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Received for Electronic Filing: 11/11/2015

Details of Charge

Date of creation:  05/11/2015
Charge code: 0922 9252 0001
Persons entitled: CAIN HOY FINANCE LIMITED AS SECURITY AGENT

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME.

Contains fixed charge(s).
Contains floating 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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TASLIMA SALAM
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9229252

Charge code: 0922 9252 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th November 2015 and created by 81DEANMANCO LTD

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 11th November 2015 .

Given at Companies House, Cardiff on 12th November 2015

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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Diated: 5 November 2015

{1} S1DEANHOLDCO LTD AND THE COMPANIES NAMED IN THIS DEED AS
CHARGORS

{#3 CAIN HOY FINANCE LIMITED

Debenture

Relating to a £25,000,000 facility agreement
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This Deed is made on between:

(1)

{2)

(3

11

BIDEANHOLDCO LTD registered in the Isle of Man {registered number 011142Y) whose

vegistered office is Fort Anne, Douglas, Isie of Man IM1 5PD {the "Campany™);

THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (together with the
Company, the "Chargers”); and

CAIN HOY FINANCE LIMITED, (the “Security Agent™) as security trustee for the
Secured Parties appointed under the Facdllity Agreement.

INTERPRETATION
Definitions
In this Deed:

“Assigred Account” means each account listed in Part IIL of Schedule 2 {(Detafls of
Charged Propertyy.

“Assigned Asset” means any assels expressed to be assigned under Clause 3.3
{Assiagnment).

“Associated Benefits” means, in respect of any assel:
{a} all monies including {where relevant) all rent, dividends, distributions, profits,

compensation, damages, income or interest paid or payable or (o which any
Chargor is or miay become entitled; and

(b} alb Authorisations, rights, benefits, claims or property at any time,

“Book Debts” means all book and other debts, revenues and monetary cdlaims of or owing
to, or other amounts recoverable or receivable by, a Chargor and any rights or clalms of a
Chargor in respect of such debts, réevenues and monetary claims,

“Charged Property” means the assets of each Chargor which from fime to time are, or
are expressed to be, the subject of any Security created by this Deed.

"Coflection Account” means any account specified by the Security Agent for the
collection of Book Debts in accordance with this Teed.

"Development Document” has the meaning as set out in the Facility Agreement and
shall also inciude all collateral warraniies granted by a Development Party in favour of a
Chargor from and including the date of this Deed.

“Facility Agreement” means the fadility agreement dated on or about the tate of this
Deed betweernt, amongst others, the Chargors, the Security Agent and the Finance Parties.

"Floating Charge Asséts” means, at any time, all of the Charged Property which is at
that time the subject of any floating charge creatad by this Desd.

“Insolvency Act” means the Insolvency Act 1986,

"Insurances” means all contracts or policies of insurance of whatever nature which, from
time to time, are taken out or maintained by or on behalf of any Chargor or in which any
Chargor has an interast,

"Intellectual Property” means, in relation to any Chargor, (&) all rights in confidential
information, copyright and like rights, database rights, desion rights, rights in design,
knowhow, rights in inventions, patents, service marks, trade marks and all other
intelfectual property rights and interests, whether registered {or the subject of an
application for registration) or un-registerad, owned by such Chargor or in which such
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Chargor has an interest from thne to time and (b)) the bensfit of such Chargor’s
applications and rights to use such assets, in each case throughtut the world now and in
the future.

“Investments” means:

{&) the Shares; and

{as all other stocks, shares, bormds, securities or investrments owned By a Chargor,
or in which it has an interest.

"LPA” means the Law of Property Act 1925,

“"Material Contracts” means the contracts listed in Part V of Schedule 2 (Detafls of
Charged Property) and abb other Development Documents and Uit Disposal Documents
entered into by a Chargor frorm and induding the date of this Deed.

“Material IPR" means the Intellectual Property rights specified i Part VI of Schedule 2
{Detaiis of Charged Property).

“"Real Property” means:
{ay all estates or interests in any freehold or leasehold property;

(Y} arty buildings, fixtures, fittings, fixed slant or machinery at any time situated
on or forming part of that property;

{e} all easemerts, rights, agreements and other bernefits in respect of that
property; and

{h) the benefit of any covenants for title given or entered into by any pretdecessor
in title of a Chargor in raspect of that property.

"Receiver” means a receiver or receiver and rmanager or administrative recsiver of the
whole or any part of the Charged Property.

“Securad Liabilities” all present and future labilities and obligations at any time due,
owing or incurred by any Transaction Obligor to any Secured Party under any of the
Finarwe Documents, both actual and contingent and whether incurred solely or jointly and
as principal or surety or in any other capacity.

"Secured Parties” means the Security Agent, any Receiver or Delegate, and each
Finance Party.

"Shares” means (in relation to sach Chargor) any shares specified in Part 1T of Schedule
2 {Dekaits of Charged Property).

1.2 Construction
1.2.1 This Deed is & Finance Document {as defined in the Facility Agreernent).
1.2:2 Uniess a contrary indication .:ap;:aears in thls Deed:
i.2.2.1 terms defined-in the Facility Agresment have the same meaning
in this Deed;
1.2.2.2 the provisions of clauses 1.2.1, 1.2.3 and 1.2.5 {Construction)

of the Facility Agreement apply t0 this Deed as If set out in full in-
- this Dead; and
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1.3

1.4

3.1

doh_ Bb1y1eLainig

1.2.2.3 all provisions in the Facility Agreement that are deemed to apply
to the Finance Documients apply 1o this Deed as if set out in full

i this Deed.
1.2.3 Unless a contrary indication appears, any reference in this Deed to:
1.2.3.1 any. asset includes present and future properties, revenues and

rights of every description, all proceeds of sale of such asset, all
rights under any agreement for the sale, lease or licence of such
asset and any monies paid or payable in respect of such asset;

1.2.3.2 # "Finance Document” or any other agreement or instrument is
a reference fo that Finance Dochment or other agresment or
instrument  -as  validly amended, novated, supplemented,
extended, réstated or replaced from fime to time;

1.2.3.3 an Taccount” is a reference to that account as re-designated
and/or re-numbered and/for substituted and/or replaced from
time G time;
1.2.4 Where this. Deed includes the words “including”, “in particular” or “or

otherwise” (or similar words or phrases), the intention is to stale examples
and not 1o be exhaustive,

1.2.5 References fo any Security "created by this Deed” are to be deemed to
include such Security created or intended to be crested, constituted, given,
.madie or extended by, under or evidenced by this Deed or any Supplemental
Mortgage.

Incorporation of other terms

The terms of the other Finance Documents and of any side letters between any of the

parties to this Dead are incorporated inte this Deed to the extent required to comply with

section 2{1) of the Law of Property (Miscellaneous Provisions) Act 1989,

Third party rights

1.4.1 Untess expressly provided to the contrary in this Deed, & person who is not &
party to this Degd has no right under the Contracts (Rights of Third Parties)
“Act 19939 (the "Third Parties A<t™) to enforce or enjov the benefit of any term
of this Deed.

1.4.2 Motwithstanding any term of this Deed, the vonsent of any person who is not &
party to this Deed is not required to rescind or vary this Deed at ady time.

1.4.3 Any Receiver, Delegate or any person described in Clause 27.11.2 (Exclusion
of ffabifityy of the Facility Agreement may, suhjsct to this Clause 1.4 and the
Third Parties Act, rely on any Clause of this Agreement which expressly corfers
Fights onit.

COVEMNANT TO PAY

Each Chargor, as principal deblor and not just as surety, oovenants with the Sacurity

Agent to pay or discharge the Secured Liabilitles when due and payvable in the manner

provided for in the Finance Documents.

GRANMT OF SECURITY

Mortgage

EFach Chargor charges by way of first legal mottgage:

i
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.11 all Real Property described opposite its name In Part 1 of Schedule 2 {Detads of
Charged Property); and

3.4.2 any other Real Property owned by it as at the date of this Deed.
3.2 Fixed charges

Each Chargor charges by way of first fixed tharge:

3.2.1 all Real Property acguired by It after the date of this Deed;

3.2.2 alfl plant and machinery, vehicles, computers and other eguipment, axcluding
stock in trade, to the extent not effectively morigaged or charged Onder this
Deed;

3.2.3 ‘the Shares;
3.2.4 all Investrments (other than the Shares charged under Clause 3.2.3);

3.2.5 each account maintained with a Secured Party, In each case, including afl
moniés (including interest) at any time standing to the credit of such agcount;

3.2.6 its Bonk Debts;
3.2.7 its goodwill and uncalled capital:
3.2.8 its Intellectusl Property rights, to the extent not effectively assigned under

Clause 3.3 LAssignment);

3.2.9 all rights, benefits and interests under each document to which it is party that
is not art Assigned Asset and anv dotument under which such Chargor has
rights under to the Third Parties Act;

3.2.10 to the extent that any Assigned Asset is Incapable for any reason of being
assigned or is not effectively assigned under Clause 3.3 {Assignment), each
Assigned Asset; and

3.2.11 save to the extent assigned under Clause 3.3 (Assignment), all Associated
Benefits relating to any of the Charged Property,

3.3 Assignment

Each Chargor assigns by way of security:

3.3.1 its Insurarices listed in Schedule 2 (Details of Charged Propertyy;
2.3.2 manies payable {o it under any other Insurahces;
3.3.3 its Material Contracts and any other Transaction Document {other than a

Finance Document) enfered into after the date of this deed;

3.3.4 the Assigned Account and any other account (other than ah sccount
maintained in the Isle of Man} maintained with a bank which is not & Secured
Party (including all monies {Intluding interast) at any time standing to the
tcredit of such account);

3.3.5 its Material IPR; and

3.3.6 its Rental Income,

in gach case together with all Associated Benegfits relaling to such Assigned Asset,
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3.4

3.5

3.6

3.7

3.8

4.3

dan_ liB1\iSI04\E

Floating charge

3.4.1 Each Chargor charges by way of floating charge all its assets not af any {ime
effectively mortgaged, charged or assigned under Clause 3.1 (Morfgage),
Clause 3.2 {Fixed Charges), Clause 3.3 (Assignment) &r any other Finance
Document.

3427 Paragraph 14 of Schedule Bl of the Insalvency Act applies to any Security
created by this Deed.

Goneral

All Security created by this Deed;

3.5.1 is created in favour of the Security Agent, as security trustee for the Secured
Parties;
352 uniess specifically stated otherwise, s created over the pressht and future

assets of the relevant Chargor 1o the extent of its interest in, upder and o
such assets ab any time; and

3.53 is creaved with full title guarantee in accordance with the Law of Property
{Miscellanecus Provisions) Act 1994,

Continulng security

The Security created by this Deed is continuing security for the pavitient amd discharge of
the Secured Labilities. The provisions of this Deed will apply at all times:

3.6.1 regardiess of the date on which any. of the Secured Liabilities were incurred;
4.6.2 notwithstanding any intermediate payment or discharge; and
3.6.3 in respect of the full amount of the Secured Liabilities at the relevant time even

if the amount of the Secured Liabilities had previously been less than that
afmount or had heen nil at any time.

Independent Security

The Security created by this Deed 18 in addition to, and. independent of, any other
Security or guarantee that the Security Agent or any Secured Party mavy hold for any of
the Secured Liabilities at any fime. No prior Security held by the Security Agent or any
Secured Party over the whole or any of the Charged Property will merge in the Security
created by this Deed.

Validity of details of Charged Property

The fact that incorrect or incomplete details of any Charged Property are inchuded or

inserted in the Schedules will not affect the validity or enforceability of the Security
created by this Deed .

CORVERSIOM OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by notice to a Chargor, crystallise and convert the floating

charge created by that Chargor under this Desd into a fixed charge over-any or all of that
Chargot's Flgating Charge Assets il

4.1.1 an Event of Default sccurs which is continuing;

[
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4.1.7 the Security Agent becomes aware of any intention or proposal to appoint a
quidator, administrative recelver, receiver, atministrator or other similar
officer in respect of that Chargor or any of its assets; or

4.1.3 the Security Agent considers that any Floating Uharge Assat is-in danger of
beifig seized, or sold under any legal process, or such assets are otherwise in
jeonardy.

4.2 Automatic conversion

4.2.1 A fioating charge crested by any Chargor under this Dead will automatically
crystaliise and convert into fixed charges over the relevant Floating Charge
Assets [T 2 liguidator, administrative recelver, recelver, administrator or other
similar officer is appointed in respect of that Chargor or any of its assets,

422 Mo floating charge created under this Deed will automatically orvstallise and
convert into a fixed charge solely by reason of @ moratorium being obtained
‘under section TA or Schedule AT of the Insolvency Act [or anything being done
with a view to obiaining a moratoriumy.

5. REPRESENTATIONS

Each Chargor represents to the Security Agent, on the date of this Deed, on the date of
each Utilisetion Reguest, on each Utilisation Date and o the first day of sach Interest
Period, that:

5.1 Title to Charged Property

it is the zole legal and beneficial owner of the Charged Property.

5.2 Inteliectual Property

5.2.1

It is the sole legal and beneficial owner of or has licensed o it on normal
commercial terms all the Intellectual Property which is material in the context
of its business and which is required by it it order to carry on its business.

5.2.2 It does not, in carrying on its businesses, iInfringe any Intellectual Property of
ary third party in any respect .
5.2.3 It has taken all formal or procedural actions ({including payment of fees)
required to maintain any material Intellectual Property owned by it
6. UNDERTAKINGSE
6.1 Hegative pledge and restriction on dealing

No Chargor may (or may agrae to):

6.1.1

6.1.2

5.1.3

create or permit to subsist any Security over; tior

sell, assign, factor, discount, transfer, lease, release, terminate or otherwise
dispose of any of, nor

permit any variglion, waiver of termination of the rights attaching to the whole
or any part of; .

the Charged Property, unless permitted under the Facility Agresrment,

8.2 Motice of charge or assignment

doh P giniag
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5.2.1 The relevant Chargor will serve notice of sach charge or assignment of jts
rights under:

£.2.1.1 the Assigned Account, by sending a notice in the form of Part 11
of Schedule 3 [Motices) to the relevant account-holding
institution, on the date of this Deed;

6.2.1.2 any new gccount opened after the date of this Deed, by sending
& rotice in the form of Part 1 of Schedule 2 {(Notices) to the
relevant account-holding institution, promptly upon the. opening
of such account;

65.2.1.3 each of the Insurances listed in Part IV of Scheduie 2 by sending
a2 notice in-the form of Part Il of Schedule 3 (Nobices) to the
relevant insurer, promptly on the reguast of the Security Agent;

6.2.1.4 gach Material Contract, by sending 2 notice in the form of Part IV
of Schedule 3 (Notices) to the relevant contfact counterparties,
on the date of this Deed;

6.2.1.5 each Material Contract listed in Pait W of Schedule 2 {(Defails of
Charges Property) entered into by a Chargor after the date of
this Deed, by sending a notice in the form of Part 1V of Schedule
3 {(Noticesy 16 the refavant coitract counterparties, on the dats
such Material Contract is entered in to; and

5.2.1.6 sach Lease Document, by sending a notice in the form of Part v
of Schedule 3 (Motices) on the date of this Deed.

62,2 The relevant Chargor will use reasonable endeavours to procure that any
motice served under this Clause 82 is acknowledged by the recipient and
contains the refevant confirmation and undertakings, substantially in the form
attached to the reflevant notice in Scheduls 3 {Notices).

£.3 Charged Property
Each Chargor will, promptly upon reguest by the Secuority Agent at any time:

5.3.1 deposit with the Security Agent all documents of title, together with such
deeds, certificates and documents as the Securily Agent may reasonably
require, relating o its Charged Property;

5.3.2 affix to and maintain on such of its plant, machinery, fixtures, fittings, vehicles
oy other equipment as the Security Agent may reguire 8 clearly legible
identification plate stating that the asset has been charged to the Security
Agent, I a form acceptable to the Security Agent; and

6.3.3 provide the Secirily Agent with all information It may reasonably reguest in
relation to its Charged Property.

6.4 Real Property Restriction

Each Chargor consents to a restriction in the Tollowing terms being entered into the
Register of Title of any of its Real Property registered, or {0 be registered, at the Land
Registry:

Mo -disposition of the registered estate by the propristor of the registered estate Is
to be registered without a written consent signed by the proprietor for the time
being of the charge dated [DATE OF DEBENTUREL In favour of Cain Hoy Finance
Lirtited as security trustes referred to in the charges register, or its conveyancer,”
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together with, where applicable, notice of any obligation on the Secured Parties to make
further advances under the terms of the Finance Documents. All fees, costs and expenses
incurred In connection with such applications will be pald by the relevant Chargor.

6.5 Acguisitions

If, after the date of this Deed, a Chargor acguires any Real Property, it will promptly:

65.5.1 notify the Security Agent;

6.5.2 upon the reguest of the Security Agent and at the cost of the Chargor, execute
and deliver to the Security Agent:
6.5.2.1 a Supplemental Mortgage substantially in the form set out in

Schedule 4 {Form of Supplemental Mortgage); and

5.5.2.2 a Valuation, & Property Report and such other documentation as
the Security Agent may require, in such form as the Security
Agent may require;

6.5.3 if the grant of the Supplemental Mortgage requires the consent of any person
with an irterest in the relevant Real Property, procure that such consent is
given pripr 1o the execution of that Supplemental Mortgage, and

&.5.4 without prejudice to Clavse 8.9 (Further assurance), teke such other steps as
the Security Agent may requirg to perfect the security over such additionat
Real Praperty.

6.6 Investmants

5.6.1 No Chargor will:

5.61.1 take or permit the taking of any action which may prejudics the
interests of the Secured Parties in the Investments, or result in
the rights attaching to the Investrments being altered or diluted
or further Investments being issued (uniess exprassely permitted
pursuant to the terms of the Facility Agreemient); or

6.6.1.2 except where the Security Agent so reguirss or permnits,
nominate another person to erjoy or exercise any of its rights in.
relation to any of the Tnvestments.

6.6.2 Subject to Clause 651 and provided that no Event of Default is continuing,
each Chargor may:

658.2.1 receive and retain all dividends or other Income pald or pavable
in respect of the Investments; and

5.6.2.2 exercise all voting and other rights sttaching to the Investments.,

£5.6.3 While any Event of Defaull is continuing, each Chargor with

b.6.3.1 hold any dividends or other income received in respect of the
Investments on brust for the Security Agent and pay such
arnounts into & separate account or otherwise as the Security
Agent may direct; and

6.6.3.2 exercise all voting and other rights attaching to the Investments
as the Security Agent may direct.

5.6.4 The Security Agent may, at any time following the cccurrence of an Event of
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6.6.5

6.6.0

created by this Deed.  On reguest, sach Chargor will execute any relevant
instruments of transfer and will procure that they are immediately registered in
the statutory registers of the relevant company and that share certificates in
the name of the Security Agent ahd/or its nominee{s) in respect of such
Investments are . delivered  to the Securfty Agent as soon as reasonably
practicable,

At any time when any of the Investments are registered in the name of the
Security Agent or its nominee, while any Event of Default is continuing, the
Security Agent may retaln any dividends or other income and apply the same
in accordance with the terms of the Finance Documernts, and eXarcise or
refrain from exercising such vating or other rights attaching to the relevant
Investinents as it thinks fit.

The Security Agent will have no duty 1o ensure that any dividends or other
amounts are paid or received nor to take any action in conrection with any

~distribution rights In réspect of any of the Investments.

6.7 Agsigned Account

Each Chargor will operate the Assigned Account and any ofber account assigned in
accordance with Clause 3.3.4 {Assignments) in accordance with the terms provided in the
notice referred o in Clause 6.2.1 and take such action as the Security Agent may require
to ensure that the account mandate for each such account is altered in such way as the
Security Agent may direct.

6.8 Intellectual Property

6.8.1

Each Chargor witl:

6.8.1.1 preserve and maintain the subsistence and validity of the
Intellectual Property necessary for its business;

§.8.1.2 use reasonable endeavours to prevent any infringement i any
material respect of the Intellectual Prapeérty;

£.8.1.3 make ragistrations and pay all registration fees and taxes
necessary o maintain the Inteliectual Property in full forde and
effect and record its intergst in that Intellectual Property;

65.8.1.4 not use or permit the Intellectual Property to be used In & way or
take any step or omit to take any step in. respect of that
~Intallectual Property which may materialiy and adversely affect
the existerice or value of the Intellectual Property or impéril its
right to use such property: and

5.8.1.5 not discontinue the use of-the Intellectual Property,
where failure to do . so, in the case of Clauses 5.8.1.1, 6.8.1.2, 8.8.1.4 and

5.8.1.5, such use, permission to use, omission of discontinuation, is
reasonably likely to have a Material Adverse Effect,

5.8.2 Each Chargor will malie entries in any public register of its Intellectuat Property
rights to record the existence of this Deed and the restrictions imposed by this
T Deed,
5.9 Further assurance

fach Chargor will promptly teke-all such sctions, indluding executing all such documents,
notices and instructions in such form as the Security Agent may reasonably require:

don. HVISLENE
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£.10

8.12

7.1

7.2

7.3

5.9.1 to create, perfect and {(if necessary) maintain the Security created or intended
to be created over any of its assets under this Deed or for the exerclse of any
rights, powers and remedies of the Secirity Agent provided by or under this
Deed or by law;

6.8.2 to confer on the Security Agent security interests in or over any of its assets
located in any jurisdiction other than England and Wales equivalent or similar
to the Securilty created or intended to be created by this Deed; and/or

£.9.3 to facilitate the realisation of the assets which are, or are intended to ba, the
-subject of the Security.

Power 1o remedy

If any Chargor fails to comply with any of its obligations under this Deed, the Security
Adent (or its nominee) may (at the Chargor's expenss) take such action as is necessary
to protect any assets against the consequences of such Chargor's non-compliance andsor
to ensure compliance with such obligations: The Security Agent s not obliged to perfarm
any obligation of & Chargor nor to take any action which i{ may be entitied to take under
this Deed.

Power of sttornay

5111 As security for the performance of s obligations under this Deed, esach
Chargor irrevocably and severally appoints the Security Agent, each Regeiver
arnd their delegates to be its attomey,

6.11.2 The attorney may, in the name of the relevant Chargor and on its bekall and at
its expense, take any action which that Chargor is obliged to take under this
Deed but has not taken or which the Security Agent, Receiver or delegate may
in their absolute discretion. consider appropriate in connection with the exercise
—of any of their rights, powers, authorities or discretions under or otherwise for
the purposes of this Deed.

£.11.3 Fach Chargor ratifies and confirms any action taken by any attorney under this
Clause 6,11, - Each Chargor agrees to indemnify the attorney against all actions,
claims, demands and procesdings taken or made against it and all costs,
damages, expensas, liabilities and losses Incurred by the attorney s @ result
of or in connection with anything lawfully done by it under or in connection
with this power of aftorney.

Implied covenants of title

If there is any conflict or inconsistency between the covenants contained in this Deed and

those implied under the Law of Property (Miscellanesus Provisions) Act 1994, the terms of

this Deed will prevail.

RIGHTS OF ENFORCEMENT

Secured Liabilities deemed payable

For the purpeses of all rights and powers implied by statute, the Secured Liabilities are
deemed to be due and payable on the date of this Deed,

When Ssourity enforceable

The Security created by this Deed is enforceahle at any time while an Event of Default is
cortinuing.

Enforcement powers

doh_SHINIEIOLNg 13
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7.4

7.5

7.6

77

At any time when the Security created by this Deed is enforceable, the Security Agent
ray, without further notice:

7.3.3 appoint ane or more persons 1o be a Receiver of all or any part of the Charged
Property;
7.3.2 exercise any of the powsrs conferred on morlgagees, administrators or

receivers, under the LPA, the Insolvency Act, any other legisiation or regulation
ar under this Deed; and

7.3.3 fake such further action as it sees it to enforce all or any part of the Sacurity
Created by Deed.

Rights in reiation to a2 Receliver

The Security Agent may remove any Recelver appointed under this Deed, appoint another
person as Recelver or appoint additional Receivers. Fach Receiver will be deemed to be
the agent of the Chargor who alene will be responsible for the acts and defaults of the
Receiver and for any Habilities incurred by the Receiver. The Security Agent may fix the
remuneration of @ Receiver which will be pavable by the relevant Chargor and form past
of the Secured Liahilities,

Redamption of prior Security

Where thers is any Security created over any of the Charged Property which ranks in
priority to the Security created by this Deed and:

7.5.1 the Security crested by this Deed becomes enforceable; and/or
7.52 the holder of such other Security takes any steps to enforce that security,

the Security Agent or any Receiver may, at its sole discretion and at the cost and cxpense
of the relevant Chargor, redeem, take a transfer of and/or repay the indebtedness
secured by such other Security. All amounts pald by the Security Agent or a Recegiver
under this Clause. will form part of the Secured Liabilities,

Appropristion of payments

Any appropriation by the Security Agent or a Receiver under this Deed will override any
appropriation by the Chargor.

Financial coliateral

7.7.1 ‘To the extent that the assets mortgaged or charged under this Deed constitute
“financial collateral” and this Deed and the obligations of any Chargor under
this Deed constitute a “security finandial collateral arrangement™ (in sach case
for the purpose of and as defined in the Financial Coliateral Arrangements (No,
2} Regulations 2003} (the "FC Regulations”), the Security Agent will have the
right at any fime when this Security s enforceable to appropriste all or any
part of that financial collateral in such manner as it sees it in or towardd the
satisfaction of the Secured Liabilities.

7.7.2 Where any finandal collateral is appropriated, its value shall be:

7.7.2.1 in the case of cash, the amount standing to the credit of the
aceount {together with acorued but unpaid interest) at the fime
- of the appropriation;

7.7.2.2 i the financial collateral is listed or traded on 2 recognised
exchange, the value at which it could have been sold on that
exchange at the time of appropriation; and

bl HEIVIBLIE14E i1
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8.1

8.2

8.3

9.1

7723 in any other case, the amount reasonably determined by the
Security Agent by such progess as i may select acting
reasanably, including independent valuation,
antt the Chargers agree that the rmethod of valuation provided for in this
Classe 7.7.2 is commercially reasonable for the purposes of the FC
Regulations.
POWERS OF & RECEIVER
General powers

Any Receiver will have:

g.1.1 the powers conferred on receivers and mortgagees in possession under the
LRA:
8.1.2 the powers conferred on administrative receivers {(Whether or hot He is ah

administrative receiver) under Schedule 1 of the Tnsolvency Act; and

8.1.3 all other powers conferred by law on Recebvers,

Specific powers

The rights, powers and remedies provided in this Deed are in addition to any rights
powers and remedies under law., Any Receiver will have the following additional powers:

8.2.1 the power to do or omit to do anything which the relevant Chargor could do or
omit to do in refation to the Charged Property which s the subject of the
appaintmeant;

8.2.2 the power to do all other acts and things which he may consider desirable or
necessary for realising any of the Charged Property or incidental or conducive
fo any of the rights, powers and discretions conferred on a receiver under this
Deed or by law, and

B.2.3 the power to use the relevant Chargor's name for all the above purposes,

Yariation of statulory powers

The following statutory provisions do not apply to this Deed or any Security created by

‘this Deed:

8.3.1 the restriction on the consolidation of mortgages in section 93 of the LPA;

2.3.2 the restrictions on the power {0 grant or accept the surrender of leases in
sections 29 and 100 of the LPA;

8.3.3 the conditions to the exercise of & power of sale in saction 103 of the LPA;

8.3.4 the restrictions on the application of procesds by & mortgagee or recgiver in
sections 105, 107(2) and 10%9(8) of the LPA; and

8.,3.5 the restrictions on the appointment of a receiver in section 109{1) of the LPA
and the provisions regarding o receiver’s remuneration in section 109(8) of the
LPA.

APPLICATION OF PROCEEDS

Qrder of priority

Hob_BB1191074R 12
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9.2

9.3

9.4

10.

1t

11,2

1.3

All amounts received by the Security Agent or a Receiver will be applied, to the extent
permitied by applicable 1aw, in accordance with the provisions of the Facility Agresment.

Suspenss account

The Security Agent may credit any monies at any time received or realised under this
Desd to an intersst-bBearing suspense account, for so long and on such termns as the
Security Agent may determing pending their application towards discharging the Secured
Liabilities,

Mew accounts

If 8 Secured Party receives or is deemed to have received notice of subseguent Security
gver the Charged Property, then each Secured Party may open 8 new account with the
relevant Chargor, If a Secured Party does not open a new account, it will be treated as
having done so &t the time when such notice was received and as from that fime all
paymeants made by or on behalf of that Chargor to that Secured Party will be credited or
e treated as having been credited to the relevant new account and not &as having been
applied in discharge of the Secursd Liabilities.

Time deposit

Without prejudice to any Secured Party’s rights of set-off under any of the Finance
Documents ar otherwise, if any Chargor has gt any time made a deposit with a Secured
Party on terms that it will be repald on a specified date {a "Time Deposit”) then:

G.4.1 if a demand has been made under Clause 2 (Covenant to pay), the Security
CAgent and the relevant Secured Party may vary the terms of such Time
Deposit 5o that it becomes repavable immediately or on any other date before
such specified date; or

2.4.2 if an Event of Default has occorred which is continding but no amount of
Secured Liabilities has fallen due before such specified date, the Security Agent
and the relevant Secured Party may renew such Time Deposit for such further

“maturity as they, in their absolute discretion, determine.

PROTECTION OF THIRD PARTIES:
No buyer from, or other person dealing with the Security Agent or & Receiver, will be

concerred to enguire whether any power which the Security Adent or Redeiver s
purporting to exercise has arisen o become exercisable amd may assume that the

Security Agent and any Receiver is acting in accordance with this Deed, The receipt of

the Security Agent or any Receiver will be an absolute and conclusive discharge to a
purchaser of the Charged Property who will have no obligation to gnquire how any manies
are applied.

PROTECTION OF SECURITY AGENT

Ho lfability as mortgages in possession

Meither the Security Agent nor any Receiver will be liable to account fo any Chargor as
mortgages N possession by reasonh of entering intd possassion of any of the Charged
Property, nor for any loss on realisation, nor for any default or omission for which a
mortgages in possession might be liable,

Tacking

The Security created by this Dead is intended to secure any further advances which any
Secured Party is obliged to miske under the Finance Documerits,

Security Agent discretion

daby_HHA8101408 i 3
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12,

2.1

12.2

12.3

13,

13.1

The Security Agent is entifled to exercise its rights, powers and discretions under this
Deed in accordance with the terms of the Facility Agreement and no Chargor has any
right to control or restrict the Security Agent’s exercise of any of its rights, powsrs or
discretions under this Deed,

PROTECTION OF PAYMENTS
Eeinstatement

If, at any time, there hag been a release, settlement or discharge of any of the Chargors
obligations under this Deed and, as a consequence of any insolvency {or analogous)
proceedings or for any other reasoii:

1211 any payment made o any person in respact of any of the Secured Liabilities is
regitired to be repaid; and/or

12.1.2 any Security {or other righty held by the Security Agent.in respect of any of the
Secured Liabilities {whether under this Deed or atherwise) is declared void, is
set aside er is otherwise affected,

then the relevant Chargor's obligations under this Deed will continue in effect as if there
had been no such release, settlement or discharge and as if the relevant payment had not
been made and/or {as applicable) the relevant obligation or Security (or other right) had
not been so affected; and accordingly (but without limiting the Security Agent's other
rights under this Deed) the Security Agent will be entitled to recover from such Chargor
the value which the Security Agent has placed upon such Security {or ather right) ot the
amaunt of any such payment as If such release, settlement or discharge Fad not
orcurred.

Avaidable payments

iIf the Security Agent, acting réasonably, considers that any amount paid by any Chargor
in respect of the Secured Liabitities is capable of being avoided or ordered o be refunded
or reduced for any of the reasons described in Clause 12.1, then for the purposes of this
Deead such armount will not be considered to have been frevocably paid.

Release of Charged Property

If the Security Agent Is satisfled that all the Secured Liabilities have {subject to Clauses
12.1 and 12.2) been unconditionally and irrevocably pald and discharged in full and ali
relevant comrpitments of the Secured Parties cancelled, the Security Agent will, at the
request and cost of the relevant Chargor, execute such documents. and take such steps as
may be necessary o reledse the Charged Property from the Security created by this
Deed,

CHANGES TO THE PARTIES
KMo assignment by Chargors

Mo Chargor may assign any of its rights nor transfer or novate any of its rights or
obligations under this Deed.

Assignment by Secyurity Agsent
The Security Agent inay assign any of its rights or transfer or novate any of its rights or

obligations under this Deed in accordance with the terms of the Facility Agreement and
the Subordination Agreement.

don_BRINIeiiias i4
15 Dotober 2015 wonlinal



14. COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparis were on a single copy of the Deed.

15. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.

16, JURISDICTION

16.1 The courts of England and Wales have exclusive jurisdiction 1o setfle any dispute arising
out of or in connection with this Deed {including & dispute regarding the existence,
validity of termination of this Deed) and any non-contractual obligations arising out of or
i connectipn with it (a "Dispute”).

15,2 The parties agrae that the courts of England and Wales are the most appropriate and
canvenient courts to seftle any Dispute and accordingly no party to this Deed will argue o
tive contrary.

168.3 Clause 16.1 15 for the benefit of the Secured Parties only. As a resull, no Secured Party
will be prevented from taking preceedings relating to a Dispute in any other court with-
jurisdiction.  To the extent allowed by law, each Secured Party May. take concurrent
proceedings inany number of jurisdictions.

This Desad is executed 25 a deed and deliversd on the date stated at the beginning of this
Deed.
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SCHEDULE 1

The Chargors

i | L

B8iDeanfomlo Lid 011140V Fort Anne, Douglas, Isle of {ske of Man
Man IM1 5PD

BiDeanResiCo Lid 011341V Fort Anne, Douglas, Isle of Isle of Man
Man IM1 5PD

BibeanProCo Lid nap71932 73 Cornhill, London EC3V England and
300 Wales

g1DearManlo Lid 09229252 73 Cornhilt, London EC3V England and
300 Wales

Dean Strest Soho Lid QOYTIOV Fort Anne, Douglas, Isle of Isie of Man
Man ITM1 5P
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SCHEDULE 2

Details of Charged Property

Part i
Real Property

Bean  Street  Scho Thi freehold land: being 808, 81 and 82 Dean  ENG45S2

Limited Street and 3 Richmond  Buildings, Soho,
London
Dean  Strept - Soho  The leasehold land being Parking Spaces at NGL936163
Limited baserment level, 5t Anne’s Court, Dean Street,
London
Dean  Street - Scho  The leasehold land being Parking Spaces at  NGL335598
Limited ‘basement level, 5t Anne’s Court, Dean Street,
London
Part T
Shares

1DeantHoldés Lid BiDeanProCo Lig GUO71832

Shares
81DeanResiCo Lid 81DeanMano Ltd 09229252 18 Ordinary Shares of
£i
Part 1II

Bank accounts

S10eanbroCo L1d General Account
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Part IV
Insurances

Dean  Strest Sobb Property Cwnars B luly 2015 &0 7 Aviva Insurance Limited
Lid Palicy  with  policy - July 2016

nomber PMO0OBGES

CHC
Dean Streel  Soho Construction Policy 30 June 2015 to Aviva Insurance Limited
Lid with policy number 30 Jure 2017

25128374 CTC

Part ¥
Material Contracts

81 DeanProCo Lid. ICT Design and Bulld 31 July 2015 {1} BibDean ProCo Limited
20171 as amended by a
schedule of 12 Knight 8uild Limited
amendrhents

§1iDeanProCo Lid Appointment of B8 Beptember {1} 8iDeanProCo Limited
Mechanical and 2015
Electrical Engineer (2% MTT Limited

81DeanProCo Lid Appointment of 8 September. {1} 8iDeanProlo Limited
Employers Agentf 2015
Cuantity Surveyor {2} Gardiner and Theobatd

LLP

81DeanProCo Ltd -Nol?fated architect 14 September {1} 81DeanProCo Limited

coliateral warranty 20515 (2) Robin Partington

Architects Limited
{3} Knight Bufid Limited

81 DeanProCo L Guaraniee Bond 25 Sentember {13 Knight Build .LE!’?":i_’f@d
2) Aviva Insurance
2015 VY
Limited

{3) 81DearnProCo 1id

Dean Strest Soho Ltd  Agreement for Lease  pated on  or (1) Dean Street Soho Ltd

in  respect  of the  roued the

Commercial Premises,  dare hereof () 81DeanComCo Lid
‘the Residential

Premises and the Car {3} 81 DeanResiCo Lid

Parking Leases

Part W1
Lease Documeants

This Schedule has baen intentionally left blank,
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SCHEDULE 3

Motices

Part I
Form of notice to third party bank holding blocked secured account

To: [NAME AND ADDRESS OF ACCOUNT BANK] {the "Account Bank™)
Dated:  [DATE]
ear Sirs,
Re: Acvount Mo PACCOUNT NUMBER] {the "Account™
Account Branch: [BRANCH NAME AND ADDRESS]
Account Holder: [CHARGOR] (the "Chargoi”)
We give you notice that, by & debenture dated [DATE] (the “Debernture”) we have
fassigned/charged] o [SECURITY AGENT] (the "Security Agent™) our rights and interest in the

Account including all monies {including interest) at any time standing to the credit of the Account,

We may not withdraw or attempt to withdraw any amounts from the Actount without the prior
written consent of the Security Agent.

With effect from the date of this notice, we irrevocably and unconditionally authorise and instruct
YO

1. to hold a8l monies from time to time standing to the credit of the Account 1o the order of
the Securily Agerit and accordingly to pay all or any part of those monies {0 the Secuity
Agent [or as it may direct) promptly following recelpt of written instroctions from the
Security Agent;

2. to disclose to the Securtty Agent such information relating to us and the Account as the
Security Agent may from time to Ume reasonably reguest, incuding granting the Security
Agent access to our online account details and providing copies of all staterments, in
eléctronic ar paper form, and

3. th accept any instructions from the Security Agent to change the signatories on the
account mandate to persons specified by the Security Agent.

This notice may only be revoked or amended with the prior written consent of the Security Agent.

This notice and any non-contractuatl obligations arising out of or in connection with it are governed
by the law of England and Wales.

Flease confirmy your agreement to the above by signing the enclosed copy of this notice and
returning it to the Security Agent {with a copy to us),

Yours faithfully,

[CHARGOR]

(o be included on copy notice]

To: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]

o B9 1A 19
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Copy: [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]

Dear Birs

Ackrowledgement of security

We [ACCOUNT BANK] acknowledge receipt of the above notice. Terms defined in the notice apply
to this gcknowledaement. We confirm that wer

i. will comply with the terms of the notice set out above;

2. have not received notice of any other assignment of or charge over the Account by the
Chargor and will promptly notify yvou if we receive any such notice in the future; and

3. will not exarcise any right to combine accounts or any rights of set-off or lien or any
sitnilar rights in relation to the monies standing to the credit of the Account.

Yours faithfully,

B
[ACCOUNT BANK]
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16 Dotober 2015 wockand



Part I1
Form of notice to third party bank holding secured current account

To: [NAME AND ADDRESS OF ACCOUNT BANK] (the “account Bank™)
Dated: [DATE]
Dear Sirs,

Res Aceount No: INUMBER] {the "Account™)
Acoount Branch: [BRANCH]
Account Holder:  [CHARGOR] {the “Chargoi™)

We give youw notice that, by & debenture dated [DATE] (the “Debenture”) we have
{assigned/charged] ta [SECURITY AGENT] {the "Security Agent”) the Account including all monies
(including interest) at any time standing 1o the Credit of the Account,

With the consent of the Security Agent, signified by its counterssignature of this notice below, we
may confinue to operate the Account ualess and until the Security Agent withdraws its consent by
written notice to us and you.  Upon withdrawal of the Security Agent’s ronsent, we may not
withdraw any further monies from the Account without the prior written consent of the Seturity
Agent to each withdrawal.

With effect from the date of this notice, we irrevocably and unconditionally authorise and instruct
You!

1. on receipt of notice from the Security Agent, to hold all moniies from time to time
standing to the credit of the Account to the order of the Security Agent and accordingly to
pay all or any part of those monies to the Security Agént (or a5 it may direct) promptly
following recelpt of written ingtructions from the Seturity Agent, and

2. to disclose to the Security Agent such information relating to us and the Account as the
Sacurity Agent may from time to time reasonably request, including granting the Security
Agent access to our online account details and providing copies of all statements, in
gtectronic or paper form; and

3. on receipt .of notice from the Security Agent, to accept any instructions from the Securify
Agent to change the signatories on the account mandate to persons specified by the
Security Agent.

This notice may only be revoked or amended with the priorwritien consent of the Security Agent.

This natice and any non-contractual obligations arising out of or in connection with it are governad
by the law of England and Wales.

Please confirm vour agreement to the above by signing the enciosed copy of this notice and
returning it to the Security Agent (with a copy fo us}h

Yours faithfully,

for and on behalf of

[CHARGORT

[By countersigning thig nofice we confirmy that the Chargor may make withdrawals. from the
Account untit such time as we netify you In writing -that such congent is withdrawn. We may

withdraw or miodify such consent In our absalute distration at any time.]

Countersignen by
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for and on behalf of

[SBCURITY AGENT]

fto be included on copy notice]

To! INAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]
Copy tor [NAME AND ADDRESS OF CHARGOR]

Cated: [DATE]

Dear Sirs
Acknowledgement of security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

i. witl comply with the terms of the notice;

2. have not received notice of any other assignment of or charge aver the Account by the
Thargor antd will promptly nobify you if we receive any such notice in the future; and

3. will not exercise any right to combing accounts or any fights of set-off or lien or any
simitar rights in rélation 1o the montes standing to the credit of the Account,

Yours faithifully,

forand on behalf of
[ACCOUNT BANK]

doh_EBINIRI0Z4NE 22
16 Octaber 2015 wocliasl



Part TIL
Form of notice to insurer

To: [HAME AND ADDRESS OF INSURER]

Dated: [DATE]

Dear Sirs,

Motice of security

We give you notice thal, by a debenture dated [DATE] (the "Debenture"}, we assigned to
ISECURITY AGENT] (the “Security Agent™ all cur present and future rights, title and interest in,
under and to [POLICY DESCRIPTION AND NUMBER] (the "Poiicy”), including ali rights in
connection with the Policy and all proceeds and claims arising from the Policy.

Under the terms of the Debenture, we may not assign, transfer, release or otherwise dispose of,
nor permit oF agree to any variation, waiver or termination of the rights attaching o, the Policy,
except in ahy such case with the price written consent of the Security Agent,

Subject to the paragraph above, you may continue to deal with us in relation to the Policy dnhess
and untit you recelve written notice o the contrary from the Security Agent. After you receive

such notice, you must deal directly with or upon the written instructions of the Security Agent,

With effect from the date of this mintice, we irrevocably and unconditionally authorise and instruct

YO

1. without any further reference to of authorisation from us, to disclose such information
refating to the Policy and to give such acknowledgements and undertakings relating to the
Policy as the Securfty Agent may from time to tirne reasonably reguest: and

2. to make all payments and claims under or arising from the Policy {in actordance with the.
terms of that Polloy) o us until such time as vou receive notice from the Security Agent
instriecting vou otherwise,

This notice may only be revoked or amended with the written consent of the Security Agent,

Thizs notice and any non-contractus! obligations. arising out of or in connection with it are governed
by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice -and
returning it to the Seourity Agent {with a copy o Us).

Yours faithfully,

For and on behalf of
TCHARGOR]

[to be included on copy notice]
To: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]
Copy b [NAME AND ADDRESS OF CHARGOR]

Dated:  [DATE]

Dear Sirs
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Acknowledgement of Security
We acknowledge receipt of the above notlce. We confirm that we:

1. have not recelved notice of any previous assignment by the Chargor of the Policy and will
promptly notify you if we receive any such notice in the future; and

2. will comnply with the terms of the notice.

Yours faithfully,

for and on behalf of
[INSURER]
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Part IV
Form of notice to counterparties of Material Contracts

To: [NAME AND ADDRESS OF COUNTERPARTY]

Dated:  [DATE]

Dear Sirs,

Motice of security

We give vou notice that, by a debenture dated [date] {the “Debenture™ we have
[assigned/charged] to Cain Hoy Finance Limited {the “"Security Agent”), all of our rights, title and
interest in, under and to, [CONTRACY] dated [DATE] made between vou and us (the “Contract™),
Under the terms of the Deberture, we may not miake or agrée any amendmenis or modifications 1o
the Contract, waivée any of our rights under the Contract, or exercise any right 1o terminate the
Contract, except with the prior written consent of the Security Agert,

Al our rights in connectipn with the Contract are exercisable by {or with the consent of) the
Security Agent. Until yvou are notified otherwise by the Security Agent, such rights will continue to
be exsrcisable by us.

We irrevocably and unconditionally authorise and instruct you!

1, to distlese such information relating to the Confract as the Security Agént may from time
to time reasohably request, without further authority from us;

2. [to pay all amounts in connection with the Contract to [BANK ACCOUNTT or as the
Security Agent may direct; ] and

3. to copy o the Security Agent {at the address and department stated in the copy notice
below or such other address as the Security Agent may specify from time to time] any
notices served upon us in connection with the Contradt,

This notice and the authority and instructions it contalns may only be revoked or amended with the
written consent of the Security Agent.

This notice and any non-contractual obligations arising out of or iny connection with it are governed
by the law of England and Wales.

Please confirm your agreement to the above By signing the erciosed copy of this notice and
returning it to the Security Agent {with a copy o us).

Yours faithfully,

Forand on behalf of
[CHARGOR]

[to be included on copy notics]
To: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]

Copy to: [NAME AND ADDRESS OF CHARGOR]
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Dated:  [DATE]
Dear Sirs
Ackrowledgement of security

We ackrowledge receipt of the above notice.  Terms defined in the notice apply to this
actknowledgement, We confirm that we:

1. will comply with the terms of the notice; and

. have not received notice of any previous assignment of or charge over the Contract by
the Chargor and will promptly notify you if we receive any such notice in the future,

Yaurs faithfully,

for and on behalf of
[COUNTERPARTY]
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Part ¥
Farm of notice to Tenant in respect of Lease Documents

To: [NAME AND ADDRESS OF TENANT]
Dated: [DATE]

Pear Sirs,

Motice of security

We give vou notice that, by a debenture dated [DATE] {the “Debenture”), we have assigned to
[SECURITY AGENT] {the "SBecurity Agent”) all our rights under [LEASE DOCUMENT] between you
and us dated [DATE] {including all monies payable thereunder and the proceeds of all claims and
judgments for breach of covenant) (the "Lease”).

Under the terms of g facility agreement dated [DATE] between us and the Security Agent (the
“Facility Agreement”), we may not without the prior consent of the Security Agent: {a) agree to
any amendment, supplement, extension, wabver, surrender or release of the Lease; {b) exarcise
any right to break, determine or extend the Lease; (¢} commence any forfelture or irmitancy
proceedings in respect of the Lease; {d) consent to any sublease or assighment of your interest
under the Leasg; (e) agree to any change of use under, or rent review in respect of, the Lease
{except where retuirad 1o do 5o under the ferms of the Lease); or (f) serve any nolice on you {or
on any guarantor) which wouid entitle vou to a new lease or tenancy.

We will remain Hable to perform all our pbligations under the Lease and the Security Agent is under
fio obligation of any kind under the Lease and assumes no lability in the event of any failure by us
to perforny our chiligations under the Lease.

With effect fram the date of this notice, we irrevocably and unconditionally authorise and instruct
WoU:

1. to pay all payments under or in connection with the Lease to the account designated the
*Rent Account]”, account number INUMBER] sort. code [SORT CODET; and

2. to give any acknowledgement, underfakings and agreements required by the Securily
Adent and to act on the instructions of the Security Agent without any further referehce
to o authorisation from us,

This noticve may only be revoked or amended with the written ¢onsent of the Sequrity Agent,

This notice and any non-contractuat obligations arising out of or In connection with £ are governed
by the law of England and Wales,

Please confirm your agreement 1o the above by <igning the enclosed copy of this hotice and
reburning it tothe Security Agent {with a copy to us).

Yours faithiully,

Forand on behalf of
[CHARGDR]

ke be inciuded on copy notice]
To: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]

Copy to: [NAME AND ADDRESS OF CHARGOR]
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Dated:  [DATE]

Dear Sirs.
Aoehnowledgement of Security
We acknowledge receipt of the above notice. We confirm thet we:

1. have not recelved notice of any previous assigonment by the Chargor of the Lease and will
promiptly notify vou if we receive any siich notice in the future;

2. will make all payments under or in connection with the Lease to the account specified in
the notice; and

3. will comply with the terms of the notice.

Yaurs faithfulty,

for and of behalf of
[FEMANT]
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SCHEDULE 4

Form of Supplemental Mortgage

This Supplemental Mortgage is made on [DATE] between:

(1)
(2)

1.1

1.2

1.3

1.4

[CHARGING COMPANY] (the "Company”); and

[SECURITY AGENT), (the "Security Agent™) as security trustee for the Secured Parties
appointed under the Facility Agreement.

INTERPRETATION
Definitions

In this Supplemental Mortgage:

"Charged Property” means the assets of the Company which from time to time are, or
are expressed to be, the subject of any Secwrity crested by this Supplemental Martgaga.

“Debenture” means a debenture dated [DATE] between the Company and the Security

Agent.

“Facility Agreemsnt” means a facility agreement dated [DATE] between, amongst
others, the Company, the Sequrity Agent and the Finance Parties.

"Mortgaged Property” means the property lsted in Part 1 of the Schedule (Details of
Charged Property).

Construction

In this Supplernertal Mortgage:

1.2.1 tarms defined in the Faciiity Agreement have the same meaning in this
Supplemental Mortoage;

1.2.2 the provisions of clause 1.2 (Construction) of the Debenture apply to this
Supplemental Mottgage as if set out in this Supplemental Mortgage with sach
reference to “thiz Deed” i the Debefiture being deemed fo be a reference to
this Supplemental Mortgage and sach reference fo the Mortgaged Properiy
listed in Schedule 2 (Charged Property’y to the Deberture being deemed to be
s refergnce to the Schedule to this Supplemental Mortgage; and

1.2.3 all provisions in the Facility Agreement that are deemed to apply to the
Finance Docurments apply to this Supplementat Mortgage as if set out ih full in
this Supplemental Mortgage.

Incorporation of other terms

The terms of the other Finance Documents and of any side letters between any of the
parties to this Supplemental Mortgage are incorporated into this Supplemental Mortgage
to the extent required to comply with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

Third party rights

1.4.1 Unless expressly provided to the contrary in this Supplemental Mortgage, a
person who is not a party to this Supplemental Mortgage has no right under
the Contracts (Rights of Third Parties) Act 1399 to enforce or enjoy the benefit
of any term of this Supplemental Morigage.
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3.1

3.2

3.3

1.4.2 Ay Receiver, Delagate or any person described in Clause 27.11.2 (Exciusion
of fighiity} of the Facility Agresement may, subject to this Clause 1.4 and the
THird Parties Act, rely an any Clause of this Agresment which expressly confers
Fiahts on it.

1.4.3 Notwithstanding any term of this Supplemental Mortgage, the consent of any
‘persof who {5 niot a3 perty to this Supplemental Mortgage is not reguired o
rescingd or vary this Subplemental Mortgage at any thne.

COVEMNANT TO PAY

The Compary, as principal debtor and not just as surety, covenants with the Security

Agent to pay or discharge the Secured Liabilitles In the manner provided for in the

Finance Documents,

GRAMT OF SECURITY

Mortgage

The Company charges by way of first legal mortgage, the Morigaged Property.

Fixed charges

The Company charges by way of first fixed charge:

3.2.1 all fixtures, fittings, plant and machinery, situated on or forming part of the

Mortgaged Property, excluding stack in brade; and

3.2.2 {save to the extent gssigned under Clause 3.3 [Assignrment)), all Associated
Benefits relating to any of the Charged Property.

Bssignment
The Company assigns absaoiutely:

3.3.1 the Insurances listed ih Part 1T of the Schedule (Details of Charged Property);
and

3.3.2 the Rental Income;
together with ali Associated Beneflts relating to the Charged Property,
INCORPORATION OF DEBENTURE PROVISIONS

The terms of the Debenture apply to the Mortgaged Froperty to the extent that they apply
to the Real Property listed in Schedule 2 (Charged Property) of the Debenture and will be
deemed fo be incorporated into this Supplemental Mortgage as though set out in fidl in
this Supplemental Mortgage with each réference to “this Deed” being a reference to this
Supplemental Mortgage and "Mortgaged Property” being deemed to be a reference to the
Mortgaged Property described in the Schedule to this Supplemental Mortgage.

RESTRICTION

The Company consents to a restriction in the following terms bsing entered into the
Register of Title of the Charged Property registered, or to be registéred, at the Land
Registry:

“WNo disposition of the registered estate by the proprictor of the registered
estate is 1o be registered without & written consent signad by the proprietor for
the time being of the charge dated [DATE OF THIS SUPPLEMENTAL
MORTGAGE] in favour of Cain Hoy Finance Limited as security trustee referred
to in the charges register, or its conveyancer,”
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8.1

8.2

a.3

and, where applicable, notice of any obligation on the Secured Parties to make further
advances under the terms of the Finance Documents. All fees, costs and expenses
incurred in connection with such applications will be paid by the Company.

COHINTERPARYS

Thiz Supplemental Mortgage may be executed in any number of counterparts, and this
has the same effect as if the signatures on the counterparts were on a single copy of the
Suppltemental Mortgage.

GOVERMING LAW

This Supplemental Mortgage and any non-~contractual obligations arising oot of or in
connection with it are governed by the law of England and Wales,

JURISDICTION
The courts of England and Wales have exclusive jurisdictibn to settle any dispute arlsing

out of or in connection with this Supplemental Mortgage (inciuding a dispute regarding
the existence, validity or termination of this Supplemental Mortgage) and any noh-

‘contractual obligations arising out of ar in connection with it (a "Dispute”).

The parties agree that the courts of England and Wales are the most appropriate and
corvenient courts to ssttle any Dispute and accordingly no party te this Supplemerital
Mortgage will argue to the contrary.

Clause B.1 s for the benefit of the Secured Parties onfy. As a result, no Secured Party
will be prevented from faking proceedings relating to a Dispute in any other court with
jurisdiction. To the extent allowed by law, each Secured Parly may teke concurrent
proceedings i any number of jurisdictions.

This Supplemental Mortgage is executed as a deed and delivered on the date stated at
the beginning of this Supplemental Mortgage.

SCHEDULE

Detaily of Charged Proparty

Part I - Mortgaged Proparty

[Part I1 = Insurances]
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Part IIL
Lease Documents

EXECUTION of SUPPLEMENTAL MORETGAGE

Tinsert execution provisions}
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The Chargors

Executed s a deed by
BIDEARKOLDCO LTD,
acting through a Director

Executed as & deed by
DIDEANCOMOO LTD
acting through a Director

Executed as & deed by
BIDEANRESICO LTD,
acting through a Director

Executed as a desd by
SLDEANPROCO LTD,

acting by one director in the presence of:

Witnaess signature:

Witness name,

Witness address:

dab_iB9I01AE
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EXECUTION of DEBENTURE

Director

Director

Director

Tt et

‘Director ™

_




Executed as a deed by )
BLDEANMANCO LTD,
acting by one director in the presence of:

Vst st

ARV BN
Withess signature:
Witniess name:

Witness address:

Executed as a desd by )

DEAN STREET SOHO LTD, )3

acting through a Director LR R
Director
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The Security Agent

Executerd as a deed by
attorney for’
CAIN MOY FINANCE LIMITED,
in the presence of;

Tt et et By

Witness signaturs:

Witness narme:

Withess address:
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