Companies House

MRO1 e

Registration of a Charge

Company name: 81DEANMANCO LTD
Company number: 09229252
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Received for Electronic Filing: 21/12/2016

Details of Charge

Date of creation:  16/12/2016
Charge code: 0922 9252 0004
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 0004

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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- Dated: 16 December 2018
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. Fart Aniie, Eéaugias; fele of Man ii'm 5?’5}
Iso ai: 6"‘ Floor, 32 Comhil, Londer EC3V 356
YW OB ns feinige]




{1 THE &NT!‘HES usmm IN SﬁHE!}ULﬁ 1 {}F THIS ASSIGHMENT - (the
- * Ass;gnms*’ and sach a ‘Aﬁsignnr} arid. .

@} THE ROYAL BANK OF SCOTLAND PLC as secuniy trustes for the Secured
- Parties (the “ﬁeaur;ty ég&nt} _

- QPERATWE PROVIS! ONS:
S ":'BEszTims AND lNTERPRﬁmeN |

At _ In this Ass;gnmeﬂt {maludmg the Recitals am:i the S{;heduies) Lnfeds: the contex: :
requires otherwise, the following wmds and exprﬁgsmns shal | have the following
L mieanings: : '

) _"'ﬁé’mpafﬁés"’far&-d ‘each a (a) Dean Street Soho Ltd, a company incorporated .
- “Company” . .. . i the Isle of Man with comipany riumber 009710V
: S and having s registered office at Fort Ahne,
Douglas, Isle of Man IM1 5PD; (b) 81DeanResiCo
 Lid, a company incorpoiated in the isle of Man with
company number 011141V and having its registered
- office at Fort Anne, Douglas, Isle of Man IM1 .8PD;
. {g) B1DeanHoaldeo Ltd, a company incorporated in
the Isle of Man with company mumber 011142Vand -~
. having its registered office at Fort Anne, Douglas,
. lsle of Man IM1 5PD; (d) 81DeanManCo Lid, a
~ company incorporated In the Isle of Man with
gompany number 092209252 and having  its
- registered office at 73 Comhill, London EC3V 300
- and () 81DsanProCo Lid, a company incorporated
- in the isle of Man with comipany number 09071932
- and having its registered office at 73 Comhill,
“London EC3V EQQ LT e

.' ';1'_5?&!:1'&{9_1*3I"Lih'i:iifiltiég’*‘ N reiatxcm 1 ihe Subardmaied Deiat

_ -(.a} ar&y‘c@i;;rfar’dﬁmag%- of restitution i the event
Cof recession of any such liabilities of otherwise v
cannecimrz with the Sui}:}rﬁmteﬁ Dbt

' i{b} ariy elaim againsﬁ any Ccmpany ﬁawmg from:
any recovery by each Company of a payment or
- discharge n respect of the Bubordinated Debt on
- the.grounds-of preference or otherwise; and
R ) fam;' amounts :{iﬁéiuﬁiing postinsolvency 'iﬁ'térési_} -
61305997




_______________________________________ which would b inclided if any of the above bt for
the discharie; non-provabilly, unentorceability or

- pon-aliowability of the same in-any msaivamy or

o mher proceadings; -

the f’a'fiiiity- -a_g;eemeﬁn% dated on or about the dateaf
this Assignment  bebween,  amongst . others,
81 Deanﬂﬂidm Ltd {as borrower), the Securily Agani
" and the Finance Parties:

“Facility Agreement”

_M_éif_cfrd Capital: General Partner Limited, a company
incorporated W England  (registered  number
"06806728) whose registered office is at 25 Hariﬁy .
Bireet; London, W1G 9BR; ' '

“Gseneral Partner’ -

_ the 1 fimited ;:aarmers sef out in the Partnersm;a' '

“Limited Partners®
. Doourment,

i _tﬁ_‘e‘ ﬁm;t‘;e-d partnership known as “Malford Special
Situations” formed by the General Parlrier and =
‘Melford CIP under the ‘terms of the Partnership

- Document, and registered in England under the .
Limited Partnershiips Act 1807, an Act of Parliament,
with: rﬁg;straﬂan number LP@SS‘;{)

“Limited Partriership

"Limited Recourse
Entities” dand eachd
Limited Recourse
Ernitity"

‘Nomines®
“Recelver”

“Related Rights”

. means General Partrier a‘chﬁ_'g as general partner of -
the Limited Parinership and Callistor International
- Holdings Limited; . - -

a peison appointed by the Security Agent 16 bé tfie

- legal owner of a Securily Asset pursuani fo this

ﬁsmgnmem

" a receiver and manager of (if the Security Agent so

specifies. in the relevant appolntmenty a redeiver, In

either case appointed Unider this Assignment;
‘where used in relation to an asset, the following:

8) - ihe proceeds of sale andier other realisation -+
o of realisation of that -asset {or any part.

thereof or irterestiherein); and

by -l Securty,  Authorisations, - options,

agreements, Tights, benefils, indemnities,
. “guarantees, warranties or covenants for tifie
- in respect of such asset;




"""" any delegate or sub-delegate of any such person
 appointed pursuant to Clause 10 of this Assignment;
. "Security Assets’ s ‘the Subordinated Debt and the: proceeds of sale
' o thereof, :

. "Secured Liabilities” - means all present and future obligations and

' - lisbilities (whether actial or contingent and whether
owed fointly or severally or in any other capacity
whatsoevery of each Transaction Obligor o any -

“Subordinated Debt' . all preserit  and future  sums, liabiliies and
' - obligations - whatsogver (aciual or  contingent)
payable; owing due orincurred by each Company to
. each Assignor Under the terms contaified in ary
" Subordinated Debt Document togethier with any
- Collateral Liabilities relating theréto and any Related
 Rights in respect of any of the foregoing, and '

- “Subordinated Debt - the documents (as further described in Schedule 2)
 Documents” . . entered into'by each Assignor.and each Company.
' svidencing  or  fecording the  termg  of the
 Subordinated Debt and any other document entered
inta from: time to time by any of the Assignors and |
the Companies evidencing or retording the terms of
any Subordinated Debt.

12 Save where the context ofherwise requi'ré&_'%vordé and: e-xpreééfbhs that are not -
 defined In this Assignment, but which are defined or construed In the Fagcility
- Agreerment, shall have the meanings ascribed to thern in the Facility Agreement. -

1.3 Savewherethe cortext otherwise fequires, any refererice in this Assignmenite:

{a).  this Assignment or to-any other agresment or docurient {including, but not
' Emited 1o, the Finarnice Dacuments} shall be construed as a reference tothis
Assignment: or to such-other agreement or document as the same may from
. time totime be amended, varied, supplemented, novated or replaced and
shall include any document that is supplemental to, is ‘expressed to be
- collateral with; or is entered inte pursuant to-or in“connection with, the terms
- ofthis Assigriment or of such other agreement or docurmient;.
{B) - any statute or statutory provision includes ‘any equivalent of analogous
- statutory provision under the laws of any other jirsdistion ‘and ‘shall be
construed 4s a reference 16 such stalute or statufory provision as aménded,
. is%-ip;)lamef't’%md,. re-engcted or congolidated (Whether before or after the data '

i
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'made thezreunder of demzznc; vahdsty there:fram

.......... NG 3 # lirmie ef day sha! be wﬂstrued a8 5 raferent;e ta that tlme in-the lsle bf
AR T Man _ _ _

() a“Clause”or a Sﬁheduia isa referen{;f—;r toa niaum of, ora schetiuiea t5,
T thils ASSIQQWEH‘{ ' '

(&) the plialof ény ter includes the singidar, dnd Vice versa; and |
(f) o ‘ohe gender ii‘t'z;luti_es'éil-'géﬁ'ﬁé}‘s‘ .
14 Any reference in this Assignrient to:

. (a).  the “dissolution’ or ‘winding up’ (and cognate térms) of a person also
“includes the bankruptey or liquidation of that person and ‘any equivalent or
analogous procedure under the law of any jurisdiction in which that person
is Incorporated, domiciled or resident; and: . .

© {8y an “encumbrance’ shall be construed as a reference to any mortgage,
' -charge (whigther fixed or floating), pledde, lien; hypotheastion, assignment, '
. secuiity interest or other Brcumhbrance .sssau‘rih.g any -abligation of -any
- person or any other type of preferefitial arrangement (including, without -
~limitation; title fransfer and retention arrangements) having & similar effect, :
but {for the avoidance of doubty excluding rights of 3@t-m‘f and liens arsing
solely: i;y operation of law.. : '

15 Clause _-w {(Coristruction) of the Eacilty Agreement (with fhe exception of clause
1.2.8) shall be incorporated into this Assignment except that references fo “this
- Assignment” shall be substituted for references to "this Agreement”, :

16  The Clause and Schedulé headings in this Assigriment are inserted for canveniencs
- onlyand shall not affect its construction ar interpretation. '

17 In this Assignment, the expressions the "Assignors’, “Security Agent’ and any

“Transaction Obliger” shall, unisss the context otherwise requires, inclide their

- fespective sucdessars i tifle, transferees or permitted assignees to, or-of, its rights.

. andfor obligations under the Finance Documents. and, in the case of the Security

" Agent, any-person for the time being appomi&d a5 Set:unty Agen’i Ir; antordance.
~with the Finance Documents. : :

18 In this Assighiment, references to the “Security’ shall (unless the context otherwise
- requires) mean any s&z;urﬁy created by, or ;mrﬁuant i, this. ;%sslgnment

149 The Segurity, a?{i the rights of the $e{:unty Agent under thls Agssgnmerzt shall be'

' enforceable notwithstanding any change in the constitution of the Security Agent, '
its absorption in, or amalgamation with, any other person or the acqu;s;iioﬂ of any' :
of its-undertaking by any chm’ person.

L -
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_ amrresp@nd;ng provision in thsé Famhty Agraement the provision in the F&cﬂ ity
Agreement will prevail. ' : : :

2 COVENANTTOPAY

2.4 Each Assignor, as piinipal deblor and not just as ‘surety, covenants with the
Seeurity Agent to pay or discharge the Secured Liabifities in the manner provided
forin the Finance Documents. '

22 -Namths‘{aﬂdtng any o%her provigion aﬁﬁiameg in ‘ih;s A&signmeni or any F:nance' |
" Document; : o

Cfa) the liability of each Limited Recourse Entity in 'féjs;pﬁa% of the Secured
: Liabilities ‘under ithis Assignmient shall always be liniited to the realisable
value of its interest in the ‘Security -Assets and accordingly, the Sectrity
Agent shall be entitied to have recourse only to thal Limited Recourse
Entity's interest in the Security Assets and, for the avoidance of doubt, shall -
not be entitled to make, take of enforce any fight, power, remedy,.
_ :'.prm:eadzrig of step for the wmcimg up,. dssa%utmn adminigtration or -~
o reorganisation of gither Limited Recourse Entity; and ' '

{by each Limited Recoutse Entity's interest in the Security Assets shall be

recoverable by the Security Agent solely from the enforcement of the

' '-sécufity over the relevant each Limited ‘Recourse Entity’s interest in the:

- - Becurity Assets and to the extent only. from the moniés thereby. arising so
“that no pari of the relevant each Limited Recourse Entity’s ‘interest in the

. Seeurity Assets shall bie recoverable from that Limited Recourse Entity by

~ineans.of any action or proceeding of whatever mature against either that'

. Limited Recourse Entity's or any asset of that Limited Recourse: Erztity other -

- tharnthose charged under of pursuant to this ﬁ\ﬁs;gnmem '

23 . Subject to Clause 2.2 above and- only i reia’tmrf to gach Lﬁmsteé Recourse Entity. _
' - save where caused by fraud, gross negfigence or the wilful default of a Relevant - :
Pearson, eac’h L’Emit’edﬁect}urse Entity agrees to indemnify am}'iﬁ keep "indemﬁiﬁe{i'
_ cests t:harges expenses. iaxes dnt B, demamﬁs amﬁ abt mes {whether in
" contract, tort or otherwise} how or hereafter properly msurred o~ awing by any of -
them, or by any manager, sgent, officer -or employee for whose !iablléty, act of .
"am;smcm any of ihem mzay be answerable, for anything: ' :

. '{s{}'- .' dgne, or '_{;m;i-iarzj to b-e done, in ihé 'exerc;saﬁr "pur‘@éﬂéd exérgise of the o
. powers contained in this Assignment; or :
(b} occasionsd by any bresch by a Limited Recourse Entity of any of its
' - govenants or gther obligations uhder this Asgigniment; or '
() otherwise arising oul of, or in connection with, any of the Security Assets or

@3305607




TheSEErily

3. GRAN‘?‘ OF SECURITY
31 Eafzh ﬁs‘ss;gmr thh th&e tﬁéz"}éﬁf é'f'fhé '(ﬁd\ééhéh{é 's'éé 'm'u't' ity 'C{'a'v'se 4 amﬁ as a
o ~ gontinuing security for the payment and discharge of the Secured Liabilities, hereby -
~ @ssigns and agrees.to-assign (by way-of security) all such rights, fitle and mtereﬁis '_ L
as it may hava iri the Segurity Assets tothe Security Agent. :

a3 The Sé{idri-iy'*sé{ﬁu:es pissent and afy FitRer advamces which sy Sesured Pty s B
. obliged to make under the Finance: {}acum&m& '

4 CQVE%ANT& FOR Ti’l’LE

41 Each- A‘sslgw covenants for thé Berefit of the Security Agent that it is or will be (85
' - @pplicable) the sole absolute legal and beneficial owrisr of its Security Assets and of
_ the benefits of the Subordinated Debt Documents to which. 1t 8 or will be (a8
' applicabley @ party, free from any Security, declaration of trust, option and
- subordination in-favour of any person-other than the Security Agent.and has or will _
. have (as applicable) the right fo assign and to agree 16 assign its Security Asséts
- pursuant to the terms of this Assignment. ' :

4.2 Each Assignor covenants for the benefit of the Security Agent that, save as
B . constituted by the Finance Documents, it is or will be assigning its Security Assets
o free fram all other encurmbrances and rights exercisable by third parties ather than .

.. those permitted under the Facility Agreement;

5 REPRESENTATIONS AND WARRANTIES

51 Each Limited Recourse Entity makes the representations and warranties set.outin
- 'this Clause 5 to sach Secured Parly on the date of this Assignmeént. Each of the
reprasentations and warranties set-out in this Clause 5 are deemed to be made by
each Assignor by reference to the facts and circumstances then existing on the
" date of each Utitisation Reguas‘t on each Utilisation Date-and on the first day of
each Interest Period. - : : : '

52 Eaiﬂh-_umﬁed Recourse Enifty represents and warrants for the hens:ﬁ%; of the
" Security Agerit that:
fé) !i'us Assignment creates the éééur‘it# that i’t"pa;f.rpi}ris fo create and is not _
L liable to be avoided -or otherwise set aside on the winding up of gach
Assignor or athenmsek aﬁc%

| (B 'the secwnty Assets are n@t sui}mct ia any sei‘—aff ceumemla;m ar z:;ther :
'defeme : :

B3 Each L;mrted Recourse Entty re;:;re*aents and warrants for the %:aerzefzt of fhe. .
Security Agent that: : : . :

Rk ot A




Semrity Aﬁsets e free fram any emumb{ance dnd there are no ::avenanfﬁ. o
. agréements, conditions; interests, mght&: or mther iatiers whatsam@r that 3
adversely affectthe Sﬁcunty Agsels: ' : '

o _'{b}' ﬁ; b1 ﬁmﬁ&d I&ah ity ‘company -dul y mmrpwateﬁ and %fa idly engtmg under
' ‘the laws of its jurisdiction of incorporation or, in the case of {:alhs%&i '
© International -Hc‘:‘;dingg Limited, it is a business company _li'mi'teﬂ"by’-si“i'are&.
- duly incorporated, validly existing and in-.good standing under the laws of its
~ Jurisdiction of incorporation, and has the power and authority to own its .
assefs and to conduct the business and operations. that it ﬂ&ﬁdums ST
proposés to conduet;

(¢) it hias full power to eniter into and to pérform tis Assignment and hais taken
_ all necessary corporale or other dction to autherise the execution, delivery
. and pefformance of this Assignment;

dy &l action{s), conditions and things required by all applicable faws and
regulations to. be taken, fulfiled and done in order to enable it lawfully to
o enter into, exercise its rights under and perform and comply with ifs
- “obligations under this Assignment have been taken, fulfilled and done (as -~~~
 applicable); L : '

o) - the exeoution by Tt of this Assignment and the exercise by It of its rights and
- performance. of its obligations under this: Assignment de not, and: wsii m}t :
violate: : -

__{f} : any law or -regﬂ'%atiaﬁ to-which it or any of s assels (s sﬁbjecﬁ; or
G iis- cmsti’i&timial-dﬂcumar%%si or
| '{i_i‘r} - arty agreamant ta which it is a gzaz*ty or that is Ez;me:izng m it or @ny faf' '
- s assets; . . :
i t?‘x'ié-ﬁ;ss,igﬁmmi t:{amstiﬁutea, of wheh executed In actordance with its terms
©will constifute, - #s legad, valid and binding  obligations enforceable in
" accordance with its lefms) E '
(@ this Assignment creatds the security that it purpoits to. create and is not
ligble to be avoided or otherwise set aside on the winding up of each Limited
Recourse Entity of otherwise; : .
{h)  {other than in refation to Callisto International Holdings Limited), no Limited
' - Recourse Entily {nor any of theit respective: subsidiaries, directors, officers
of employessy:
(s a Restricted Pefsor or is engagiig in of has engaged in any.
' * transaction or ;:aﬂcfuct thiat could result in it becoming a Restricted
Parson; : :

§136E067




54
© - Partnership represents and warfants for the benefit-of the Secuﬂty Agerit that:

R

e
. '6.3-'_

 gingseer

Lot mvest:gaimﬂ wtih msgect t{} San{:t;cma

iy rs engagmg oF has engaged in any traﬂsacttmn that. evades ar
~avoids, or has the puipose of evading or-avoidi ifig, or breaches or
attempls to bieadh, d;;‘ec:ﬂy or indirectly, any Sanctions. applicable '

Cowior

() has engaged of i engaging, directly 6r, 8o far as it is awafe,

: _]hdi'!estly ir&-any*t?ad'e 'b‘ils%n'ﬁss' or other activities with ‘or for the _

The "Geaé?a! ﬁartner acﬁng‘ i JtS' {:apacfty a8 g'eﬁ#rai partner of thé Limited”

(@)

R

_ {'{;}

the Partnership Docurment:

_('g}_.' a contains all the terms. of the agreement and arangements between

the General Partner and the relevant Limited Pariners In redétion to
“the Limited Partnership;

(’ii}'- - Is in full force and effect; and =

(i has not been amended or waived (in whole or in part) and no

- consent has been.given thereunder; save Tor any which.are minor or
technical or have otherwise been approved by the Agent;

the General Paﬁner is srrevacahlg and unconditionally autharased under the
- televant Partnership Document: :

'{i_}_ - to enter into and geéu’té-ihis Assignment; and
(i) toenterito deeds on behalf of the Limited Partnership.

UNDERTAKINGS

Comiitmentis in farse

No .-Assig’rmrf may create.:{}r permit tosubsistany Security Gver any of its assets.

No Assighor may:

the Ltm:ted Partn#zrsﬁp isa Irmlte—zzi partrzershtp ully: regastefecf aad vahcﬁiy o
existing under the Limited Partnership Act 1907, an Act-of Parliament, and.
‘has it principal place of business in England and Wales; :

the General Paftner or any other relevant Limited Partneris not ini, or aware -
- of, -any breach of or defau’ltund@r the Partnership D'{}Gumaﬁt“

“The indertakings in this Clause 6 rémain in fofee from the date of this Assignment
~for 50 long as any amount s oulstanding under the Funarace Docurerits or any - .




'''''''''''''''''''''''''''''''''''''''''''''''''' ()~ sell, trahsfer or otherwise dispose of any of its assets on terins Whereby
they aré of may be lsased to.of fe-atquired by that of another Ags:?gn'é}r'

....... _ (b) 5&%] zransf&f or Otheiwise d!spaﬁe &f any of its s"e{:amabiﬁs on rezmurse'
R ferms; : -

{c)  enter irite any arrangemerrl Linder whmh mﬁney or the benef‘ t af 2 bank of o
- othér actount may be applied, set-off or made sihject fo 8 combinztion of
accounts; : : -

oy :&hféﬁ'l’fiﬁ.t{} 'a’riy-ché;t‘ijpre‘féréhiiai aréan_ge?mén"t having a sinilar effect,

- incifcumnstances where the afrangemerit or transaction is entered into primarily as
- & method of ralsing Firancial lﬁd&bteﬁness ot of ﬁnanmng the -acquigitiori 8 an
o .asset ' : : : '

63 Ciauses & 2 sind 6.3 above shalt not apply to aay Sec:i_mty or arrangement pefm;tted
under the-Facllity Agreement. -

64 Except where the Security Agenf-m-mqgires of permits, no Assighor will iominate
' . .another person to enjoy or exergise aﬂy af its rights in refation to any of the Security
. Assets, :

65 Each Assignof shall:

{a)  within one Business Day of () the date of this Assignment and {ii) entering
into any Subordinated Debt Document after the date of {his Assignment,
" give notice of the Becurity to each Company in the forrn containedin Part |
- of Schedule 4 and use reasonable endeavours to procure that each
- Company promptly acknowledges such notice {o the Security Agent in the
+ form contained in Pari i of Scheauie 4;

< enstre that the Seaiirly Assels are at .aii times free from any restriction an
- - their transfer, or the registration thereof, {whether under any relevant
- constitutional doctiments or otherwise) in order to perfect or to enforce the
“Security constituted orintended to be constituted by this Assignment; and

. {'c}.j' : promptly: supply: to the Sec-ur;iy Agent the {z::ﬁn%_en_ts of any material _-
- communication or document recelved by It in relation to any of the Security -
Assels as the Security Agent may reasonably request. '

8.5 Each Assignor shall pay al payments 'ﬂﬁe and payable in 'r@;ﬁetﬁ of any - the -
' - Security Assets and shall comply with all other ::cndltmrrs and obligations assumed
‘by it in respect of @ny of the &ﬁcur;ty Asaei&

8.6 if any Assignor faﬂs.i_r_:& mmgy w}tr;_ any of its obligations under this ‘Assignment,
~the Security Agent (or its nominge) may (at that Assighor's sxpense) take stich
- action as is necessary o prolect any assels against the conseqlisnces of that

. Assignefs nem~s;omplzance andlof 'to enstire mmgitanc:e with Buch obhgatrﬂrzs
- 10 | |
- gt3usagy




_______________ The Security Agent is not obliged to perform-any obligation of any Assignor nor 1o
""""""" take any action which it may be entitled to take under this Assignment. :

6.7 Neither the Security Agent nor -any Nominee shall be lable for any loss
“oucasipned by any exercise or non-exercise of rights aftached to the Security
'-Assets or by any failure to report to each Agsighor any riotice or cthar'
comimunication received in-respect of the ﬁezt;urity fx&aets : '

88 Each ﬁssrgfmr shaii fafthwﬂh mfs;m the Secun:y Ageﬁt nf any fntentmn ta e:»nter '
ints & Subordinated Debt Document and ‘shall ‘enter inte ‘any further document

: ({including, without limitation, an- aaatgnment deed) as the Security Agem shiall

' -r&as&nabiy require. : '

7. mmaﬁmgm OFSECURITY

74 The Securly created by t-msﬁsglgﬁmeﬁf is ‘enforceable at any tirme whils an Event
o of Default fg-gontinuing and the Security Agent or-any Nominee may in'its absclute
discretion and without natice to any Assigrior take: any steps -available o it at law
anditr pursuant i thrs Assignmentto anfame thesBecurity. :

7.2 - AL any time aﬁer the. Seuwﬁy shall have bez::e}me eznfsrceat;ie in accardance wth

' - Clause 7.1 above or following a request by an-Assignaor, the Securlty Agentorany
Nominege may immediately exercise any of the powers. set out in Schedule 3 in
~ relation to any of the Seourity Assets: :

7.3 No F%eiaé..fan% Person shall be liable, by reason of anteririg into possession of any
Security Asset, to account as muortgagee in possession or for any loss on

realisation or for any defaull or omission for whmh - maﬁgag% i possession niay .
-he liable.. : :

4 .'N{} huyer from, of ﬂth&f pefssrz deaimg wﬁh any Secur&d Paﬁy wilt ?:Ja caﬁramed m'
@nglire whether : : :

' _ .{a} S :any mar;e:y remains dusu r%der the Fmanc& ﬁ}ﬂcumerﬁs ar.

by any _imWérWh'ish'ihét'ﬁeéured- fi*-farty is purporting to exercise has arisen or .
- become-exergisable; or - : -

{cy - that Secured Party is validy appumted amd acting wsihm !ts pcwars lr;.'
- accordance with this Assignment; L

The receipt of any Secured Party wil be an absolute and conclusive discha rge to a
purchaser df any of the Security Assets who will have ro obligation to @mqmre how
aﬂy monies are applied.

75 B A_i: any fime 'aﬁfer'the-_se-cursty'ha.s become enfarceable, a Relevant Person may
(a) - redeem any prior encumbrance a'g"a"i.ﬂst.af}y Securily Asset: andior

CE




o -ié:.}' "-agr-ee the accounts of the ;}riar'e’ﬁcmfﬁb{amér and any accounts so agreed .
shall be binding on each Assigher,

and at the cost and expense of the relevant Assignor. Al amounts paid by the g
. Secuwrity Agent ‘or a Relevant F’arscm urider this Clause will form ;;ari of the
Secured Liabilities; : :

8 APPOINTMENT OF A RECEIVER

81 . At anytime after the Security has become enforceable-or following a request by
L any Assignor, the Security Agent may, by writing (Under Hand or as 2 é'eed) and’ '
-without notice, appoint one-of more persons (to act individually as well as jointly)
to be a Receiver or Receivers of any of the Security Assets. The &a_qurity ﬁngmt '
Cmay femove any Recaiver appointed under this Assignment, dppoint another
person as Receiver or appoint additional Receivers, Each Réoceiver will be -
deemed to be the agdnt of the relévant Assighor who dlone will be responsible for .
- the adls and defaults of the Receiver and for any liabilities incurred by the .
Receiver.. The Security Agent may fix the remuneration of a Receiver which, will
 be payable by the relevant Assignor and form.part of the Secured Liabilities.

8.2  Each Receier shall have, in relation to the part of the Security Assets. in respect -
. of which he was appointed, all the powers conferred upon him by law.and alt the
- powers set out in'Schedule 3. o

B3 - To i:he fuiiest extert Qermrﬁed by law any ffghi ;zawer f;}r dtscratlen {;c)ﬂ?erfad i.::ry'
 this Assignment (either expressly o impliedly) may, after the Security has becomie
- enforceable; be exercised by the Security. Agent in relation to.any Security Asset
without first appnmttrﬁg a ﬁeagvgr of naﬁwtthstandiﬂg the a;;peintment of a
Receivar. - : :

g ﬁpmamiamxﬂ? PROCEEDS

All amounts recelved by any Secured Party in connection with the enfo reerment of -
- the Security created by this Assignment will be applied, to the extent permitted by -
- applicable law; in accordanice with the provisions of the Facility Agreement. - '

10, FURTHER ASSURANCE

401 Each Assignor shall promplly take all such actions, ineluding executing all such
- documents; notices and instructions i such farm as the Sscurity Agent may_
B fﬁ&ﬁ@ﬂahfy requne . _ _

ay -in aréaie 'perfe'ct ' pratec‘% arid {if"ﬁ@ceaﬁaﬁy}' main't:iéh ﬂée' -s;emgy 'ﬁrfe&te'ﬁi '

if the Secureé Pames pmwﬁed by of uader this stsngnm@nt Gr %:zy iaw or
regulation: : '

_ 1z
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:aasets Iacated inany jurlsdlc::%mh nther than the ls e of Man ez:guwai&nt or
simiilar to the Security oreated by this Asssghmmﬁ aridiof -

S ey e fac;htate the realisation of the a*ssei’s wihich’ afe, or are mtemied Ea be :
IR . the sub;ect of the Seeutity treated by this Assigriment.

{02 - Within - three Business Days of this '.Assi_grsmem “being ‘executedd, Callisto
- Intemational Holdings Limited miust reglster, or assist the Security Agent fo register,
particulats of the security created by it under this Assignment, in. form and
‘stbstance satisfactory to the Seciirity Agent, with the BVI Registrar of Corporate
Affairs in accordarice with the BV Business Companies Act 2004.

B3 If & ceriificate of registration of charge issted by the BVI Registrar of Corporate
' - Affaire relating to the security crested by Callisto International Holdings Limited |
“under this Assignment is delivered 6 Callisto International Hoidings Limited orits -
registered agent, immediately upon receipt, Callisto: International. Holdings Limited
st deliver (or procure deli wery ofythe certtﬁcaie o the‘f Security Agant

104 "if any Assignor fails 16 cumpy with aniy of zts mbhgatlana under this As;sagnmant: '
the: Security Agent {or its nominge) may (at that Assignor's expense) take such
action as i necessary to protect any assets against the consequences of that

- -Assignors non-¢ompliance andior to ensure compliance with such obligations,
“The Security Agent is not obliged to perform any obligation of a Assignernorfor
- take any action which it may be entitled to take under this Assignment. g

1. POWER OF ATTORNEY

114 Esch Assignor, by way of seé:uféiy, irrevocably and severally appicints each Refevant
Person to be its attorney to take any action that the relevant Assignor is obliged to
- take under this Assignmient but has failed to do so of which the Security Agent or -
- Receiver may in thelr absolute discretion consider appropriate in confection with
. the-exercise of -any of their rights, powers, authorities or discretions: in relationto -
the Security Assets, including, withiout limitation, under Clause 10, Each Assignor
ratifies and Conifitms - whatéver any attorney does of purports to do pursuant fo its
" appointment under this Clause. Each Assignor agrees to indemnify the attorney
- against-all actions, claims, demands and proceedings taken or made against it and -
all costs, damages, expenses; lisbllities and losses incurred by the attomey s the
'feaiﬂt of ‘or in connection with anythmg lawfully doper by it ander or in ccnnecitan-‘ R
o with this pawer of atiornay. - o o - : o

o 11 2 The .p{}wé? of -gﬁqmey granted p_urst;iénf o Clause 11.1 is granted irrevocably and
_ for value as part of the security constituted by this Assighment to seclre a B
proprietary interest of, and the perfoimance -of obligations owed to, the Security
Agent within the masaning of the Powers of Attorney Act 1983,
113 The parties hereto expressly agree and acknowledge that the powr of atioraey
- conferred under this Clause 11 may only be exercised upon and following this
B1305087




{2 NEWACCOUNTS
o ifatany time:

{ay  -anyof an-Assignor's ohiligations cease to be continuing obligations forany
| reasonyor :

| :{E} : "a‘_giﬁ:ﬁiﬁf‘e’d: Parly receives of is deemed ‘to- have received notice of -
stbsequent Security over any of the Security Assets, . '

* each Secured Party may open a new account with the relevant Assignor. . If a.
. Secured Parly does not'opert a'new account, Tt will be treated as having doneso
at the time when the: relevant Assignor's obligations cease to be confinuing . .
obligations o, as the case may be; the relevant notice-of subsequent securlty was
- feceived and, as from that time, all payments made by orf on behalf of that
 Assignor to that Secured Party will be- credited or be. treated as having been
gredited to the relevant new account and not a5 hawmg been-app fied in dtscﬁarg&
af the Seciired Liabiiities _ o : :

. 13, NATURE OF SECURITY.

3.1 The Security created by this Assignnient is in.addition to and Is not ity 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 wholéorany - L
of the Securily Assets will merge with the Sectrity created by this Assignment. -~

132" The Secuiity crested by this Assignment is continuing security for the payment
. and discharge of the Secired Liabilities. The prawsaens ol ihrs Asstgnmeﬂi wﬂl e
- applyat all imes: . S . o

.{a;}_ g rﬁgarﬂ o5’ Gf the date gn which any zaf the: Secured Liahmflas Wwere N |
incurred; :

B b nﬁ'ﬁi&ﬁﬁéﬁaﬂﬁéﬂg’--ﬁaﬁ'g intermadiate payment or discharge; and
(o) - in respect of the full amount of the Seaured Liabilities at the relevant time
0 sven i the amount of the Seclired Liabilities had previously been less than
that-ameunt o had Been nil st any time. : :

43 The abi;gaﬁsms @f eaeh AﬁSlgi’}é? {inder thzs Agssgnment amj th:-a Secuniy creaie{i o
' - by this-Assignmient will not be affected by any act, omission, matter of thing which,
. but forthis Clause, would reduse, release or prejudice any of its obligations under
this Assigament or the Security created by this Assignment {withou limitation and '
whether or not known to it or any Secured Party) including:

{8} any time, waiver or cansent granted to, or composition with, any Assignor,
- Obligor or other person; :
o

L g1auk0e7




"""""""" {by the release of any other Assignor, Obligor or any other person under the:

oy o - terms of any conipesition or arrangemeni with any creditor of any Qb?zgﬁr

_______ B o) ihe taking, vane;tmn ﬂorﬁpmmme exchange renewai or release of, or
R - yefusal or neglect 1o perfect; take up or enforce, any rights against, or
security over assets of, any-Assigrior, Obligor or other person or any non-
- presertation o non-ohservance of any formality or ather requirement in -
respect of any instrument or any failure to reslise the full value of any
sty : ' R '

(dy. any incapacity o lack of ‘power, authority or legal personality of or
B disselution or change in the members of statiis of any ﬁss]gner {}i}ligar or
.- any other person : '

() any amendment, Hovation, stpplement, extension, restatement (However
furidamental and whethér or not more onerous) or replacement of any
Finance Document of any other document or security ncluding without
- limitation any change inthe purpose of, any extension of or any increase in
any facility or the addition of any new facility under any Finance Document -
- or other document or security; :

(f‘é . any unenﬁ;méﬁ%iﬁiﬁ ilegality or invalidity of any ubligéiian of arz'y-gpé;san
- under any. Finance Document or any other document or security; or

(g any insolvericy o similar proceedirigs.
44, REMEDIES

14,1 Any releass, re:aésifgn-méﬂf or discharge-given by the Security Agtaﬁ't relating 'cmiy' _
' to part of the Security Assets shall not prejudice or affect the: Secuzity in relationto
* the remainder of the Security Assets. : '

142 The Securlty Agent. imay grant time or other indiilgence to, ot make any other -
' arrangement variation or release with, each:Assignor or any other person (whether
-or not:party hereto and whether or net jointly lisble with each Assignor) in respect
- of the Secured Liabllities or of any other security therefor, or guarantee in respect
thereof, without prejudice either fo the Security orto the liability of each Assignor
for the Secured Liabilities. Any waiver, consent of approval given by the Security
- Agent shall only be effective if given i writing and then only for the purpuse for
- whieh, ans:i ori the terms (if any) orowhich, itis gmm : :

44,3 The nghts 'p‘owe’réa‘nd fem'edleis 'pmmﬁad' i ims Assignment are cumilative and
are nol, ror are E%;ey to be construgd as, exclusive of any rights, puwers o4
- remédies ;:urcmded by law. :

144 Nofailure onthe part of this ';Sfeauri'fy- Agent to exercise, tior any delay on its partin |
exercising, any of the rights, powers and remedies provided for by this Assignment
or by law shall gperate as a waiver thereof, nof shalt any single or partial waiver of
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_ any su{zh nghts ;:;rfw:: lude any furiher or mihar exerGise: of suc;h rlghta or tha
exercise of any sther of such nght&

15, RELEASE

If the Security Agent {acling réasonably) is satisfied that all the Secured Liabilities
- have been unconditionally and irrevocably paid and discharged in full and all
. facilities which might give rise to Secured Liabilities terminated, the Security Agent
- will, at the request and cost of the relevant Assignor, execule such documents and i
take such steps necessary io miaasa the Security Assets from the Security
- greated by this Assignment. o : '

16, MISCELLANEOUS

16.1 - Any cetification or determination by the Seciirity Agent of & rate, amourit or other
matter under this Agsignmerit of the Finarce Docuiments is, in the absence of
- mianifesterror, f:cnaluswe evidance of same, - -

6.2 This &S_ﬁgﬁm‘ef}{ rz“;‘a’y béa-. gxem_;tized in any _'nixmber_ of ‘@aﬁfeqﬁaﬂsg Sigh
- pountefparts shall together constitute one and the same Instrument,

183 No Assignor may assign-of transfer.any or all of its rights (it anyy andfor obligations
- under this: Assignment, The Security Agent may (without the cohsent of each
Assignar} assign any-or all ofits rights.under this Aéségnmem to.any successoras
Seclity Agem underthe Facility Agreamerzi :

16.4 Evef‘y ;}mv sion contai aed inthis Ass gnman’c shaii he severable aﬁﬁf dzst;rzc:ﬁ fwm
' avery other such provision and if al any time any provision hefeof is, of becomes,
- iltegal, invalid or unenforceable in any respect undeér the law of any jurisdiction, - '
_neither the legality, validity or enforceabifity of the remaining provisions hereof nor - B
the legality; validity or enforceability of such provision under the law of any other
- jurisdiction shall in‘any way be affected or impaired thereby.

16.5  Save as provided herein, it is not inténded that any term of this Assignment shall
- be enforceable (by virtue of the Contracts (Rights of Third Partiesy Act 2001 or
- olhérwise) by any person who i not a party 1o this Asﬁigﬁmeﬁi; The parties ma‘*g'"
vary, walve, release, assign, novate or offenwise dispose of any of their respective
rights and obligations: under this Assignment without the consent of arzy person
who'is not & party to this Assignment,

88 i faniy siiin zju‘e from a -ﬁgsszgmr rder this Assignment (& Sum”), or any order,
Judgrient of award given or madein relation to:a-8um, has o be corverted from
 the curfency (the "First Gurrency”) in which that Sum s payable info another
“gurrency {the "Segond Cutrency”) for the purpose of; :

_ | ﬁé}- ) _ makmq or f;img # cla;m or pms’f agaimt that ﬁ;ﬁﬂlgﬂﬂf or '

by z::abi*a ining ot anfﬁfr::mg an ﬁfde}r §udgm%ﬁi ot award m faiat fori o any '
litigation-or arbitration proceedings, -

- _ i6
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“that Assignor shall as an independent obligation, ‘within five Buginass Days of

“demand, indemnify each Secured Perty to whom that Suin is due against any cost,
loss or lHability arising out of or "as & result of the conversion including any

~discrepancy between (A} the rate of exchange used o convert that Sum from the
First Currericy into. the Second Currency and (B) the ralé or rates of exchange

" available to that person at the time of its receipt of that Sum. :
187 Each-Assighor waives any right it may have in any jurisdiction to pay any zé‘m‘ﬁunf_
Lo uhder this Asgignment in a cu;r&ncy or cufrerscy Lt ath@r than that in which it is

expressed o be gayabi ' : :

LBE . To the exieni permitteﬂ by 8w, czéi iegsgiatz{m in all reievant 1urzsdic2 ons wh o
{directly or indi fectiy) - '

(@) ."'iessens varies of affects any mbhgamn a‘?"arzy Assigrior unc%er thfs' :
- Assignment; or : : . '
by delays, prevemts'af piejudicially affects the exercise by he Securlty Agent
' - prany Receiver of any right, power or remedy Under this Assighment,
s 'ex'ciﬂde_d from -thisA&sﬁ?g‘mﬁeﬁt; '
7. TRUST -
The Security Agent shall hold: the némafiif of iﬁ_is '&s_g;%gnﬁfsem' upon trisst for tt_éa-'- |
Sesured Parﬁe_s in-accordance with the Facllity Agreement.. .. -
18, rét}“i“iGES
. ﬂmy Herrand or n:)tace by the S@Gursty Ageni of any Asstgnsr fnder Ehus Assrgnmem
o _'-sha I'be made or giver In agcordance with the provisions of the Facility Agresment.

19 CONTRACTUAL RECGGN!‘FEQ& oF BAIL-IN

I It 15 agreeai that nmtwrthstaﬁﬁ ifigy. ahy ‘other ferim ef thza Asssgnmem or Ay other
- agreement, arrangement or uriderstanding between the parties to this Assignment,
- each party herelo ackndwledges and accepts that any liability of each siich patty to
the other party hereto under or ir connection with this Assignment may be subjectto
Bail-fre Action by the rélevant Resolution Alithority and ackaﬁwiedges and ac:cepts to
" be bound by theseffect of - - :

1'(#.&}" ©any Bailkln Action in relatmn ’m any  such k;%fbﬂity including {withiout
o _irmﬁaﬁson) ' :

86! a reduction, in fuii &F in ;;aﬁ in ihe przmuﬁaf amauni or outsiandmg

© - amount due (neluding any sccrued but unpaid interest) in respect of
any such liability, :

iy & -é;m‘;_\?g{s%ﬁﬁ' of all, or part of, any such ii'abﬁi%y into shares or other
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'. instruments of :}wr&emmp that may be issued lo, or conferredon, i _ .

...... and ) . ._ . o .

. -€fii.} : acarﬁaaﬁaﬁ%m of any ﬁucii E%ﬁ:ﬁfiity;_éﬁi{ i

(b)) a-variation of any term of this Assignmient to the extent necessary fo give
' effect to-any Bail-ln Action in-relation to any such-fiabifity.

492 Defired terns used in Clause 19.1 shall have the following meanihgs: B
“Bail-in Actioh” meatis the exercisé of any Write-down and Conversion Powers,

“Bailln Legislation” means in relation 1o an EEA Meimber Country which has
0 implemented, or which at any fime implements, Article 55 of Directive 2014/58/EW -
establishing ‘a framewark for the recovery -and resolution of credit nstitutions and =~
investment firms, the refevant implementing Iaw or regulation as dasmiaed inthe EU
~ Bailin Legislation Schedule from time to time. :

EEA Rﬁemt}af {:uuntry“ meafm any mamher gtaia ‘:}f ihe Ewc}gean i}n i, !aeiaﬁ{i -
Liechienstein and Norway: - :

"Bl B’aﬂ»ﬁn‘ mgisiaﬁt}n Schedule” means the document described as such and )
;mb ished by the Loan Q\s%ark,ei Assaczai fom - {or any sUGCessor g:arsorz} from time to

’Resnlutiaﬁ Aumﬁrlt}*“ %ﬂearss any body whi ch has auiha{ ty ta sxercise :my Write- -
-~ down arz{i Lonversion F’awers . S

. Wiite-down a_nd Cﬁnyemim F‘.zﬁwérs“ means in relation to any Bail-in Legislation
deseribed i the EU Bail-in Legislation Schedule from time 1o lime, the powers .
‘degeribed as such ity relation to that Ball-in Leg islation in-the EU-Bail-in Lagzs ation L
Schedule: : :

20, GOVERNING LAW
“This Assignment, and the rights ahﬁbﬁiigaﬁeris of the parfies hersto, shall be
: _go%metf by, and construed iv accordanse with, tha laws uf the Isla.af Man, '
i Jumsmmﬁ}m

211 Each Rsszgra{:r agz’eﬁs faz the benefit w:.:f the Security Ageﬂi that tﬁg ::{;surts of the: Isie
' - of Man shall have jurisdiction to hear and to determing any sult, action or proceeding
“and to seftle any dispute that may arise ouf of, or in connection with, this -
- ﬂ\sgagnmanﬁ and, for these purposes, irrevocably su%:;msta H{e] tm jurisdiction a}f sueh
Courts. : :

21.2. Each Assignor irrevocably waives-any objection that it has now, or may hereafter
- have, to the courts referred to in Clause 21.1 being nominated a5 the forum fo hear
- and 6 detefimine any suit, action or proceeding and to settle any dispute that may.
pragsier




: sﬁc:h n{}ur{ isnota mnvezaaeni; of a;:;r;}m;mate fafum

 The submission 16 Hié jurisdiction of the ciirts referfed tb'in Clausé 21.1 shall bt

{anid shall not be construed 50 as o) limit the right of the Security Agent to take

proceedings against-each Assignor I any other colirt of compstent jurisdiction nof

“shall the:taking of proceedings in any one or:more jurisdictions preciude the taking '

of proceédings in any other jurisdiction, whether congurrently or not.

Each Assignor inevocably and unconditionally:

(3} agrees that, if the Security Agent brings proceedings against it of its assets

in- refation fo this Assignment, no immunity from those proceedings
- {including, ‘without limitation, suit, attachment prior to judgment, other
attachment, the obtaining of judgment, execution or other enforcementy will
be-*::;aim‘aei' by or on bhehalfof iiseﬁi'f or with respet;t toits assets and

(by walves any such right of ;fnmumty that it has of may subsequeﬂtiy acqmra :

: (fw itself or in respect of ity assets).

N Wl‘f%&ﬁiz’i& WHE&E{‘:&?‘ ihzs Apsi gmment has bee;'t EX‘EGﬁied aud deiwereci asa {ie»?ﬁ by
-or on behalf of each Assignor and siuned by or on behalf of the Seauf;iy Agant on the
data stated al the beginning of this Agmgﬁmemi =

: 15 S
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Nameof | CompanyiEntity | Registered office | . Jurisdiction of
Company/Entity | Numbet | : . - Incorporation

1 Melford Speeial | LPO13S10 25 Harley Street, | England & Wales -

| Situations LP (acting | s Londor WG 8BR | _
through its general | 1 o .
partiyer Melford S
Capital General |
Partrer | td)

- [Calisto international | 1778616 I Ritter House British Virgin Islands
Holdings Limited | . BihFloor PO Box S
- I o300
Road Town Tortala |
VG
. British Virgin
lslands

81DeanHoldeoltd | 011142 | FortAmne Isle of Mati
. Sl e b Douglas - e
1l of Man IM1 5PD

81DeanResiCo Ltd 011141V  FortArne |, lsleof Man
: o . _ .| Douglas o
islecof-Man 1M1 5PD

' Dean Sireet Soho 009710V FortAnne - | Jsle of Méﬁ .
5 (s SRR D - Deuglas. - | L
| ‘sle of Man IM1 5PD

 81DeanManCo Ltd | 09226252 | 73 Comhil, London | England ard Wales
S ST L Ecavaoa - -

| 8iDeanProCo Lid 09071932 | 73 Combilf; London | England and Wales
) . | Ecaviaa o

| | s -
- Biaysagy




------------------ - SCHEDULE 2 |

BUBOR ﬁlN&TE‘:Q DQQ’T HGCQ&&&NY&

1. The intra gmup foan agreemem dated 5 November 2015 made %}aﬁv@&n'
B DieanHoldeo Lid (s lendery and Dean Streei Soho Ltd (as borrowet) in relation to
- aloan faciiity of £10.000.000: : :

2. :The m%ra grmjp Iman agreemeﬁi dated 5 November . 2015 maaiéf baiwaen:
. BiDeanboldeo Lid {as lender and Emeaﬁﬁasiﬁ@ Lid {as borrower) in reia% oitoa
lean fat.ntyﬂfﬁﬁ 017,086 oo : . S

3 The intra gmup sf)an agreem&ﬁi éaiaii 5 Novembir 2&15 made between Dean
. Street Soho Lid (@8 lendery and 81DeanResiCo Lid (a8 barre:awer} i relstion o
lean faglily of 5 831,823 : :

4 “The irira groug loan agreem-éﬂf dated 5 Noverber 2015 fmade between Dean |
- Street Soho Lid (as fender) and 81DeanResiCo Ltd {as horrower} in-relation o a -
loan fagiityof £8 985,463 . - :

5 '"‘f”he-iﬁi'ra-grai;giéan a’gfee-meﬁmamd:m or about the date of thiis Assignment and
made between 810eanHoldoe Lid {as lerider) and 81DeanResiCo Lid (s horrower) -
' in relation to a loan facility of £7,743,000. :
B Theintra '-g';faﬂp_ loan dgreement dated ofi or-about the-date of this Assignment and
‘made between 81DeanHoldeo Ltd (as lender) and 81DeanResiCo Ltd (as borrower) -
~in relation to a loan Tacility of £8.307,000.

I
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POWERS OF ENFQRCEMENT

1. Powerto take :mmed;ate possession of, to sollect am:i fo get in the Security Assets.
 and o hold any-of the Security Asssts and, accordingly, to register, or {o cause to
- b registered, any of the Security Assets constituting shares, stocks or securities
in hisfits own name or in the name of hisfits nomines or in the name of any
- purchaser thersof and, for fhat purpaqe to take such pmceédmgs a8 may gpom to
. himit t’f}){pedl&ﬁi : : : :

' af %?16 S&Gurii‘y‘-ﬁ\%&ts E:sy prwate caniraz:i or ﬂthéﬁmw _&mﬁ ._ganaraliy m?x :an_y tarm;s _
and for whatever purpose that hefit thinks proper. The consideration for any siich -
transaction may consist of cash, debentiires or other obligations, shares, §insk or -
‘other valuable consideration and any such consideration may be payable Th &
!tzmp sU or b{s; instalnients spread over such period as he/it thinks fit

< F‘ower 10 exercise {or m :’efram friomy exermsmg) all voti ﬂg ar‘ad cher ﬂghts in
© o respect of, or aftaching to, the Security Assets. : : -

SR T ZF’{;wer t{: apply all dtwﬁands :nterest anﬁ e%her drstnbut ons af pmf its ar cap;iai _
' mionies: ariging from the Security Assets as though they were the procéeds of safe _
under this Assignment, notwithstanding that they may have accrued in respectof a -
period prior to the-time at which the Security shall have become enforceable: o

5. . Power to raise of to borrow moniey and to. grant security therefor over the Security - -
- Assets, generally on any terms and for whatever purpose that hefit sees fit. No
. persofy lending: that money shall be: concerned to enquire as to the propriety or
- purpose of the exercise of thal power nor to check the application of any money so”
' raised or borrowed. x '

6. Power to appoint an advocate, solicitor; accouritant or other professionally
qualified person to assisthimfit in the performance of his/its duties.

7. Power to bring, prosecute, enforce; defend andfor abandon any actions, suits én'é:i.'_
other legal proceedings in relation o or affecting.the Security Assets that seem tct .
himfit to be expedient inthe name and onbehalf of each Asszgmr o '

g | F’swer to refér to arbrtrat:mn any quesizan rei;&img %0 or aﬁeatmg the Secuﬂiy '
- Assats. - : -
9. - Power to eﬁ‘ect and to maintain insurances in res;‘zzect of, or in FEié}tlQﬂ to, the
) Securtiy Assets. = - ' '

10, Power to use the mm;&an‘y seal of aach Assxgnor in exercise cvf any of the athar B
 powers set out herein. :

-1
giagsesy
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18,

A

18,

TS

19. - Power to use the name of each Assignor for any of the foregoing gurpaéea..f o

Power to doall acts In the name of aﬁd fay] b&haff of each mmgmr “ardto exenute

ifi the niame of and on behalf of each Assigrior any deed, agreement, instrumentor -

" other document, in exercise of aﬂy of the other powers seboub herels,

- Power t@ make any paymam ihat I necﬁssgry of inciderial i{s the gzer&zrmance of

hisfits functiens.

PQW&%’ to seﬁle ad;ust comproniise aﬁdfﬁr arraﬁge Eely} behaf of eax:h A&ﬁigﬁ(}f

any claims,; acéounts, disputes, questions and demands with or by any pérson i

rolation to or affecting the Security Asseis.

'Pﬂwer R sank and 1o t:ia;m i the banfzruptﬂy Tisolvency, ssquagtmtmn or
- liguidation of any p&{ﬁaﬁ indebted 1o each -Assignor in relation 1o the. Security: :
. Assels and to receive-dividends, and to am:ade i trust deeds,. for the arecittﬂm af
. such person,

'?awer to aarf}f on ihﬁ business af - aafsh Assrgnm nsafar a8 if reiates to the

Seacurily Adsets,

Power to give valid feceipts for all monies and to execute all assurances and
- ihings that may be proper for realising any Security. Asset& _ 2

Power to do all e%:her acts and thmgs that heis% may consider cées;fab%e ar

necessary for realising any Becdrity’ Asséls or incidental or conduicive to the.

- exercise of anyof the rights, powers or dtsa;“@taoﬁa conferred on himiit pursuantio
this Assignment. '

Pawer to éxérci’sé in: relation to 'ar%‘y- Security Assets, all the powers, authorities:

" and things ‘that he would be capable e’f’ #xerdising it hefit were the absmutzzs-- _'

bengficial owner of the same.

o

~piagseur




o R R e

CDate . [2016

Dear Sirs S

A, We hereby give you notice that, by an assignment of subordinated debt dated [+]
- 2018 (such assignment of subordinated debt, as the same may hdve been ormay

frem time 1o fime be amiended, Varied, supplemented; novated of replaced being
referred fo hereinafter as the “Assighment’) .and madé. by, amorngst others,.

" ourselves and The Royal Bank of Scolland ple as securily trustee for the Secured: '
Parties {the “SBecurity Agent™), we assigned the Seclirity Assets 1o the Seourily

- Agent. Temms not: defined i this notice shall have the meaning given in the
Assignment. ' :

2 We heraby irevocably instruct that;
(@) you shall notify the Security Agent in: the event that you receive: notice of
any-other third party interest of any nature In the Securlty Assets;and -
b} following your being notified that the:security constituted by the Assignment
fas becoms enforceable you must hold all interest payments deriving from
the Security Assets lo the order of the Security Agent.
A © Please also note that these Instrucfions may not be revoked of varied without the
- prior wrilten congent of the Security Agent.  Would you please canfirn your
- agreement to the above: by signing and sending the enclosed acknowledgement
to the: Security Agent with a copy to ourselves.
& This letter shall be govemed by and construed in accordance with isle of Man
aw, o _ _

Yours faithfully -

- for and on behalf of

Es}. R

U g13es0e7




R SCHEDULE S(PART I}y _

FORM OF ACKNOWLEDGEMENT OF NOTICE

T{) {’f} .[‘}.. . -. .- L : - _. .. ........................... | )
@M

3 '*}“HE RQ":‘AL EANX OF. S{EQTLANE} PLE a8 ﬁesu!:ig trusiee for the;__.. e
Secured Parties -

Dated:  []2016
Dear 8irs:

1. We confitm Teceipt from [+] (the “Assignor’) of a notice dated [¢] 2016 (the
~ "Notice") given pursuant to the terms of an Assignment of Subordinated Debt.
‘dated [+] 2016 (such Assignment of Subordinated: Debt, as the same may have
" been or may from {me-fo time be amended, varied, supplemented, novated or -
replaced being referred to hereinafter as the "Assigmnment’}) and made between;
amongst others, (1) the Assignor and (2) The Royal Bank of Scotland plc as
security trustee for the Secured Parties (each as defined in a facility agreement -
dated on or about the date hereof between, amongst others, 81DeanMoldoo Lid (as
" Borrower) and The Raya Bank of Scofland in its various Sapam%:tea including
. Original Lender and Seﬁur ty Agent, '

2 We cenﬁrm that we 'ac;c:epi the nstrucﬁmhs and atthorisations coritained in the |
© Notice and we undertake tt} act in ancaf{ianee and mmpty with the lerms ﬁf the
Notice. : '
SR N We canﬁf'm that we hava" noi"r'écéived 'n'oﬁce of ar’z? g:reuiaus moﬁgage f}f'.'
Cin the Seeurﬁy Assets
4. Terms not @eﬁne;d ity this letter shall have the meaning given in the Assignment.
5 Thisletter shall be governed by and construed in accordarice with [sle of Man faw.

- Yours taithfully

h for and on behaif of

'i*]

N 95
Bidgsigy




- The Assignors
EXECUTED AS ADEED by

BIDEANHOLDCO LTD -

~acting through a Director:

| SR % Fergusson (DIIGGtor)
S Divegtor - '
- Address! - )

- Fort Arine, Dotiglas; Isle of Man 1M1 5PD
EXECUTED AS A DEED by

- DEAN STREET S8OHOLTD
“aeting through a Director:

L '%fé'{':mr')'
SRR - Dhratior - -
Address: |

© Fort Anne, Douglas, Isle of Man IM1 5PD
. EXECUTED AS A DEED by -

S1DEANRESICO LID
acting through a Director!

- (Director) .

Bivacror

| Acfefreas L
" Fort Anne, ’E}ngtasi isle 0? Wan 11 SF’D '

' EXEC&T ED AS A DEEB by
MELFORD CAPITAL GENERAL PARTMER
- LTD acting by its-capacity a5 geﬂa_fa%_ pariper af -
. MIELFORD SPECIAL SITUATIONS L
- acting tﬁmughianimatarz

T {Directon
Address: 25 Harley Street, London W1G QBR o

- Signature of witness:

 Narne of withess: -
_ 3%
1305807




- EXECUTION

The Assignors

' E}{Eﬁii}’!’ﬂ} AS k DEED by '

BIDEANHOLDCO LTD

~ acting through a Director:

| Address:

Fort Anrie, Douglas, Isle of Man IN1 5PD

" EXECUTED AS A DEED by -

DEANSTREETSOHOLTD o

acting throligh a Divecton

Address:

‘Fort Annie; Dotiglas, Isle of Man 1M1 5PD  _ o

EXE&&T&E AS A DEED b}'

© . BIDEANRESICO LTD
- -acting through a Director:

o ‘Fort Anne, ﬁeﬁglas sl of Man IM1. m} |

ﬁXﬁGﬁTﬁﬁ AS ADEED by

- MELFORD. CAPITAL GENERAL ?ﬂﬂﬂéfﬁﬁ

LTD acling In ts capacity as general partner of -:

» - MELFORD SPECIAL SITUATIONS LP

- 'aaimg thraﬁghaﬁ?racmr’ '

 Address: 25 Haﬁay Stret, London wie 8BR

 Nameofwitness:  SutH-EET S

' 'Signatum of withess: '

©giaesEey

—iedo]

_ {i}ir@iztér} '

“Owectery
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Qscﬁgaiiarzafwitnes&: o . JE

. f\‘ dm ﬂf“{(“ eteynpieenny Lo

Addrsss of withass:

HOLDINGS LIMITED e

| g@'ﬂ%ﬁt{ff:;;’??}“ﬁiii?&“"* ?M@' N * for aﬁd on behalf af “ for and on behalf of
P G Box 1075, Elizabeth House L
Y Castle Streat — t?nraater L E};raetﬁr
St Halier ' - S o

Jetsey JE4 2&?’*
Tel +44 1534 700000

I ;caxw; 1534 ?a'nua?' |

. EXBCUTED AS ADEED i}y
- B{DEANMANCOLTD
acting through & Director:

 Address:73 Cornhil, London ECaV3QQ. . ¢ T (Dfeden

Signature of witnass:

N B YT SRt RSP R VY LT I R ¥
Nameg of wiiness:
SR ey S B e

. ‘Occupationof withess:

ECEW R 8OO R R Y

2w
 si3dsder

© JTC Directors Limited - Castle Directors L;mité::i ;




‘Occupation of witness: S

 Address of withess:

| 'ﬁxga‘;zmsﬁ AS ADEED 5? o

 behalf of ﬁﬁLMS’fQ INTERNATIONAL - -
HOLDINGS LIMITED ' : :

1 T (Director/Authorised Signatory)

o Calliste ln’tematmnat’ Haidings Limited
- elo JTC {Jersey) Lim JETE
PO Boy 1075, Efizaheih House'
4 Castle Street '
- BtHelier
. Jersey JE4 20P

© Tel+44 1534 700000
Fax+44 1534 mﬁm}?

'. Exacu'rzn AS A ﬁﬁm by
S1DEANMANCO LTD
- acting t_hr_oug_%ﬁ; _a E;_lfeﬁtar

- Address: 73 Commhil, Laném ECEV SQG o i {Directon)

. _Signatﬂra :sz;tneas '

.T\Eama of wsiﬂ%s
gamwf am

'.Gmupatiﬁn of witness: .

 Address of wiiness

| e
aiapsdty




EXECUTEDAS ADEEDbYy ~ &+~
.. 'BiDEANPROCOLTD " U e
.. ﬁﬁﬁﬁg ﬁ‘lmugha E}ifﬂﬁfﬁﬁ ) . S :-_ . B T eI

“Address: 73 Comhil, London EC3V 300

- (Director)

Signatme-ﬁfwi_tﬁass: o

' Ocgupation of witness:
: ‘a«&ﬁsm&?:%““ﬂ .

: Address of witness;

ey

S BuGEGY




“The Security Agent

Executed as a deed by, Pt dp 8% | Communications 6 be delivered to: -~

:'iizﬁ?i’;?éﬁéff OTEBAEET N aswess: Load Estake Finonce. gﬂ*f’ 5
: v, ST Gt Tawer Séygg%:j

N w?m Eo 5P TUX .
. Faxnumb&r%@(ﬁ)m ;éis¢¢'7()

Aﬂeﬂtwn {)’ A

Attorney

"in the preserice of:

MWJ%@W o

Wilness Sighature: |

£ E\fﬁfﬁh&dﬁ P

| | | o {1 Wood Street
Withess Address: _ !E_Gﬁdﬁﬂ EC2V ?W$

“Witness Qmuf-}aﬂﬁ” {0}‘1 ,é:fﬁ{ & ég ﬂ(i

 Witriess Nairie: tt,

LoeB

oeidesgey




