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Registration of a Charge

Company name: 81DEANMANCO LTD
Company number: 09229252

XOMARGSM

Received for Electronic Filing: 21/12/2016

Details of Charge

Date of creation:  16/12/2016
Charge code: 0922 9252 0003
Persons entitled: THE ROYAL BANK OF SCOTLAND PLC
Brief description:
Contains fixed charge(s).

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ROBERT LUDWIG

Electronically filed document for Company Number: 09229252 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9229252

Charge code: 0922 9252 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th December 2016 and created by 81DEANMANCO LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 21st December 2016 .

Given at Companies House, Cardiff on 22nd December 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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_ _.THE ENTITIES LSSTE{E IN 36}%6&{,&& 1 QF THIS BEEQ

as Chargors
Ceapde

" THE. RQ’Y"AL BANK GF EGQTL;&NE} PLC.
as Security Agent

ACCOUNT CHARGE
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EETWEEN

) "'_'_mﬁ ENTITIES L i$TE[3 N sca—iEDuLE 1 OF mss m&m (tagather the
' .‘Shargurs" and sach a “chargar“} and

. (2) THE R{}Y&L EANK OF SCQTLAND PLC a8 %c:unty tru&?ae for the Secured
R Fﬁamﬁs {the "ﬁm:ur ty Ag&nt} '

3 ﬁpﬁﬁm FIVE PROVISIONS:
1 ' n&mmmmwn INTERPRETATION

o 1'_,1_ n this {}eed (mcluzﬁsf‘sg the F&ecatais and i?‘ie Scheduiﬁs} umess the: cﬁntexi' |
' requires otherwise, the following words and ﬁx;}resamns shall ‘have the followi ng :
heanings:

“AccountBank’ . means The Royal Bank of Scotland International
S ' Limited whose office is at Royal Bank Houseé, 2 Victofia
Streot; Douglas, 1sle of Man IMBE 1KE :

‘Accounts” . B _means: -
e ) {:} th@ Exss&mg Bi mked Acmunts _ |
iy the Ex:stmg Unhlat:ked Accounts: and |
- .{m} the Future Af;munts ..

‘Borrowsr” . 81 Eﬁe'a‘ﬁHé[éCﬂ:Lﬁd_g a company incorporated in the Isle
- - of Man with compahy number 011142V and having its
registerad office s at Forl Anne, Baugias Isle-of Man '
AN BDE : o '

" “Gharged Assets” f‘ﬁé'a"rés.--tha_At;aéijfntss.aﬁﬁ-tﬁe Deposits;

CDeposits™ means the moheys standing to the credit of the
' L. Aceounts-and all other sums from time:-to fime credited
o the Accounts together with interest acciing on such
surms and includes, for the aveidance of doubt, all
deposit. Tenewals and  all sums representing - the
procesds of conversion of any such sum inte another
o ciifrency; -
“Existing Blocked - means:

- Accounts” R PR PR e
- (i) the following. account held by the Borrower with the

B1355880




Oratl ¥05

................................. Aﬁﬂﬁﬁni Sajﬁk;- |

_____________________________  Account Name Account - Sert Cods
............................ . - MNomber o o

. Deposit
- Account

- and includes, where the context é.éj;im";'{s or fequires, a'ny' e

-_ _' syb-account or ledger relating to any such account and
- all renewals and redesignations thereof;

- {E} zm faﬁmwmg acmum held By ﬁse %srmwa{ wsth the .-
Acsourt Sank : : :

' _ﬁmqunf'marﬁ&:_ - Accomnt - SoriCode .
Numiber '

o Dispdisals:
Avcount

and includes, where the context atimits of requires, any
Cstisaccount or ledger relating to dny such account and.
all rénewals and redesignations thereof; and

- (i the f@%%ﬁwmg; account held by ih@ E::armwer with the
Actount Bank: : :

" Account Name- . Account . SortCode
o Numbsr '

Rent Actount

and includes, where the context adimits of requires, any

- sub-account or ledger relating 1o any such account and
- all rerewals and rédesignations thereof: '

“Existmg Unhlmked - m-éamg*
Accounts’ L
.{} the foll ewmg az:munt haid by D&am Stfeet Sahﬁ Ltd

with the Aceount Bank: -

- AccountName  Account - Sort Code
. Nunibegr

- General

g1apageg '




o and iﬁciﬁdgs_, where the confext admits or requires, any -
sub-acceunt or ledger relating to any such account-and
el renewals and radeszignaﬁcmg'th‘e‘reaf"_ .

'_ thihe.-ﬁxcmur_st Eank»

Aceount Name. '-Ai'-;mmﬁf’j o 'St}_{f Code
Number

Actount

and inclides, where the context admifs of requires, any
. sub-aceount or ledger relating to any such dccount and
gl renewals and fed%tgnaﬂan& ‘theres::{‘ and

(i) trieans the following ammuﬂ{ held by the Earmwer'

with the Account Bank:

Accouri Name - ‘Aceount - Sort Code
' : o _Number _ ' .

General
CAoccount

and includes, where the corifext admits or requires, any
~sub-account or ledger relating fo-any such account and
- all renewals and redegignations thereof;

“Facility Agreement” means the faciity agreement dated on o about the date
R - of this Deed betwaen, amongst others, the Borrower, the
Becurity- Agent and the Finance Farlies! '

‘Future Accounts” - means any account to be opened and -héld by a Chargar ~
" from time 1o time with the: Account Bank and includes,
where the context admits or require$; any sub-account -~
- or fedger relating to any such account and all renewals
- and redesignations thereof; '
“Receiver’ - a receiver and manager or {if the Securlly Agent so
specifies i the relevant appointment) a receiver, in
eittier case appointed under this Deed;

L OBTSERGR0




________ “Relevant Person” " the Security Agent, any Receiver and .any rzieiegata o
"""" : ' © . sub-delegate of any such person appointed pursuant to
. Clatise 10 Qf this Deed; and’ :

- “Secured Liabilities” ~ means all present and futdre obligations aﬁd fiabilitles
' - {whether actual o contirigent and whether owed jointly:-
or severally or In any other capacity whatsoever) of

aaah T;ansactmﬁ Qbiig{}r to d@ny ‘Secured F‘aﬁy tmder”

12 Save whem th@ mn‘fext otherwise fequl fes, words, and expre‘ss‘ ghis that dre not -
~defined in this Deed, but which are defiried o constrtied in the Facility Agresment,.
- shall 'have_ the meanings aseribe@ to'them inthe Fadility Agreement. '

' i3 B SE\S% wh%are the se}nfex’f ﬁthﬁzrw;se reguires, any reference it this Beed t6:

ey . {hig Qeed of to aﬁy i)ihﬁﬂ’ agreament or decumam {ine udlng, bt smt limltad )
' to, the Finance Documents) shall be constiued as a reference to this. Deed
- or to such other agreefment or document as the same may from time 1o time
be amendad, varied, supplemented, novalad or replaced and shall inciude
‘any document that is supplemental to, is expressed to be collaterat with, oris
- entered into.pursuant to or in connection with, the terms of this Deed orof
3 such other agreement or documient;

by any st‘fa_t_tite or staﬁuf_ery -prﬁvrs@n:_sﬁa}’{ b;;e construed é&_—:. a reference 1o such :
stafute or statutory provision as amended, supplemented, re-enhacted or
gonsolidated (whether before or after the. date hereofy and include all
- instriments, orders and regulations for the titne being rmade thereunéer oo
deriving validity themfmm : -

: (_ﬁ}-' o time _a_f day shall b:e constried as @ reference to thst time in the: Isle of
- Man; ' =

{dy 4 “Clause” or s "Sshe’é:iufe:“ is a reference to a tlatse of, or a‘schedule %é:‘-, -
o this Deed; L e SRR
(&) the plural of any term includes the singulat, and vice vérsa; and
(?} . i)ﬁégahéériinciudes all g_éh_ﬁ‘erﬁg,
14 Aty reference in this Desd tor-
@) the “ﬁiismlution o “Wmdmg up’ (and cognate terms) of 4 person aiso |
o includes the bankruptey or liquidation of that person and any squivalent or .
. analogous procediife ufider the law of any jurisdiction Ih which that person
s incorporated, domiclled or résident, and S
(b} -an “ericumbrance” shall be construsd a8 a reference to any mortgage,
. chaige (whether fixed or floating), pledge, lien, hypothecation, assignment,

B1I95980




-person or any other typs -Qf preferent il arraﬂgam{ent {;_nz;:!_ud g, w;tmm."
_ - limitation, title trarsfer and retention arrangements) having & similar effect,
o o but {for the aveidance of doubt). excliding rights of set-off and liens arrsmg -

........ o sélely by mpez‘a‘f;an of lavi:

1.5 Clause 1, ,»3 {anstruﬁ:f;pn) of the. Fraf:shfy Agrﬁemerzi (mth the exm;atmn Gf ciause
' - 1.2:6y shall' be incorporated into this Deed except that referénces 1o “this ﬁeeﬁ” :
 shall be substituted for referemes o “ii}ts Agreement” T

16 The Claiise and Seredule headings i this Deed are 'i-n‘seft;e"dif{:&r' convenience ohly -
©and shall not affect its construction of interpretation, :

1.7 in this Deed, the expressions the "Chargor’, "Security -Agent’ and any
“Transaction Obligor' of any other person shall be construad o as to inclide its
suceessors in title, permitted assigns.and permitted transfersas o, or of, ita rights
andior obligations under the Finance Documents and, in the case of the Security _
“Agent, any person: for the time being. appointed as Sawr;i‘y Agam of Security -
- Agents in accordance with the Finance Decumenits.

48 In this ﬁé.ed;freferenaés to the -“S;az:mity*’ ‘shall (urless the context otherwise
~ reguires) mean any security created by, or pursuant to, this Deed. -

1.9 The Securily, and the rights of the Security Agent under this Deed, shall be

- -enforceable notwithstanding any change in the congtitution of the Security Agent,
its ‘absorption in, or amalgamation -with, any other person or the acqu:&;ﬁmrﬁ of any

Cofits umﬁeﬂa}{mg by any other person: o S

' 140 In the esfent of any ccrrfiact %}ehf@eeﬂ' any provigion. in this Deed and any
i earres;;eﬁdmg provision in the Fagility f%greemeni the provision in the Facsit‘y
- Agreement will prevail. : -

2. COVENANT TO PAY

_"Eac?'; '{'"i%'narge}r as p‘f%’h{:‘;}é debtor and nat Just ag surety, ‘covenants with "th'e'
Seourity Agent to pay or discharge the Secured Liabilities in the manner ;::remded
. :far inthe Fmaﬁce Dac&aments : : -

A GR#;N’{ OF SECURITY

31, As continuing security for the paymerit and discharge of the Secured Liabilifies,
' each Chargor {and in the case of any Future Account, upon the opening of that
Future Account) as legal and beneficial ‘owner and wilh the benefit of the
. covenants contained in Clause 4, hereby charges and agrees o charge to the
- Security Agent by way of first fixed charge, its Interest in the Charged Assets and
all rights, benefits and advantagaﬁ whatsoever at any time accruing, offered or
arising in rea-,pesc;t of or ineidental 1o the same, :

32 'The Sesuzxty secure:s prﬁﬁ&ﬂi and any fur&h&r advances whi c:h aty i%aaured F’a’rly 5

= 5139533{} '




4, COVENANTS FOR TITLE

44 . Each Chargor covenanis for the benefit of the Security Agent thatl it 1§ (and, if
- applicable, in the case of any Future Account, upon the opening of that Fulire
- Account, that it will be) the legal-and beneficial owner of ifs interest in the Accounts
and the Deposits and has (and, if applicable, in the case of afy Fulure Account,
upon the opening of that Future Account, that it will have) the full right and power - -
to charge its interast in the Accounts, am:i the [}epas;ts pursuant 1o the terms of
: m s Deed. : : '

42 ‘&ach Chargor covanaﬁis far thi: beneﬁi of ihe $ecur1ty Agent that, $ave 48

- constituted by the Finarice Dacumﬁmts it is {anid, if applicable, in the case of any
Futiife Acéount, Upon the Qpanmg of that Future Agcount, that it will be) charging .
s interest it the Charged Assets! : S

@y free fromiall other énﬁu;nbfamc:es;._éﬁc%- o
w free from Gt rights eercisable by third ;ﬁa‘rﬁés._ B
 other than thmse parrmﬁed ancﬁer thf:»z Fagility ;%greemem

5 OPERATION OF ACCOUNTS Am UNDERTAKINGS

AN Eaeh $hargar shal% c}pemte the Accoun%s iR asﬂaréance with the Facmty- _
'  Agreement (and which, for the avoidance of doubt, shall include dlosing the -
“Existing Blocked Accounts In acéorddnce with Clause 22.21 (Conditions
- Subsequent) of the Facility Agreemenit] and take such action as the Security Agent B
- miay reasonably require to ensure that the account mandate for each Acdount:is
aftered insuch a way as the Seclrity Agent may, actingd reasonably, direct.

B2 The undertakings n this Clause 5 temain in force from the date of this Deed forso .
- long as any amount is outstanding under the Finance Decuments or any .
Commitment isin force. : T
B3 No Chargor may create or pernit to subsist any Security over-any of its assefs.
B4 No-Chargor m"aly-f
;{r’a}' T sell, transfer or othepwise -ﬁispasé--{sf any of its assets on terms. whereby
- they-are or may be leased {6 or re-agquired by each Chargor;
by sell, transfer or othenwise dispose of ‘any of its recelvables on recourse -
- lewns; : '
{t) enter intoany a’ffangé?ﬂéht uhder which frioney of the benefit of a bank or - '
~other account may be ap;alsed sei—aﬁ oF fiade subledt to a combination of
. apcounts;
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_________________ {dy . entar into any other preferential arrangarmient having a similar effect,

" in circumstarices where the arahgement of transaction is ehferéd into primarly as
..... - -a method of raising Financial Indebtedness or-of financing the acquisition of an
S asset. : e ' ' '

55 Exceptwhere the Security Agent so .-requ‘ima:-'c;r-_;;a'a'rm"its-,.- each Chargor will nominate
" another personto enjoy or exercise any of its rights in relation fo any of the Charged
- Assels or any part thereof.

© Each of Dean Stréef Soho Lid, 84Deantioldco Ltd and $1DeanResiCo Lid shall.

o
o

(a) - I relation fo each relevant Existing Unblocked Account, within one
- Business Day of the date of this Deed, deliver to the Account Bank in the’
formi cortained in Schedule 2 Part | and undertake to se reasonable
endeavours to firocute that the: Account Bank promptly acknowledges such
 riatics: to the ‘Security Agent i the form contained in Sehedile 2 Padt It
i T . . o

by - in relation to each relevant Existing Blocked Adcoint, within orié Businéss -
Day of the date of this Deed, délivel to the Account Bank 'in the form
. contained i Schedule '3 Part | ahd undertake to Use reasonable .
endeavours 1o procure that the Aﬁaaunt-Banﬁ-._m‘emﬁﬂy.a-t:i{r}GWIQ{%Q&S-sur_:h '
notice to the Security Agent irr the form contained in Schedule 3 Pari |l

57 Each Chargor hereby urideriakes and covehants that it shall within one Business
' Day of opening any Future Account. after the dale of this Deed: :

- {a)  to, in relation to any unblocked Future Account, give notice of the charge h
' created by ihis Desd {o ihe Account Bank. substontially in the form:
contained in Schedule 2 Part | and undertake to use reasonable
endeavours to procwe that the Accourit Bank promptly acknowledges such:
notics to the Security Agent i the Tormy contained in Schedule 2 Part Il
and o : : :

(b)) o, in relation to any blocked Future Account, give notice of the chargs
" created by this Deed to the Account Bark substantially in the formy
contained i Schedule 3 Part | and underfake fo Use reasonable
. endeavours to prociire that the Acgount Bank promptly acknowledges sueh __: '
' natice to the Security Agent in the form contained in Schedule 3 Part 1L
58  Fach Chargor covenants witli the Seourity Agent that it shall comply with its
abligations dontained in any docliment affécting the Charged Assets or their tse:
- and enjoyment. . : : - :

U BiaeEgs0
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63
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The Seourily Agent may at any time fseek fmm the ﬁxmmuﬂi Bank stich informiation

_about any Chargor dnd its affairs as the Security Agent may, acting reasonably,
~think fit. Each Chargor authorises: and requests the Account Bank to provide any
such informiationto the Security Agent and agrees to provide such further authority

for this purpose as the Security Agent may reasonably require from time fo time.

1t any Chargor fails to comply with :;,%ﬁ_g’ ‘of its obligations: under this Deed, the -
- ‘Security Agent {or its nominee) may (at that Chargor's expense) take such action

4% is necassary to protect any assets against the conseguences of each Chargor's

 nor-comnpliance andior to snsure compliance with such obligations. The Sedurity

'-Agaﬁt is riot obl aged o peﬁmm any abl;gaimﬁ of eaah Chgfgaf nor fo t&&iﬁ any

~action which it may be entitied 1o take under this Dee{i . '
o ENFORGEMENT OF sewmw |

_ 'The ﬁenurﬁy :zreaied E}\_f ih s Deed is anf{)r{:eabia at any tzme wh e an: Evem g _: =
- Default is continu ng and the Security Agent or any Nominee may in its absolute

discretion and without notice 1o any Chargor take any stag}&- avallable to it atlaw

andfor pufsﬁa'r;t to this -Deeﬁ- to enforce tk‘iiﬁ* Becurity.

Wﬁhdmwais may {}ﬁ!y bi maﬁe from ih@ Atsmunis in. aczcnrda{me wsih the terms:

gat oul in the Facility Agreement.

_ At any tma when a ﬁefauii i% mntmu r‘eg of th& Re;as&a’img Representaﬁcns are niot
. corredt; the Security-Agent. may : : :

_ (é): - 'ejpe?’ate the Accourts:

(b) - riotify the relevant Chargor that its Tights to operate the Accounts are

6.4

o "SUSE.'Eﬁdééﬁg such notics to take éffest in accordance with its terms; and

() withdraw from, and apply amounts standing to the credit of the Accounts In -

- ortowards any purpose for which moneys in the Accotints may be applied.

At any timeé after ﬁ!é Sé&iiritg S%‘t:ai? have betcome é'rifc}'rceabl@ or f{i}lit}wmg a.
request by any Chargor, the Security Agent may, without fm%her fiotice, without
- festriction do allor any of the fmimwmg : '

~{a) a;a;t:raprsate reahsxe arirsnsﬁar smtudmg 16 itsalf or ta any oiher peram‘; a&tﬁ o

~or any part of the Charged Asdets

:'{?:%) '_.appz}mt ohe O moie persons ta be a Rscewér {}f ai or any: gza;t of the

" Charged -Assets;

ey 'axere:; ise any ef fhe pawars authr}rzttﬁs and cis;creimns ﬂor}%mne{i in t!"x

Dead: andior

Co{dy take such furihe; a:.i{m 46 it sess fsi to enforce ai! of any ;}a{t of the

BI395960

o Semrsty created by this Deed.




enguire wheiher
Aa) oany mmn&y'r&mﬁiﬁs due under the Finance Documents; or

by B any }CZ!GWE-}F whmh that Secured. Paﬁy 4 pwparﬁmg o exértise has afisen or
- become exeraxsahlﬁ or :

{¢)  that Secured Party is validly appointed and acting within its” powers in
accordance with this Deed. _ _ _

T ﬁé récé:i;ﬁ"mf"aﬁy Se{:ﬁ reﬁ‘ Parfy-w%ﬁha aﬁ a"bgal'tzt'e aﬁrj ca‘nci'u‘s‘ive disc‘hafgé t's:% -

How any monies are apgised
7 -apmmmm OF A RECEIVER

74 Atany _tlmﬁ-.aft-er ihe Sew_my-ha‘s: becoine enforceable or following a requestbya
Chargor, the Security Agent may; by writing (under hand or aé & deed) and without .-
_ “niotice, appoint ane of more persons {to act. individuall y as well as jomtly} to be a
~ Receiver or Recelvers of the whole or any part of the Charged Assets. The
Security Agent may remove any Reteiver appointed urider this Deid, appoint
" another pefsoh as Receiver or appoint additional Recelvers. Each Réceiver will be
- deemed to-be the agent of each relevarit Chargor who alone will be responsible for
- the -acts and defaults of the Receiver and for any labllities incurred by the
. Receiver. “The Security Agent may fix the remuneration of & Receiver which will
be payable by the relevant Chargor and form part of the Secured Liabilities.

72 Each Receiver shall have, in relation to the ;_pﬁﬁ-faf the: Charged Assets in r'es.;';;sa_ct
_of which he was appointed, all the powers conferred upon him by law and all the
- powers set outin Schedule 4. :

7.3 To the fullest extent permitted by law, any right, power of disération conferied by
. this Deed (either expressly or impliedly) may, after the Security hag beedme

- srforcesble, be exercised by the Sectrity Agent in relatibn to any part of the

“Charged Assets without - first appo ﬂtmg a Recelver or nohmthstanésng the

" appointiment of 2 Receiver. - : :

8 - APPLICATION GF PROCEEDS
Al arriounts feceived by any Secured Parly in conniction with the enforcement of
the Security created by this Deed will be: applied, to the extent permitted by -
'a.pm‘icsb}e:'ra'w._'s.n gccordance with the provisions of the Facility Agresment. o
e FHRTHER AEEUF&ANGE

Coed E*wh f;‘hargar shaii promptly iake all such actioris, mciudmg exesiting all sugh

docurments, notices and instructions. In: sueh form as the Semiraty Agent may

. jreassnabty require; : - o

e 10.-
Eiagagan




| by ih is Deeﬁ o f@r the exercise of any rnghis pmwezra and remed:e&gs ofthe
" Secured Parties provided by or under this Deed of by law or regu&atzm

by t{} confer on the Secured Pames security mteresis fri of r;%'izer sny of m_ -
' assets located iy any jurisdiction other than the lsle of Man equivalent or
- similar to the Security created by this Deed; andior : :

(&) to faciitate the realisation of the assets which are, or are intended to be,
the subject of the Security created by this Deed. - :

8.2 It each Chargor fails to comply with any of its' obligations under this Deed, the -
- Security Agent.{(or its nominee) may {at each Chargor's expense) take such action.
. asis-nisgessary to protect any assets against the consequences of each Chargor's
. nenccornplianice andfor to ensure compliance with such obligations. The Security
Agent is not-obliged to perform any obligation of each Chargor nor fo take any
 action which it nay be entiled to take under this Deed. -

40, POWER OF ATTORNEY

10,1 Each Chargor, by way of security, irevocably and severally appoints each Relevant
' . Person.to be its atlorney to take any action that each Chargor is obfiged to take
- ynder this Deed but has failed to do or which the Security agent or Receiver may-
. in their absolute: discretion consider appropriate in connection with the exercise of
any of thelr rights powers, authorities or discretions in relation to the Charged
Assets, including, without limitation, under Clause 9. Each Chargor ratifies and -
. tonfirms whatever any attorniey does or purports to do pursuarit to its appointment
" under this Clalise, Eath Chargar agrees to indemnify the attorney against all
- actions, claims, demands and proceedings taken or made-against it and all-costs, -
o damages, expenses, liabilities and losses incurred by the attorney as the resultofof -
in connection with anythirg lawfully dene by it under or In connection with thrs power
‘of attorney. : : : :

10,2 The power of attornay granted pursuant to Clause 10.7 is granted irevocably and . -
' ~for value as part of the security constituled by this Deed o secure & proprictary
interest of, and the performance of obligations owed to, the Seclirity Ag&nt withinthe '
' mganing of the Pawers of ﬁsttamey Act 1983 '

_ *§QB . The paftifas heretsa express!y ag;&e ars;:i a{;kmwlatige ﬁhﬁt the pc;wer of atiameyi-__ )
_ c@ﬂferreci iméer this {:iause 10 may {miy be exemtse{i 11;}{3!1 and following this Deed

' o - BE
o GY3GSUB0 :
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f at any: hme

: {a_j' ' any of a Ghargars ﬂbf?gaixms cegse 1o be mntlnu?nq sbiea}atiﬁns f(}r any .
régsan; or : :

-.(b)' 4 Secursd Paﬁy receivas or is i‘f@ﬁmﬂd to have faﬁﬁ%we{i mimez 0?
' su%}s»:e{:gaent Becurity over any ‘of tHe Charged Assets, '

suich Secured Party may open & gew aceount with that aha'rgsri If a Secured
. Pardy doss notopen a é‘ie?'w-a’.t;;f:;{'}ij.;}é;_”ii'ﬁfiﬂ be freated s having dore o at the time
whien that Chdrgor's obligations cease 16 be continuing obligations or, as the case o
~may be; the relevant notice of subsequent security was received and,.as from that .
- time; all payments made by or on behalf of that Chargor to that Secured Party will -
be credited or be treated as having been eredited to the relevant new account and -
pot as having been applied in Gmf;hafga of the Secured Liabi imas '

o  NATURE OF SECURITY

424 The ?Séaziiiiy. ar&éiat:i by thig Beaé'is in addition to and js not in any way prejudiced

by any other guarantee or security now or subsequently held by any Secured
~ Party. No prior Security held by any Secured Party over the whole or any of the
Charged Assets will merge with the Security treated by this Deed. T

129 “The Security created by this Desd is ::énﬁnumg sacurity for the payment and
~discharge of the Segwad Liabififies: Tha gamvxﬁzana of this Deed will- apply at all
- timas: : . o _

@ tegrdiess: of ihe date on which aﬂ?‘ of the Secured Liabil it;e;% were o
L inglrred; _ _

by notwithstanding any intermediate payment or discharge; and
(o) i respect of the full amount of the Secured Liablities at the relevart time
. even if the armount of the Secured Liabilities had premouﬁ y been less than
- that aimountor had been nibat any time. : : B

12.3 . The obligations of each :t:ﬁa;gm _ur:zda‘r this Deed and the Security created by this
- Deed will not be affected by any act, omission, matter or thing which, but for this
Clause, would reduce, release or prejudice any of its obiigations under this Deed - o
or the Semur:ty treated by this Deed (without limitation and whether or 1ot known
to it or any Secured Paity) inciuding: R :

“{ay) any tiine, wawef or mns&nt granteﬁ 10; of cam;wsmen wzth any Chargm? o
- Obligor orother person;. '
by the .re;ease.sfany Chatgor, Obligor of ahy other person under the terms of
any composition or arrangement with any creditor of any Obligor;
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re_fusai or negie:i _tﬂ_;::s_er%er:i, takve up or er‘;farce_ any nghts ag;amst_, or
seclrity over asséts of, any Chargor, Obligor or other person or any non=
O ' © T presentation or hon:observance of any formality or other reguirement -
. - respect of any instrument o any ?a;iure to realise the full value of any
security; : o

{d) . any 'iﬁﬁa;ﬁaa‘a?iy' or fack of ‘power, autherity or legal pé‘rsﬂr&a’ify"ﬁf or
: dissolution or change in the mem?:::ers ar staius of any Qharger Obligor or
any mther person ' :

{e)  any -ameﬂdmeﬁt‘_-mszatmm supplement, extension, restatement (However
fundamental and whethier or not rmiore onerousy or replacement of any
 Finance Document of -any other document or securty including without
 limitation any change In the purpose of, any éxtension of of any Increase in
éhy famﬂty o the addition of any new facility undar any Finance i}eaumant
or other dc:cument ar security; e

{f | am; unanff}rseabmia iegatlty or imafldzty of aﬂy obi 1gatmn of :-my g}{arsan
- under any Finance Decument-or any other dodument or secunty; or '

(g} anyinsolvency or similar proceedings,
13, REMEDIES

131 Any release; re-assignment of discharge of the Security, or of any liability atising
under this deed, may be given by the Seturity Agent. Where such release, re-
assignment or discharge relates only to part of the Charged Assefs, such refease, -
re-assignment or discharge. shiall fot préjudice or affect the Sez:unty i relationto

 the remainder of the Charged Assets.. -

132 The Ser:urity Ag_er;tz may grant time or other indulgence to, or make any other - -
- arrangement variation or reléase with, each Chardor of any other persén (whether
or Aot party hereto and whither or not jointly liable with each Chargor)in respect
~ of the Secured Liabilities or of any other security therefor, or guarantee in respect
. thereof, without prejudice either to the Security or to the liability of each Chargor .
“for the Secured Liabilities. - Any waiver, consent or approval giver by the Security
‘Agent shall: oﬁty be effective if givenin writing and:then only fO{ the purpﬁae for
~which, and on the tez‘ms{f any) on which, it s given.

133 The: rrg‘hts powers and remedies "pmmded in-this tiaéd"are curriiative and are not,
- nor are they to be cohstrued as; exciusme af E!W rights, pawer& of remedies -
-pmwded by law. : :

: i3,4 | NE} faﬁure o ihe part of i‘ha Senurtty Agent tf:: axerdise, nor ary de[a‘g o lts }:}art
o | Exercising, any of the ughis, ‘powers and remedies pravided for by this Deed or By ’
faw shall operate ds 4 Waver théreof, nor shall dny single or partial waiver of any

13
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any t;z%har m‘ such i g?ﬁa

14, RELEASE

_-'have ‘been u.nwﬂdttwnaﬂy anfi_ ;rresmcaiziy ;Jaiﬁ and _{izsaharg&d i f_uii end aii '

~ Tacilities which might give fise (o Secured Liabilities terminated, the S&curity Agent
will, at the request arid cost of each Chargor, execute such documents and take
such steps necessary to release the C:harged Assets from the S»asurrty cregted by

O this Deed. :

142 Notwithstanding Clause 14.1 above, the parties agree that'the Security over the .
- Existing Blocked Accounts shall be released upon ihe closing of each Exisfing
Biocked Account.in accordance with Clause 22 .21 (i:‘md;fmﬁs Sabs&qaent} of the
Facility Agreement. S S : :

15, ._"thELmﬂeaua

15,1 Any certification or determination by the Security Agent of a rate, amount of other
- matter under this deed or the Finance Documents s, in the absence of manifest
- grror, Goriclusive evidence of same. ' -

_"i_"s,-iz' This Deat may be execuied in any number of caunterparis suc:h {munterparts _ '-
ghall together z;onﬁtztute one-and the same instrument. :

153 Ne Chargor may assigh of iraﬁnsféréénynr all of its rights (if any) and/or obligations
. under this Deed.  The Securty Agent iiay (withoul. the consent of any Chargor)
dssign any or all of its fights. under this deed to any successor as Security Agent
under the Facillly Agréement. : :

154  Every provision contained in this Deed shall be severable and distinct from every
' “other such: provision and if at any time any provision hefeof is, or becomes, Hlegal,
invalic or unenforceable in any respect under-the law of any jurisdiction, neither
‘the legality, validity or enforceabiiity of the remaining provisions hereof nor the
legality, validity. or enforceability of such provision under the law of any- ﬂther- :
- jurisdiction Shﬁﬁ Y any Way be aﬁected or impaired thereby. . '

155 Save as pr@v;ﬁeé herein, it is not mtamﬁad that any ferm -of this Deed shall be' '
- enforceable (by virtie of the Confracts (Rights of Third Parties) Act 2001 or
otherwise) by any person who is riot & party to this Deed. The parties may vary,
waive, refease, assign, novale of otherwise dispose of any of their respective -
- rights and obligations ander this: Deed without the cohsent of any person who is
not.a party tothis Deed.

186 If any sUm dug from a Chargor under this' Cliarge (2 "Bum’"), of any order, -

o judgment or award given or-made n relation to a Sum; has o be converted from
- the currency :(the “First Gurrency”) in which that Sum Js payable into another
. clrrency (the “Second Curréncy”) forthe purpose of: : :

o Y
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18,
DR

U s

litigation or. ar&rtratzﬂﬁ proceedings,

. demand, indemnify each Secured Parly to whom that Sum is due against-any cost, _
~loss or lisbllity arising oul of or as & result of the conversion Including any

discrepancy betwsen (A) the rate of exchange used to convert that Sum from the
First Currensy into the Second Currency and (B) the rate or rates 'of exchange

. available fo that person at the time of its receipt of that Suri. -

157

- axpressedto be payabi

_ TREJST

"{h}' abiammg ar eafsmmg an c;rder ;udgmeni of award in relation to any' o

~that Ch-ar_g}i}r shall as an -i'ﬁdépe'ntiﬂm- :iii!:ﬁ'k}é{%m'a;.fw&ﬁ%sﬁ; five ‘Business Days of

_Each Chargor walves any right it may have in any jurisdiction to pay any amount
under this Charge in 4 cirrency of currenty unil ofher than that in which it is

Tha Sac::urty Ageni shall h:)ic.i the behefit. csf thzs«; Deed up{m zrust for the Seaurea‘ .

Parties in ammrdaﬂee with the Facility Agreem&ni

&QTJSEE

- be rade or given in accordance with the provisions-of the Facility Agreement,

RiA

GQ&T&&G?G&L RE&QGFJ%’?’EQM OF. EéILdN

'i' is agrg%é}d that namihsiaﬂdmg aﬂy ath&r term af this ﬁa&eﬁ or aﬁ}f uthef”'
_ _"agregmﬁﬁt arrangerment of understanding bétween the parties to this Deed, each

party hereto acknowledges and accepts that any liability of each s_';'.iz;ah. party to the
ather parly hergto Under or in conhection with: this Desd fhay be subject 10 Ball-in

Action by the felevant Resolition Authaﬂty and adknswieﬁg&& and accepls to bss-
-bound by the effect of - : :

o ﬁny'démanﬁ- 6r notice by the Seeiirity Agent or eiich Chaigor undar this Deed shall

I {a}l : aﬂy Bailin Amt}an in relation to ar@y such ;ami iy, maiusﬁzng {a&%ih{;mt' - .

- limitation):

@ s teduction, TA full oF i pa, In the prineipal ambint, o SutsNdg .
' _@mount due {including any accrued i}ut unpaid interest) in respect of

any such liability;

Qi aconversion of all, of part of, any such liability into shares of other
instruments of ownership that imay be lssued to, or-éonferred on, i,

- and

“ (i) @ canceliation of any siich liability; and

C{by . avaration of éﬁy fermi af this Deed to the extent necessary o :gi'%té'effeci o

“ataesaan

“any Bail-in Action in relation to any stich liability.




"""" 18.2  Defined terms used in Clalise 18.1 shall have the following meanings:

"Bail-n Action” means the exercise of any Write-down and Conhversion Powars.

“Baildn Legislation” means in relation to an EEA Member Colntry ‘which has
imiplemented, or which at any time implements, Article 85 of Directive: 2014/80/EU
" establishing & framework for the recovery -and resolution of ‘credit institytions and.
investment firms, the relevant implementing law or regulation asdescribedinthe EU
- Bail-In Legisiation Schedule from time to time.

“ﬁ&ﬁ Member Gauni;’y TTHEanS any member state O’f the Eumpean Uman Eseiaﬂd _
Liechtensteln and Norway. : : :

EY Balldn -L‘égis}éiic}n"Scheéa!é"‘ means the document described as such and
- ptiblished by the Lf,:an Market Msemaitm {{sr any $ucaessm persen fram fime to
e : :

_ "Resa!utann Authemy mearns any bedy whmh E'aas auﬁha; ity to exemnse any Wﬂtﬁ»
~down and Cornversion Powers. - : . :

”-‘Writewiévm and C‘gn%ze';sian' Powers” means in relation to any Bail-In Legislation’
. described in the EU Bail-in Legislation Schadule from time o fime, the powers
- described as such in relation tc: that Bail-In Legislation in the EU Bail-in E_egzs;iatmn E
_ -Sﬂhedu]e AR : : '

19, jcaavgﬂwm ng '

Thiﬁ E}eed am:% the rzghts and cbi gaimns of ths pamas hereta shail be governed.
by, and construed in accordance with, the laws of thi 1sle of Man: - '

20, Juﬁiﬂmicﬂﬁﬂ -

_2{},1* Fach Charger Agrees far tha henef‘ tof ihe Secunty Agent that the t:our%s ef the is!e_- o '
of Man shall have jurisdiction to hear and to determine any suit, action or proceeding B
. and to settle any dispute that may arise out of, or in connection with, this Deed and,
- forthese purposes, irfevocably submits to the jurisdiction of such courts.

02 ‘Each Chargor revocably walvas any objettion that it tos now, of hay hereafter
~have, to the counts referred ta In Clause 201 being nominated as the forum to-hear
and to determine any sult, action or proceeding and to setlle: any dispute that may
arise out of, orin conhection with, this Deed and agre% not 1o claim that any such™
..court Is nota-convenient of appfopriate forum. - :

: R 16
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___________________________________ T bt

S 203 - The submission to the jurisdiction of the courts referred to'in Clause 20.1 shall not
: {arwd shiall not be constrijed so as fo) fimit the right of the Security Agerit to take
proceedings sgainst esch Chargor in any other court of competent jurisdiction nor -
shall the-taking of proceedings-in any one or more jurisdictions: preclide the taking
~ of proceedings in any other juisdiction, whether coneurrently or not, :

204 Each Chargor n‘mvocabiy and mmndztmn&liy

' ;{-a'}'_- - _agrees ihai: if the Secuniy Agent: brmgs pmceed ng;s agamst it oF it assaisa
i relation to this Deed, tio immunity from thase proceedings (indluding,
without limitation, suit, attachment prior to judgment, other atfachirent, the:
- obtaining of judgment, éxecution or other enforcement) will be claimed by
. -br on behalf of itself of with respect to its assets; and - -
By 'wawes any sur;h regm af immunity’ that it has or may sabsequenﬂy aaqtsiré. '
S -{far itself or inrespect of ifs assets} :
IN WITNESS WHEREOF this Deed has been éxecuted and delivered ds a deed by or of
behalf of each Chargor and sighed:by or on behalf of the Security Agent on ihe date
_ stated at the baginning of this Deed.
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| USCHEDULLEY
. THE CHARGORS

| Mameof | CompanyEntity |- Registered office |  Jurlsdiction of
_ ‘Company/Entity - |  Number .. ... ncorporation

._81'933}"-’%%}'_@6’(}1%& Cog1M42v .| ForiAnme . | lsleofMan
: ' o Dougles. _
lsle of Man IM1 5PD |

8iDeanResiCo Ltd | - 011141V | FotAnne | lslé of Man
: S CUob o Dsiglas o '
Isle of Man IM1 6PD |

| ‘Dean StreetSoha | 009710V - __Fg{t-ﬁ;\nﬁa Sl Isleof Man
IR & i« S : o . Douglas .
o || isleofMan IM15PD

- 8iDeanManCo Ltd | 00229252 - | 73 Comnhill, Laador | England and Wales -
SO L e CEC3V3QQ o

| BiDeanProCo lid |- 08071932 | 73 Cornhill, Londoh | England and Wales |
: . o o . Ecavana L -

1565580 -
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_________________________________ - SCHEDULE 2

?art i

Tor 'T?:a i%&ya Bank of Snatand!ni&maisenﬁi Limited {the ’*A{:wnﬁt Bank”) '
- -Royal Bank House, _ o

2 Victorla Street;

Douglas,

Iste-of Marn.

M99 4N

~ From: [+ Lid {the “Grantor’)
B I |

And: The Royal Bank of Scotland Plc (the "Sectired Party"}

| Date: [ 2016

Deoar 8irs -

1 We hereby give you notice that pursuant to a charge dated [ insert date | {the-
' . "Becurity Agreement”) made between the Grantor and the Secured Parly, the
Grantor has E:y way of security charged in favour of the Secured Party all right, title
“and interest in the amount standing to eredit in the following bank accounts
maintained by youin the Grantor's name (the “Secured A::muﬁts"}

{ay - agmuﬂt n;amberaﬁ [numbetl; and
. _{tﬁ) amﬁ}uﬂi fiﬁmhet‘ed [numbat’] _
Z ' The Sanureei Party and the Grantor eat:h irresmgabfy Instroct and aui:har e yﬁu

C{a)  upon written instructions from the Secured Party, to disclose to 3'1116’ :
Secured Parly any information relating 1o the Seclred Account, withoutany
requirement for ‘you to notify, or seek authority from, the Grantor. - Such

~information may include, but shall not be limited to, the provision of copies
of statements in respect of the Secured Account; :

(b) - to operate the Secured Account in accordance with all proper instructions
of the Grantor pursuant to the mandales held by you and/or any applicable -
Sterms and conditions:in respect of the Secured Account immediately prior
o this notice until recelpt by you ofwritten notice (& "Revocation Notlice”)
from the Semred Party ‘revoking the authority of the Gmnmf‘ to give
Instructions in-respect of the: Secured Account. Upon receipt by you of a

Revocation Notice, the Grantor's tights to g;sfe nstructions in res;pef;i of the .

Beciired Account shall ceass:

{¢) - -upon fecaipt by -yﬁum‘- a R&vaﬁaﬁen -ff&tﬁﬁz:;e, to comply with' the written -

' 7 dnstructions of the Securad Party inrelation o the Secured Accotnt for the

Cpayment away of the balances of the Secured Account, 1o the exclusion of

~ahy instructions from the Grantor, without any &nquiry’ by vou as o the
Justification for sm:h nstrdctions, _ o

B1395080 - o




D vhs

{dy . &t any time- and regardiess. of whiether a Revogation Notice has been
- feceived By vou, to debit or otherwise charge the Seciired Atcotint with
- your costs and charges-in connection with the opening, maiitenance and
- operafion of the Secured Account pursiant {o the mandates held by you
and/or any applicable terms and condifiors in respect of the Secured
Account and to exercise any right of combination, consolidation, merger or
set-off which you-may have in respect of such costs and charges; :

ey o oat aﬁy time and’ untif @ Revocation Notice has iﬁ&ﬁf‘i rageived E:ty yo&.i t{a _
' - exercise any right of combination, consolidation, merger or set off which
you may havein reﬂg}ect of any muﬁeya standirig or accruing to the credit
- of the Sem,zse{i Account,. .

3 'ﬁmy instruction, mtlca or cc}nsant gven i‘ay ihe Secured Party to yms 5?}311 bies
signed by two or more of the persons listed in the Schedule to this notice (the
*Authorised Signatories”). You are. entithed to rely upon the most recent fist of
. -Authotised Signatories teceived by you from time:to time from the Secured Parly
8% being acourate and complete and to assume that any such instruction, notics of
consent thatis given-or purports'to be given for and on behalf of the Secured Parly
O and any signature which spparently conforms 1o the specimen signatures of such
Authorised Bigriatories as set out in the Schedule-are, in the absence of manifest
. error, genuine. . Where. you have not been provided with such customer dug
diligence materials in respect of any of the Authorised Signatories as may be
réquired under any applicable laws orregulation, you shall be entitled to refuse to
~act in accordance with any instruction, nolice or consent signed by such
Authorised Signatory. The Account Bank is. entitled to rely ‘upon the list of
signatories in the Schedule until it receives.an amended list in a form acceptable -
o it . . o S

4 The :ﬂatwctlons and authmzsatiens whmh are caﬁtamaé in thrs naﬁﬁe s%mi! ramam
-~ in full foree-and effect until revoked or varied by the Secured Party. The Grantor is
- not permitted {o revoke or vary such instructions or authﬂnsatzan&

B The Grantor shall at all fimes sndemmfy the Aﬁ{:{:uni Bank’ arsd keep rt mdemmﬂed L
7 fully and effectively from-and againgt all losses, damages, liabilities and costs and
- expenses that the Account:Bank may incur i connection with or by réason of the
. Agcount Bank comiplying with the terms of this ﬂetuce of iy reiatmn to the Becurad
Aceount. .

8 This ne'zlc;e shall i}e gwerned t::y and ccmstrueci in af;a{srdance with the Iaws af i:he' o
- jurisdiction in which the Secured Account e maintained. -

7o F’leaa& c{mf irm. yt:mr agfeernaﬁt 1o this ﬂoi;f}e by sen{iu'tg A f;opy of the
“acknowledgement to this notice duly signed on ymfr hehai? ie) the Secured Parly
with & copy o the Grammr . _ :

a ‘f‘nurs fasthfun

Name:
- Official Posifion; Director
- Forand on ﬁ'ehja'-éf-ﬁf’[#}' :

T mg
61305080 -




Namie:
Official Position:

o o For and on behalf of THE ROYAL BANK OF SCOTLAND pLc.

o BT35080 : :




Draft v05

Schedule

Authorised Signateories of the Secured Party

61383980



_______________________________________ SCHEDULE 2

PART Il
'mm OF ACKNOWLEDGEMENT OF NOTICE IN RESPECT OF THE Ac:c:f:)uws
B (uwamm{m; |

fer The Royal Hank of Sc@tlaﬂd Plo ithe “Secvred Part&;"}

| And N l{the “Graﬂtm'}
R £ _

" From: The Reyal Bank of Scatlaﬂd isziemamnai L;m;ied
' ‘Hoyal Bank House, : _
2 ¥ictoris Birest,
Dougias;
dsle of Man
IMBGINS

_ ﬁa;t‘e_:: ;»]';zms'_ -

. DearSirs

-1 We hereby acknowledge receipt of a hotice dated [+].2016 (the "Notice™) from the
o Becured Party and the Grantor relating to the creatiohof a charge in respectof the
Sectired Account, as setout in the Notice. Terms defined in the Notice shall have
- the sames meanmg where used herein . _ _ :

2 We mnfrm thaz

'(a‘.} we as:z:ept tha snstmstmﬂs and authorssa?mns c@nia:ﬂeﬁ i ihe Mﬁt;ce and :

- wilf comiply with the terms of the Notice to the extent permitted by law until -

receipt by us of wrﬁen notice from the Secured F‘ariy revokmg the
arrangemasiits set outin the Notice; _

by upont ref;eipt of a Remeatlarz' Nat’zce from the S’efzured F*‘aﬁy, we shall nmt
exarcise of seek to assert or exercise any right - of combination, .
sonsolidation, merger or set-off which we may have in ra&pec& of the
Secured Accatnt or any mioneys standing or acording to the credit thereof,
save for (i) our fight of combination as between each Secured Accolint, (u)
any costs and expenses we may incur by reason of any dispute regarding .
each of the' Secured Account only ‘and (i) our right of set-off in respedt of
our costs and charges in connection with the opeéning, maintendnce and
-operation of the Secured Account pursuant 10 the mandates held by us -~
andlor any applicable terms dnd aciré'd_itienﬁ in respect of the Seécored :
Account; : S
ey we are not aware of hamﬂg reaewed an‘g‘r nolice thai the Gr;aﬁiar ha*;' S
' .granted ‘ahy chargé over the Secured Ageount in fawur of any party other .
o thanthe Secured ?aﬁy" _

' {d} ‘we have not reviewed the pmws;iens of the Secufziy Ag;a@mem am:i we do
' - niol:make any representations. as to its enforceability or vatidity; and

e 23
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: paragraph 50f m@ i\imiaae

3 This acknowledgement shall be govarmed by afid constnied in sccordance with the.
- laws of the jurisdiction in which the Secured Account is maintained.

L4 o Aﬂy mgiaructucms I‘%GEI{I@’E& ot consents under the Notice shiall be de}ives“ed

(gy - if an msgmai e:iacumant whe:n rer:awed By us i}y héand of mail marked for
the atlention of Jeremy Meggitl, at gur address set out above (o1 slch
- other ‘address as we may nolify the Gfantsr and the Sewrﬁd Party in
~writing. fromy time to time).and: . _

by ik by facsimile {nﬁte payrment msim:::zans vselfi notbe aﬂce{fted by faxj) whﬁn -
- received by us by facsimile marked for the attention-of Jeremy. Meggitf on
Cnunbér w44 (V1824 846804 (of suth ther numbér as we mzty rmtify the
Grantor and the Sedured F’arty inwriting from time totime).

 Yours faithfully -

'. - Name:
Official P'oaiticin""

 Forandon behalf of - '
THE RQ?AL BANK OF SCOTLAND iNTERNﬁTIQNAL LIMITEB

R :




S - SCHEDULE 3

F*ART i
NOTR,}E TO ACCOUNT. E&i‘%f{ N RE‘SF’EGT i}F '?HE ACQQU?‘&TS {EL#‘C}{ZKEG} :

o Tot o The Roya! Bank mf Smttand Intemational Limited {t%m’z “ﬁmwnt Bank g
' ~ Royal Bank Fouse, _
2 Vietaria Strest,
- Doiglas, N
islestMan
IMOG THJ
From: - [s] (the "Grantor’)
[Address]

And: . The Royal Bank of Scotland Ple (the “Secured Party’)

Date: [date]

Diear Sirs.

1 We hereby give you notice that pursuant to a charge dated [ insert date | the

CINARWDE

“Security Agreement’} made between e Granfor dnd the Ssoured Party, the

“Granter has by way of seourily ¢harged in favour of the Secured Party all right, titie

and interest in the amount standing to credit in the following bank accounts -

Cmiéintained by you in the-Grantor's name.(the "Secured Accounts™):
(4)  accountnimbered [umber); and .
(Y account umbered fruriber, |
5 TheSecured Parly and the Grantor sach imevocably instruct and authorise you

C{ay . upon written dnstructions fror the Secured Party, to disclose to the
- Becured Party any information relating to the Secured Accourts, withoul

any requirement for you to notify, or seek authority from, the Grantor.. Stich

e mfwmatran may ine uzia but si";af nt:% be 1mried m the pmu ision of copies

B} 1o cc)mpiy-wih the written insﬁm;ﬁﬁﬁﬁ of the Secured F’artjy'in r&igﬁa'ﬁ to

- the Secured Acgounts for e pavment away of tie balances of the
Sapired Acctunts, to the exclugion of any instidctions from the Grantar,
without ahy enguiry by you as 1o the justification for stch instructions;

(&) - at any time o debit or othierwise cﬁarga'.thés:eﬁureﬁ AcGotints with'your
gosts and chargés in connaction with the opening, maintenance and

operation. of the Secired Accounts pursiiant to the mandates held by you |

andfor any applicable terms and conditions it respect of the Secured

Accounts and to exercise any right of combination, consolidation, merger ~

or set-off which ynu piay have in respect of such costs and charge&;

C6TIOBBR0 :




set ::xff which you ma‘g h:ave m respéct of :«:any mtmays stantﬁng m amrﬂmg o
to'the credit of the Secured Actoimts. | L
B Any mstru(’:i;m nmtsce of ‘corisent gwan hy the %eaﬂred Paﬁy to 3;{3& shall b
- signed by [oneltwo] or more of the persons listed in Schedule to this notice (the -
"Authorised Slignatorles’). You aré entitled to el upon the most recerit list of
‘Authorised Signatories received by you from time to time from the Secured Party
. ds being accurate and ¢omplete and to assume that any such instriction, hotice o
.- consent thatis given of purperts'to be given for and on behalf of the Secured Party
- and any sighature which appatently conforms to the specimen signatures of such .
Authorised Signatories as set out i Schedule . are, in the ‘shsence of manifest
error, genuine. Where you have not been prmfzdef:i with such custormer due
diligence materials In respect of any of the Authorised Signatories ag may be
reimired under any applicable Jaws or regulation, you shall be entitled to refuse to
get in accordance with any insteustion, riolice or consent signed by such
Authcnfgad Slgnaiory The Account Bank is entitled to rely upon the list of
. Bignatories in ihe Scheduls untilit feceives an amended fist i g forin aa::aptabla
to it. _ S

4 The instructions and authorisations which are contairied in thi_s-nﬂfica" shall remain
: in full force and effect untit revoked or varied by the Secured Party. The Grantor is
not permitted to revoke or vary such instructions or authorisations. - -

&5 Thé Grarntor shiall at all imes indemnify the Agcolint Bank and kéep it indemified -
: fully and effectively from and against all losses, damages, Jiabilities and costs and -
- sxperises that the Account Bank may incurin connection with of by reason of the
. Account Bank cnmpiymg with the terms of this notice or in relation 1o the Securéd
Accounts.. o

6 This notice shall be gmméd---ﬁy-and constriied i accordance with the laws ofthie
S jurisdiction i which the Sesured Actounts are maintained.
© 7 Please confirm your agreement to this hotice by 'seﬁdmgj 4 copy of the -
acknowledgemenit to this notice duly sighed on your behalf to the Secured Party :
with & r:{:spy 1o the Gratitor. _ _ :

 Yours faithfully

Name: _
Official Position: Director

~ For and on behalf of [\ |

Name: |

R TRIr 55
. Bi3ES0R0 :




''''''''''''''' ‘Official Position: Authorised Signatory

Forand ori behalf of THE ROYAL BANK OF SCOTLAND PLC

61386080
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FORM OF mﬁmmmﬁﬁm&m OF N&TEGE N RES?EBT oF me ACCOUNTS -
: gamaﬁea;

Tor Ti'fé f%ﬁya! chk of 35::{3%137’3& Ple {ihe *‘ﬁemr&ﬁ Party”} -

- And: 8] {tha “é‘sfaﬂmr“}
S [Address]

" Froim: The Royal Bank of Scotiand Inteiational Limited
_ Royal Bank House, _
2 Victeria Street,

- Douglas,
Isle of Man
U IMOg NG
Date:
D&ar S _ _ _ _ .
8 We hereby acknowl edge :‘emipf of & neiif:e. dated [i:}a%a} {ﬁ’*ﬁ “Notlce } f"ﬂm the

~ Secured Party:and the Grantor relating to the creation of & charge in respect of the - L
Secured Avcolnts, as set outin the Notice, Terms éiefmeé in the Natme shali bave: .
the same meaning whef& used herein. . _

9 We confirin that. o

C{ay w_a' 'iaa:a'ap't the instructions and authorisations contalned in the Notice and
will comiply with the terrms of the Notice to thie extent permitted by law until
receipt By us of wiilten. notice from the Setured Party revoki ng ihe- -
arrangements set out in the Notica; _ '

By we 5’haﬁ; not exercise or seok to assert of exercise any right of combination,
- -consolidation, merger or setoff which we may have iy respect of the
Beeured Accounts of ahy mbnéys standing or aclrding to the cfedit -
 thereof, save for (i} ag set out at 2 {(d) i the Notice (I} our fight of
- tombination as between each of the SeclUred Actounts only, (i} ny costs
© and expenses we may incur by reason of any dispute regarding the
. Becured Accounts and {iv) our right of set-off in respect of our costs and
- gharges in conntection with the opening, maintenance and operation.of the
. Secured Accounts pursuant o the mandates held by us andfor any
" applicable terms and conditions in respect of the Secured Accounts;

() 'we are not aware of having received any notice that the Grantor has
. granted any charge over the Secured Accounts in favour of any party other
‘thian the Secured Party; - _ _

{dy  wehave not reviewed the provisions of the séeurs’ty Agfeemers’i and we: do
© not make any representafions as to its enforceability or validity, and _

(&) - we acknowledge that the i’iranim has mﬁemmﬁecf ns mrsuang o
U ;}arﬁgr&;&hﬁﬁf thie Notice. . o

o e
B1306080 _




------------- 10 This acknawﬁeégameﬁt shafl be governed by and construed iy accordance wﬁh 'ghe B
Maws of the jurisdiction i which the Secured Accaunis are maintaired:

&y i an original docurient, when. received by us by hand of mail m-'&rkéd' for
' thé attention of [«], at our address setout above {(or such other address as
- we may notify the Grantor and the ‘Secured Party inwiiting from: time to
C fimeyand : _

(by  ifby faas;ms!@ (nete ﬁaymant instructions will not be amep‘teci by fax} when
received by us by faesimile marked for the attention of [e] on number:je]

—{or such other number as we may notify the Grantor and the [Secured
© Party/Agent] Tovwriting from time {o time). _ o '

Yours faithfully

 Name: [PLEASE INSERT]
: _.{)f’f cial Position: {PLEA‘SE INSERT}

 For and.on behalf of
T THE BROYAL BANK: €}F 3$QTLJ%NEI iﬁTERN&TiONAL L!MITEEJ

L
.. B1395080 _
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SCHEDULE 4

PQWER»% OF THE RE(’ZEI‘?ER

- Power ta take mmedraiﬂ pmsses-slﬁn cxf wiieﬁt and get in the Ghargﬁa:i As&ats_

and, for that pufpcsa 18 take such frocesdings 8s. may seem ¢ hift axpe{iteﬁi

'Fﬁa:;wer 16 sail exchange coivert into maﬂﬁyg feaias& or z}thﬁwse d;sg}@se of iha'
Charged Assets by private contract or otherwise and g_amgraiiy onanyterms and
- for whatever purpose which he thinks proper. - The consideration for any siich
- transaction may consist-of cash, debentures or other abligations, shares, stock or
valuable consideration and any such congideration may be payable.in a lump sum
or by instalments spread oversuch period as he thinks it -

Power fo raise or boriow mﬁ'ﬂey'anﬂﬁ te grant security thersfor over the :Chﬁrgiaéi _

" Assets, generally on any terms and for whatever purpase which he sees fit. No -
- person lending that money shall be concemed o enquite as to the propristy or

. purpose of the exercise of that pmisfer of to sheck the. ag}p&caiian of any money sg -

* raised orborrowed, o = : : '

_F’awer to- appol int an aﬁwaste ar mc&umant or othier gamfessfcmaity qua]lﬂeﬁ
: pers::m tz:z assist him in the performance of his duties. : S -

. Powerio Brm‘g; ﬁmsacuteﬁ aﬁfﬁsrm‘, defend ami_ ahandan' any and all actions, suits
- and ather legal procsedings in relation to or affecting the Charged Assets which

ﬁe@m o é}im-'tﬁ- be éxpediernt %_f";"-iﬁe:namﬁ and on behalf of the Sectrity Agant,

F*Qwar fo refer is} armtratim any queaﬁtm reiatmg o oar affez{:tmg im {’;hargsd '
' &ss&ts S L

' ?awar o eﬁ%ﬁt am:i maintai m&urana% in f{-}sgzeet of the {Ehafg&d Assels.

- Power to'do aii acts ané to ex@a:mta ity thg ﬂama of and on behal? mf the Sacuniy
Agent or each Chargor any deed, agréement, instrument or other document in
-xercige of any of the other powers set aut herein :

. Pawer 0 make any payment whieh g nec@asary oF mmdemal to the perfarmam:e
_ of hils funictions. : : -

: 'Pswe; to se‘tﬁa adjust, compromise and-arrange on behalf of each Chargor any

claims, acoolints, disputes, qu@sisans anzi demands ‘with of by ar&y person in -

refation to or affecting the Cﬁafgﬁd Asgets.

- Power torank and ciaim i ﬁ the bankrup%cyi ms:::tmmy, sequastfaim or i:qmcﬁai ot
- of any person indebtéd fo each Chargdr in relation fo the Charged Assets and to .
receive dividends, and to accede to rust deeds for the creditors of such person.

Pows to present or defend a petition for thie winding tp of each Chargor,

Power ta- cairy o the business of each Chargor insofar as it relates to the -

31




15 Power 16 do ai_i_ otfier aots and things which h_e-.m-‘ay ‘consider necesgary for
~ realising any Charged Assets or incidental o conducive to the exercise of any of
- the rights, ;}owers {)r discretions mﬂfe;red e him pur&uant tor thss Dgsd. '

16, - 'Pawer ia exarcigein re]aﬁcsrs i any inarged Asseta all the: powers auimntsas and |
- things which he-would ba capabte of axarmsmg i he were the absolute beneficial
. owner of the same. : o S '

17, Power'to use the nameé 6f each Chargor for any of the foregoing purposes.

©BIAGEGED ’




. The Chargors

' EXECUTED AS ADEEDbBYy - R
CBIDEANHOLDCOLYD o T -
- acting through a Director: ' - o R '

Divector

“Address: S .
© Fort Anns, Douglas, Isle of Mar M1 5D~
| EXECUTED AS A DEED by

DEAN STREET SOHO LTD
acling threughia Director

S0 (Director)

- Director

| CAddress;

*Fart Anne;, Douglas, Iste of Man IM1 5PD

EXECUTED AS A DEED by
31DEANRESICOLTD . |
aoting through a Direetor: .+~

_ A _{ﬁi’ieéfa?)= o
. Address: N o

- FortAnine, Douglas, Tsle of Man 1M1 5PD
 EXECUTED ASADEED by

8IDEANMANCO LTD
acting through g Directer:

T {Director)
. Signature of withess: S
Narme of witness:

% N .




 The Chargors

Draftv0&

CEXECUTEDASADEEDDY -~ -

- S1DEANHOLDCOLTD L
- acting through a Direetor: - -~ & .

~(Directon)

. Address:

- acting through a Director;

ﬁﬁﬁmssi

 Address: -

- eidgseE0

Fort Anrie, Douglas, Isie of Mari IM1 5PD

'EXECUTED AS ADEED by
- DEAN STREET SOHOLTD
- gting through a Director;

| '_ {E:fireéwr}- |

 Fort Amne, Douglas, Isle of Man IM1 5PD

EXECUTED ASADEED by -
81DEANRESICOLYD .
acting through & Director: -

(Director)

Fort Anne, Douglas, Isle of Mart IM1 5PD

EXECUTED AS A DEED by

BIDEANMANCO LTD

'Sif;g}rsai:ﬁr’e’af witness;

‘Namne of witness: SuUkEer S

T




o Diaft VOS5

- Odcupation of withess: o
Qﬁ)ﬁﬁﬂ v&& B R R REEEEREEE PR _

Address of witness:

EXECUTED AS ADEEDbBY =~ ¢
. BIDEANPROCOLTD e S
*acting throtigh & Director L

~ {Director).

Sign'ajmra of witness:

WOowR a4 ow

' -"Nameafwimss@ . L
..... Sutneer. S‘WA&
_ '. tmupatmn of wstnaas
| !&&;Ss:‘;m BT,

Adr%rmﬁe of: &winmﬁe

e i
61495080 _




- The Security Agem

Emsutm a5 d dead by, ?&{’JL NM& ' - E Communications ta be delivered m .

) ;zgﬁigﬁga;gg & RQ‘{'&L aﬁﬂﬁ Q; AcidreSs ;2&1,( é‘: F:M/ﬁ@ S(’é]
| Hepr, 5-10 Crreat T pee Straze.
EF%a;( numt:er Lezp B S
e (0) 207 LIS ELTD
Atonton: {57y oo "QWWW

. Attorney

in ;heip;’.&'ééhm of:

- Witness Name: {SO CL- Eoyvpe o -
Witness Address: _E‘?f"ﬁ{f‘"ﬁhéﬁé‘ LLF’ |
W;tness E‘)Geupatmn pﬁ{f’ﬂ {/{i G{, f‘?{; 1 Wt;‘;-gg Street S

' LQﬂﬁQﬁECQ\J TWS |

siaoseED




