" Thereby irrevocably authorise’ youi to date dellver and glve full ef'fect to and othenmse complete (@syou o

- seefit) the res:gnatron Ietter referred to aboye in the event of an Enforcement Eyent (as defined in the e

g I hereby wrevocably authorrse you to send such resngnatlon Ietter to the Compeny § reglstered offlce
thereby terminating my directarship of the Company without compensation for loss of office. |-

acknowledge and agree that your discretion to act in this regard is to be exercised solely in the mteresta S S

' of the Secured Parties (as defined in ‘the Debenture) relatmg to the Debenture in-your. favour

Bk hereby wrevocably conflrm that you may delegate the: authorlty conferred by thls Ietter to any of your
‘successors and assrgns as Securlty Agent in. relatlon to the Debenture - . .

. Yours falthfully

B Name]

' --3[Direo-torj SR

| DMS-12661888-6.0- 26012018 -



| | SCHEDULET R _
" DEED OF UNDERTAKING AND CONFIRMATION FROM THE COMPANY TOTHE MORTGAGEE

[Date] _ S _
- David Persaud (the "Security Agent"] "

'DearS|rs _ ER
o CtELLC) LIMITED (THE "COMPANY“)

L We refer tothe guarantee and- debenture creatrng secunty over the shares of the Company dated ori or

. about the date hereof between; among others, Select International Developments Limited as Original
L Chargor-(the "Mortgagor") and the ‘Security Agent whereby, inter alfa, the Mortgagor granted a mortgage '
... andcharge over the shares of the Company (the "Mortgaged Shares") in favour of the Mortgagee (the
. “Debenture") . : . o : .

' Camtalrsed words and expreesrms usedin. thls deed poII whrch are not expressly cfeflned herem have the

meanings ascribed to them inthe Debenture

' '-.Thrs deed of undertakrng and conﬂrmatron is grven pursuant to the Debenture

' R P “For valuable consrderatlon recelpt of - which - is' hereby acknowledged the Company hereby'

"|rrevooably and unconditionally undertakes to register (and hereby permits the Mortgagee: or its

- ‘nominiee(s), if they have custody of the oiiginal register of members of the Company to register)in -
- the Company's register of members any and'all share tranisfers to the Mortgagee: orits nomrnee ln'_- e

o respect of the Mortgaged Shares submrtted to the Company by the Mortgagee :

' 2 “The Company hereby conflrms that it has mstruoted its reglstered agent to make an annotatlon of: -

“the existence of the. Debenture ancl the secunty interests created thereby in the Company s regrster : S

R of membere

= "_:THIS DEED POLL has been executed and delrvered asa Deed Poll on the day and year f|rst above _' T

- written, °
- EXECUTED ASA DEED for and on behalf of CIELLO J :_.:
 LIMITED by, . > 1 =
; :‘ Duly Authorlsed Stgnatory
Sy Name
Y Tltle; SRR

_ "in_the'prese_n'ce o
. Signature of Witness.
o Name: |

R “Address;
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' SCHEDULES - o
FORM OF LETTER OF msmucnons FROM THE COMPANY 0 TS REGISTERED AGEN‘F o
cneu.o LIMITED -

B [Date]

Commonwealth Truet L|m|ted
- Drake Chambers .
U P.O. Box. 3321
- Road Town - -
o _Tortola o o e
- British Vlrgm Islands [

i '-'c':r'::-_Da'vid Persaud (the "Security Agent’)

: : DearSws '

CIELLO LIMITED (THE "COMPANY") ENSTRUCTIONS TO REGISTERED AGENT

o - 31;- o We nrrevocably instruct that as from the date hereof the followmg shall be an- mstructmg party- o

e for the Company

""-_Dawd Persalid (the "New Instructmg Party") untll such time as you are mformed othemflse S

by the New Instructing Party. -As from the period starting from the date on which the New:
-~ Instructing Party (or any successor-in-title) informs you that there has:been an: Enforcement
- Event (as defined ih the guarantee and debenture between; among others, Select

" Interhational Developments: Limited andthe: New Instructing Party dated o or. about the date -

o :'”":_' ‘hereof creating security-over, among other things; all the shares in'the. Company (the:
.+ "Debenture")) and ending-onthe date-on which the New Instructing Party (or its sliccessor-in--
o title) informs you that such Enforecement Event no longer subsists, you will be irrevocably

- instructed to regard the New' Instructing Party (or its successor-in-titie) as the sole instructing o :

' ~ party.for the Company and without limiting the foregoing if at any time the New Instructing - -
Party instructs you to. register the New Instruicting Party or its nomineé (or any successor-in-

title) as the registered holder of any of the shares the subject of the Debenture you are’ hereby o L

" authorised.and.instructed to do so and update: the original Reglster of Members of the: :
Company accordmgly W|thout notlce to usor’ consent from us:

S __'We irrevocably- instruct your 1o make an annotabon of the emstence of the. Debenture and the_-'- S

- security. interests created thereby |n the Companys Regrster of Members pursuant to the

g Debenture

Please confirm by counters@nlng below and returnmg a copy of such counterelgned letter to us e

 that you have received this correspondence and that you have actloned the above and updated
your records accordlngly R T R : e

. DMS-12661886- 6.0 26012018 .



* Yours faithfully -

"D'ire'cto_:'f :
- .Forand on behalf of .
- CIELLO LIMITED -

'._'Ack'nowredge'd a?nd'agrée"d'. S |

' Name:
o Title; L
‘Forandon behalfof . = o
Commonwealth Trust Limited . .~ .

. DMS-2661886-60-26012018



- " SIGNATORIES
 Original Obligors .~
 EXECUTEDasaDEEDby 3 (~

' SELECT INTERNATIONAL NG .
DEVELOPMENTS (HOLDENGS) LIMITED ) 'Dife'ct'o'r
)

| G«m."'_’ﬁmi OK

Prlnt name .

- acting by a director in the presence_of_. :

B :Signature of Witneséé

.._.Address il

c/o The Box Horseshoe Lane

S pdeney Edge Ser el
SKOTQP

. -Occupation: R _.g."?ﬁ;—.’..‘:.ff.“ .........

. EXECUTEDasaDEEDby
- SELECT ENTERNATIONA'L'
'.'-'DEVELOPMENTS LFMITED

Durector

' '_factlng by a dlrector in the presence of

-Srgnature of wﬂness

: -.__Pnnt name (|n BLOCK CAPITALS) V V;é»i f’x&ew&(v

o Address

o’ The Box Horseshqe Lane_;'_;_;‘-y.v_ﬁ .
_ '.'-'Alderley Edge R
L SKeTQP

~Oceupation:”

' _-DMS-'126'61888_'-'6‘07';26.0'1;'20'1& ;



 EXECUTEDasaDEEDDLy
CIELLOLIMTED

- acting'by a director In thé‘présenés;Ofi' : '

- Director. ;

- Printname: ...

Sighature of witness. L

 Print niame {in BLOGK CAPITALS): e

Adiress

 SecirityAgent
COSIGNEDBY oy

DAVIDPERSAUD - oy
- forandion behalf of the Secured Parties )
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