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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9950981

Charge code: 0995 0981 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd July 2016 and created by HURLSTON HALL TRADING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th July 2016 .

Given at Companies House, Cardiff on 28th July 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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8.7

THIS SECURITY ASSIGNMENT is made by desd on 22 N ?j 2016 hetween:

&) EACH OF THE COMPANIES DESCRIBED IN THE SCHEDULE TO THIS DEED {individualty
an Assignor and together the Assignors); and

{2} NATIONAL WESTMINSTER BANK PLC (the Lender).

TERMS AGREED
1 Definitions and interpratation
11 Deflnitions

In this Deed, unless the context otherwise requires, the following terms have the following

meanings.
Aot

Assigned Assetls

Asgslgnor Liabllilies

Dabis

Delagate

Party

Raceiver

Secured Liabilities

Security

Security Asseis

S0043880-3

means the Law of Property Act 1825;

means the Security Assets expressed (o be assigned pursuant
to clause 4.1 {Security assignmenis);

means, in respect of any Assignor, the Secured Liabilities of that
Assignor,

means, in respect of any Assignor, all sums of monay, ligbilitiss
and cbligations owing or outstanding 1o that Assignor from each
other Assignor,

means any delegate, agent, attorney or co-trustee appointed by
the Lender,

means a parly to this Deed;

means a receiver or receiver and manager appointed by the
Lender of the whole or any part of the Securily Assets;

means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or
alone or in any other capacity whatsoever) of each Assignor fo
the Lender from fime to time (including without limitation all
monies covenanted 1o be paid under this Deed) and Secured
Liability means any such obligation or liability;

means a mortgage, charge, pledge, lien, assignment by way of
security or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar
effect

means all property and assete from lime fo me charged or
assigned {or expressed to be charged or assigned) by or
pursuant io this Deed; and



87

Security Period means the pericd beginning on the date of this Deed and ending

on the date on which gl the Secured Liabiliies have been
uncongiticnally and rrevocably pald and discharged in full and
the Lender is under no actual or contingent obligation fo
advance or provide any credit or other facilities 10 any Assighor.

1.2 Interpretation

(a)

(¢}

(d)

Unless a contrary indication appears, any reference in this Deed to!

4] any Assignor, the Lender or any other person shall be construed 80 as 1o
inchude its successors in title, permilted assigns and permitied transferees in
raspact of the Secured Liabilities;

{in this Deed or any other agreament or instrument is a reference to this Deed
or that other agreement or instrument as amended, supplemented, extended,
restated, novated and/or replaced in any manner from time o tme (however
fundamentally and even if any of the same increases the obligations of an
Assignor or provides for further advances),

(iii} Secured Liabilities includes obligations and liahilities which would be
treated as such but for the liguidation, administration or dissolution of or
simitar event affecting any Assignor,

{iv) including or includes means including or includes without limitation; and
{v) this Security means the Security created or evidenced by or pursuant fo this
Deed.

Each undertaking of each Assignor contained in this Deed:
{iy must be compiied with at all times during the Security Peried; and
(i} is givers by such Assignor for the benefit of the Lender.

if the Lender reasonably considers that an amount paid by an Assignor to the Lender
in respect of the Secured Lisbilities is capable of being avoided or otherwise set aside
on the liquidation or administration of any Assignor then that amount shall not be
considered 1o have been irrevocably paid for the purposes of this Dead,

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only exacuta this document under hand.

1.3 Third party rights

A person who is not @ Party has no right under the Contracts (Rights of Third Parties) Act
1099 to enforce or enjoy the benefit of any term of this Deed.

1.4 Delivery

The Parties intend this Deed to be deliverad on the first date specified on page 1 of this Deed.

B0043680-3



2.1

22

4.1

4.2

4.3

8.7

Covenant {oc Pay
Covenant to bay

Each Assignor covenants in favour of the Lender that if will pay and discharge its Assighor
Liabilities from time 1o time when they fall due for payment or discharge.

Diefault interest

Any amount which is not paid under this Deed when due shall bear interest (both before and
after judgment and payable on demand} from the due date until the date on which such
amount is unconditionally and irrevocably paid and discharged in full on a daily basis at the
rate at which default interest accrues on the Secured Liabilities.

Mature of Security

ANl Becurity and dispositions created or made by or pursuant to this Deed are created or
made:

{a} in favour of the Lender,;

(b} with full title guaraniee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994; and

{c) as continuing security for payment of the Secured Liabilities.
The Security
Security assignmeants

{a} Each Assignor assigns and agrees to assign absolutely (subject to a proviso for
reassignment on redemption) all of its present and future right, tile and interast in and
fo the Debls, all rights and remedies in connection with the Debts and all proceeds
and claims arising from them.

(b To the extent that any Assigned Asset described in clause 4.1 is not assignhable by
that Assignor, the assignment which that clause purports to effect shall operate as an
assignment of all present and future rights and claims of that Assignor to such
Assigned Asset,

Flred charges

To the extent that any Assigned Asset is not effectively assigned by any Assignor under
clause 4.1 {Securlty assignments) that Assignor charges and agrees o charge all of iis
prasent and future right, title and interest in and to such Assigned Assset by way of first fixed
charge.

Motice of assignment andfor charge

in respect of all Debts which are owing or outstanding by it as & debtor, gach Assignor
acknowiedges raceipt of notice of the assignments and charges of the Assigned Assets under
this Deed.

G0043690-3
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5.1

5.2

5.3

7.1

87

Assigned Assels

The Lender is not obliged to take any steps necessary to praserve any Assigned Asset, to
enforce any terms of any Debts against any person or to make any enquiries as to the nature
or sufficiency of any payment received by it pursuant to this Deed.

Continuing Security
Continuing security

This Security is continuing and will extend to the ultimate balance of the Secured Liabllities
regardiess of any intermediate payment or discharge in whole or in part  This Deed shall
remain in full force and effect as a continuing security for the duration of the Security Pariod,

Additional and Separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guaraniee or Security which the Lender may at any time hold for any Secured
Liability.

Righis to enforce

This Dead may be enforced against any Assignor without the Lender first having recourse o
any other right, remedy guaraniee or security held by or available {0 the Lender.

Liability of Assignors relating to Sscurily Asssis

Motwithstanding anything contained in this Deed or implied to the contrary, each Assignor
remains liable 1o observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. The Lender is under no obligation to perform or fulfil any such
sondition or obligation or to make any payment in respect of any such condition or obligation.

Undertakings by the Assignors
Megative pledge and dealings with the Debts

No Assignor shall do or agree to do any of the following without the prior written consent of
the Lender:

{a) create or permit fo subsist any Security on any Security Asset other than pursuant o
this Deed; or

{b assign, transfer or otherwise dispose of {(whether by a single transaction or a number
of transactions and whether related or not) the whole or any part of its interest in any
Security Asset,

{c receive or attempt to oblain payment, repayment or orepayment of any Debls owing
o it except for the purpose of discharging the Secured Liabilities (and in this respact
the Lenders consent to a prepayment of principal shall not to be unreasonably
withheld where OBG Finance Limited, having become a borrower in respect of the
Secured Liabilities, can demonstrate to the Lender that following the proposed

GO043690-3



7.2

8.1

82

9.1

8.7

prepayment there will be sufficient income generated on any remalning Debi to
service the Sacured Liabilities);

{d) request or receive any security in respect of the Debts over any of the asssts of the
relevant debior over which the Lender has security,

{e) set-off or purport to set-off at any fime the whole or part of any Debt against any
amount payable by it to the relevant debtor; or

{f amend or agree fo amend the terms of any documents evidencing the Dabis except
for:
{i) an amendment to specify additional terms for the provision of information by

tha horrower of the relevant Debt to the Lender of the relevant Dety; or

{ii} an amendment to vary the rate of interest payable on some or all of the Debt
which doss not reduce the rate of interest on the relevant Debt below the rate
of interest payable on the Securad Liabilities.

Deposit of relevant documents

Upon request by the Lender each Assignor shall deposit with the Lender all documents
relating {o the Security Asseis {each of which the Lender may hold throughout the Security
Period).

Power to Remedy
Power to Remedy

If at any time any Assignor does not comply with any of its obligations In respect of the
Secured Liabilities, the Lender (without prejudice to any other rights arising as a consequence
of such non-compliance) shall be entitted (but not bound) to rectify that default. Each
Assignor imevocably authorises the Lender and its employees and agents by way of security
to do all such things which are necessary or desirable to rectify that default.

#oniss Expeonded

Each Assignor shall pay to the Lender on demand any monies which are expendad by the
Lender in exercising its powers under this clause 8, together with interest at the Default Rate
from the date on which those monies were expended by the Lender (both before and after
judgment) and otherwise in accordance with clause 2.2 (Default inferest).

When Security becomes Enforceable
When enforceable

This Security shall become immediately enforceable upon the cceumence of an Event of
Default and shall remain so for so long as such Event of Defaull is continuing.

FG04A3BY0-3
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8.3

10.

10.1

102

10.3

8.7

Statutory Powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Desd) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default is continuing.

Enforcement

Aftar this Security has become enforceable, the Lender may in its absolute discretion enforce
all or any part of this Security in such manner 25 i sees fit.

Enforcemeant of Securily

General

For the purposes of all rights and powers implied by statute, the Secured Liabiliies are
deamed {0 have becomea dué and pavable on the date of this Deed. Sections 23 and 103 of
the Act shall not apply © this Security.

Powsars of Lendser

At any time afier this Security becomes enforceable (or if so requested by the Assignors by
wrilten notice at any fime), the Lender may without further notice (unless required by law),

(a) appoint any person (or parsons) {0 be g receiver, receiver and manager of all or any
part of the Security Assets andfor of the income of the Security Assetls, andlor

{b) exercise (fo the extent applicable) all or any of the powers conferred on morlgagees
by the Act (as amended or extended by this Desd) andfor all or any of the powers
which are conferred by this Dead on a Receiver, in each case without first appointing
a Receiver or notwithstanding the appoiniment of any Receiver,

Privileges

(a3 Fach Receiver and the Lender iz entitled o all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers whan such receivers
have been duly appointed under the Act, except that section 103 of the Act does not

apply.

{b} To the extent that the Security Assets constitute financial coliateral and this Deed
and the obligations of each Assignor under this Deed constitute a security financial
coliateral arrangement (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003) (8t 2003 No 3228) each
Recsiver and the Lender shall have the right afier this Security has become
enforceable to appropriate ail or any part of that financial collateral in or towards the
satisfaction of the Secured Liabilities.

{c) For the purpose of clause 10.3{b}, the value of the financial collateral appropriated
shall be such amount as the Receiver o Lender reasonably determines having taken
into account advice oblained by it from an independent investment or accountancy
firm of national standing selected by it

500426803



10.4

10.5

11

11.3

8.7

Mo Hability
{=) Neither the Lender nor any Receiver shall be liable:
{ in respect of all or any part of the Security Assels, or
{ii) for any loss or damage which arises out of the exercise or the attempted or

ourported exercise of, or the failure to exercise any of, its or his respective
powers {unless such loss or damage is caused by its or his gross negligence
ar wiltful misconduct).

{h} Without prejudice to the generality of clause 10.4(a), neither the Lender nor any
Receiver shall be liable, by reason of entering into possession of a Security Asset, to
account as mortgagee In possession or for any loss on realisation or for any default
or omission for which a morigagee in possession might be liable.,

Protection of third parties

No person (including a purchaser} dealing with the Lender or any Receiver of Uelegale will be
concaerned o enquire:

{a) whether the Secured Liabilities have become payable;

{b whether any power which the Lender or the Receiver is purporting to exercise has
bacome exercisabie;

() whather any money remains due in respect of the Becured Liabilities; or
{d} how any money paid to the Lender or to the Receiver is fo be applied.
Receiver

Removal and Replacament

The Lender may from time to time remove any Receiver appointed by it and, whenever it may
desm appropriate, may appoint a new Receiver in the place of any Receiver whose
appoiniment has terminated.

HMullinle Receivers

It at any time there is more than one Receiver of all or any part of the Securlty Assets andfor
the income of the Security Assets, each Recsiver shall have power to act individually (uniess
otherwise stated in the appointment dosument),

Remuneration

Any Receiver shall be entitied to remuneration for his services at a rale to be fixed by
agreement between him and the Lender (or, failling such agreement, to be fixed by the
Lender),

50043800.3



11.4

1.5

12.

12.1

12.2

87

Payrment by Recelver

Only monies actually paid by a Receiver to the Lender in relation to the Secured Liabilities
shall be capable of being applied by the Lender in discharge of the Secured Liabilities.

Agent of Assignor

Any Receiver shall be the agent of the Assignor in respect of which it is appointed. Such
Assignor shall (subject to the Companies Act 2006 and the Insolvency Act 1988) be solely
responsible for his acts and defauits and for the payment of his remunsration. The Lender
shall not incur any lability {either to any Assignor or fo any other person) by reason of the
appointment of a Receiver or for any other reason.

Powers Of Receiver

General Powers

Any Recelver shall have,

fa) all the powers which are conferred on the Lender by clause 10.2 (Powers of Lender});

{0} all the powers which are conferred by the Act on morigagees in possession and
receivers appointed under the Act, and

o) all powers which are conferred by any other law conferring power on FECeIvers.
Additional Powears

In addition to the powers referred (o in clause 12.1 {General Powers), a Recsiver shall have
the following powers:

{a) to take possession of, collect and get in all or any part of the Security Assets andlor
income in respect of which he was appointed;

{b) to manage the Security Assets as he thinks fit;

{c) to redeem any Security and to borrow o raise any money and secure the payment of
any money in priority to the Secured Liabilities for the purpose of the exercise of his
powers and/or defraying any costs or liabifities incurred by him in such axarciss;

{d) to sell or concur in selling or otherwise disposing of all or any part of the Security
Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;

{i} the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration {and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third parly); and

(i} any such consideration may be payable in a lump sum or by instaiments
spread over such period as he thinks fit;

B4 3690-3



(e)

{f

{g}

th}

&7

to carry out any sale or other disposal of all or any part of the Security Assets by
transferring or assigning the same in the name of any Assignor and, for that purpose,
to enter into covenants and other contractual obligations in the name of, and so as 1o
bind, esch Assignor

to take any such proceedings {in the name of any cf any Assignor or otherwise) as he
shall think fit in respect of the Security Assets and/or income in respect of which he
was appointed;

to enter into or make any such agreement, arrangement or compromise a8 he ghall
think fit; and

tey:

(i give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary of desirable for the realisation of any Security Asset;

{ii) exercise in relation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of the
Security Assets; and

{ii} use the name of any Assignor for any of the above purposes.

13 Application Of Proceeds

131 Application

Al monies received by the Lender or any Receiver after this Security has becoms
enforceable shall (subject to the rights and claims of any person paving a security ranking in
priofity to this Security} be applied in the following order;

{a)

{b)

{c)

{d)

first. in satisfaction of, or provision for, any sums owing to the Lender, any Recaiver
or any Delegate;

secondly, in satisfaction of, or provision for, all costs, charges and expenses incurred
by the Lender in connection with any realisation or enforcement of this Security taken
in respect of the Secured Liabilities;

thirdly, in or towards satisfaction of the remaining Secured Liabilities in accordance
with clause 13.3 (Appropriation and suspense account), and

fourthly, in payment of any surplus to any Assignor or other person entitied to it.

132 Contingencles

if this Security is enforced at 2 time when no amounis are due in respect of the Secured
Liabilities {but at a time when amounis may become so due}, the Lender or a Receiver may
pay the proceeds of any recoveries effected by it into a blocked suspense account (bearing
interest at such rate (if any) as the Lender may determine).

00438803



13.3

14,

14.1

14.2

6.7

Appropriation and suspense account

{@) Subject to clause 13.1 {Appiication), the Lender shall apply ali payments received in
respect of the Secured Lighilities in reduction of any part of the Secured Ligbilities in
any order or manner which it may dstarmine

(b} Any such appropriation shali override any appropriation by any Assignor,

{c) All monies received, resovered or realised by the Lender under or in conneclion with
this Deed may at the discretion of the Lender be credited to a separate inlerest-
bearing suspense account for so long as the Lender delermines (with interest
accruing thereon at such rate (if any) as the Lender may delermine without the
Lender having any ohligation to apply such monies and interest or any part of it in or
towards the discharge of any of the Secured Lisbililies.

Sat-Off
Set-off rights

{a) The Lender may (but shall not be obliged to) set off any obligation which is dus and
payable by any Assignor and unpaid against any obligation {whether or not matured)
owed by the Lender to any Assignor, regardiess of the place of payment, booking
branch or currency of either obligation.

{b} At any time after this Security has become enforceable (and in addition o s rights
under clause 14.1(a)), the Lender may (but shall not be obliged to) set-off any
contingent liability owed by any Assignor in respect of i{s Assigned Liabilities against
any cbligation (whether or not matured) owed by the Lender to that Assignor,
regardless of the place of payment, booking branch or currency of either abligation.

{c) If the obligations are in different currencies, the Lender may convert either obligation
at & market rate of exchange in its usual course of business for the purpose of the
set-off.

() If either cobligation is unliquidated or unascertained, the Lender may set off in an

amount astimated by it in good faith t¢ be the amount of that obligation.
Time deposils

Without prejudice to clause 14.1 {Set-off}, if any fime deposit matures on any account which
any Assignor has with the Lender at a time within the Security Paried when:

{a) this Becurity has become enforceable; and
{b} no Secured Liability is due and payable,

such time deposit shall automatically be renewed for such further maturity as the Lender in its
absolute discretion considers approprigte unless the Lender otherwise agrees in writing.

10
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15.

18.

16.1

16.2

87

Delegation

Each of the Lender and any Receiver may delegate, by power of atiorney {or in any cther
manner) to any person, any right, power or discretion exercisable by them under this Deed
upon any terms (inciuding power to sub-delegate) which it may think fit. Neither the Lender
nor any Receiver shall be in any way liable or responsible to any Assignor for any loss of
liability arising from any act, default, omission or misconduct on the part of any Delegate.

Further AsSurances
Further Action

Each Assignor shall at its own expense, immediately do all acts and execute all documents as
the Lender or a Receiver may reasonably specify {and in such form as the Lender or a
Receiver may reasonably require} for:

{a) creating, perfecting or protecting the Security intended to be created by this Deed or
any other Security Document,

(b facilitating the realisation of any Security Asset;

) facilitating the exercise of any rights, powers and remedies exercisable by the Lender
or any Receiver or any Delegate in respect of any Security Assst of provided by or
pursuant to the terms of any documents svidencing the terms of any Secured
Liabilities or by law; or

{d) creating and perfecting Security in favour of the Lender over any property and assets
of that Assignor located in any jurisdiction outside England and Wales equivalent or
similar to the Security intended to be created by or pursuant to this Deed or any other
Security Document.

(&) This includes:
{i} the re-execution of this Deed or such Security Docuraent,
{iiy the execution of any legal morigage, charge, transfer, conveyance,

assignment, assignation or agsurance of any property, whether to the Lender
or to its nominee; and

(i) the giving of any nofice, order or direction and the making of any filing or
registration,

which, in any such case, the Lender may think expedient.
Specific security

without prejudice to the generality of clause 18.1 (Further Action), each Assignor will
immediatety upon request by the Lender execute any document contemplated by that clauss
over any Security Asset which is subject to or infended to be subject to any Security under
this Deead.

11
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17.

18,

18

191

19.2

20,

20.1

87

Power of Attorney

Fach Assignor, by way of security, irevocably and severally appoints the Lender, each
Receiver and any Delegate fo be its attorney 1o take any action whilst an Event of Default is
continuing or enforcement of this Security has occurred which that Assignor is obliged to take
under this Deed, Including under clause 16 (Further assurances) of, if no Event of Default is
continuing, which that Assignor has failed to take. Each Assignor ratifies and confirms
whatever any attorney does of purports to do pursuant to its appointment under this clause.

Currency Conversion

Al monies received or held by the Lender or any Receiver under this Deed may be converted
from their existing currency into such other currency as the Lender or the Receiver considers
necessary or desirable to cover the obligations and liabilities comprised in the Secured
Liabilities in that other currency at the Lender's spot rate of exchange. The Assignors shall
indemnify the Lender against aill costs, charges and expenses incurred in retation to such
conversion. Neither the Lender nor any Receiver shall have any liability to the Assignors in
respect of any loss resulting from any fluctuation in exchanga rates after any such conversion.

Changes to the Parties
Assignor

No Assignor may assign of transfer any of its rights or cbligations under this Deed or agree of
attempt 10 do 50.

Lendar

The Lender may assign or transfer ail or any part of its rights under this Deed to any parson o
whom it may assign or transfer ail or any of its rights and/or obligations under the Facility
Agreement. Each Assignor shall, immediately upon being requasted to do so by the Lender,
enter into such documents as may be necessary of desirable to effect such assignment of
fransfer,

Miscellansous
Mew Accounts

{ay If the Lender receives, of is deamed 1o be affected by, notice, whether actual of
constructive, of any subsequent Security (other than a Permitted Security) affecting
any Security Asset andfor the proceeds of sale of any Security Assel or any
guarantee in respect of the Secured Liabilities ceases {© continue in force, it may
open a new account or accounts for any Assignor. I it does nol open a new acoount,
it shall nevertheless be treated as if it had done 80 al the time when it received or was
deemed to have received such notice,

(b As from that time all payments made o the Lender will be credited or be treated as
having been credited fo the new account and will not operate to reduce any amount
of the Secured Liabilitles.

12
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21.

211

21.2

21.3

2Z.

8.7

Lender protection

Each Assignor is deemed tobe a principal debtor in relation o this Deed. The obligations of
each Assignor under, and the security intended to be created by, this Deed shall not be
impaired by any forpearance, neglect, indulgence, extension or time, release, surrender or
ioss of securities, dealing, amendment or arrangement by the Lender which would otherwise
have reduced, released or prejudiced this Security or any surety liability of any Assignor
(whether or not known to fi or o the Lender).

Motices
Communications in Writing

Any notice, demand of other communication to be made undar or in connection with this
Deed shall be made in writing and, uniess otherwise stated, may be made by fax or letter.
Any such communication by the Lender may be signed by an officer, eraployee or agent of
the Lender.

Communications by the Lender

Without prejudice fo any other effective means of service, any notice, demand or other
communication by the Lender may be served on any Assignor by delivery at, or by fax or by
post to, the registered office or any place of business or last known address of such Assignor
or by delivary to any director of the secretary of such Assignor, Any such notice, demand or
other communication so served shall be deemed to have been received by such Assignor and

{0 be effective

(&) if delivered personally, immediately upon defivery,

{b} if by way of fax, when the Lender has received a sent facsimile transmission report;
and

{c) if sent by post, on the 2nd Business Day following the day on which it was deposited

in the post postage prepaid, sven if returned undelivered.

Any demand made by the Lender shall be valid whether or not it containg an accurale
statement of the amount of the Secured Liabilities.

Communication by the Assignors

Any communication to be made or delivered fo the Lender will be freated as delivered for the
purposes of this Deed only when actually received by the Lender.

Caiculations and Certificates

Any certificate of or determination by the Lender specifying the amount of any Secured
Liability due from each Assignor {including details of any relevant caloulation thereof) is, in the
absence of manifest error, conclusive evidence against that Assignorof the rmattars to which
it relates.

13
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24.

25,

26.

27.

274

272

28,

687

Partial Invalidity

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision is of becomes ilegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions
nor the legality, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be affected or impaired.

Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as a walver, nof shall any single or partial exarcise of
any right or remedy prevent any further or cther exercise, or the exercise of any other right or
ramedy. The rights and remedies provided are cumulative and not exclusive of any rights or
remedies provided by law.

Amendments and Walvers

Any provision of this Deed may we amended only if the Lender and the Assignors so agres in
writing and any breach of this Deed may be waived before of after it oocurs only if the Lender
80 agrees i writing. A waiver given or consent granted by the Lender under this Deed will be
effective only if given in writing and then only in the instance and for the purpose for which itis
givein.

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures (and seais, if any) on the counterparts were on 2 single copy of this Deed.

Releags
Reloase

Upon the expiry of the Security Period (but not otherwise) the Lender shall, at the request and
cost of each Assignor, take whatever action is necessary o release Of re-assign (without
recourse or warranty) the Security Assets from the Security.

Reinstatement

Where any discharge (whether in respect of the obligations of any Assignor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security of other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation}, the fability of each Assignor under this
Need shall continue as if the discharge or arrangement had not accurred. The Lender may
concede or compromise any claim that any payment, security or other disposition is liabie to
avoidance or restoration,

Governing Law

This Deed and any non-contractual abiigations arising out of or in connection with it shai be
governed by English law andeach Assignor agrees that:

14
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6.7

{a) the courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) (a Dispute),

(b} the courts of England are the most appropriate and convenient courts to setile
Disputes and accardingiy no party will argue to the contrary; and

This clause 26 is for the benefit of the Lender only. As a resull, the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Lender may take concurrent proceedings in any number of
jurisdictions.

IN WITNESS of which this Deed has been duly executed by each Assignor as a deed and duly
executed by the Lender and has been dalivered on the first date specified on page 1 of this Deed.

15
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SCHEDULE 1

Assignors

87

Company Name

Registered Number

Regﬁteraﬁ Office

- Hurlston Hall Limited

| 00945268 Ayrton  House, Commerce |
| Way, Liverpoot, L8 7BA
Huriston Hail Hs}iding Limited | 09943455 “hyrion House, Commemé
-Way, Liverpool, LB 7BA
Huriston Hall Pmpeﬂy"i_imited - Q8948724 Ayrton House, Commerceﬂ'
Way. Liverpool, L8 7BA
‘Hurlston Hall Trading Limited 06950981 Ayrion House, Commerce |
' Way, Liverpool, L8 TEA
HMilston Limited '_ isie of Man 094028C : Burl.eigh Manor, Peel Road,
' Douglas, fsle of Man M
BEP
| Nextdom Limited 03068418 Ayrion Héeuse, Parliament .
. Business Park, 32
Commerce Way, Liverpool,
L8 7BA
Nextdom Atlas Limited | 09943768 | Ayrton House, Commerce
' Way, Liverpooi, LB 7BA
Nextdom Greeniand Limited 09943583 Ayrion  House, Commerce ;
Way, Liverpool, L8 7BA
Mexidom Heleha Limited | 09944079 ' A,yr%an” House, Commercs
| Way, Liverpaol, 1.8 TBA
Nextdom Property Limited | 00944105 Ayrton House, Commerce
Way, Liverpool, LB 7BA
| Nextdom Roscoe Limited 09943930 Ayrion  House, Commerce -
Way, Liverpool, i87BA
"@EG Finance Limitéd 1 059046425 | Ayrton  House, Commaearce
' Way, Liverpool, L8 7BA
| OBG Finance Holding Limited 1 09943521 Ayrion Hznﬁsa, Commerce
Way, Liverpool, L8 7BA
OBG Propsrly Hald?ﬁg Limitad 00944343 Ayrton  House, Commarce

Way, Liverpool, L8 THA

E0043BH0-3
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EXECUTION PAGES

THE ASSIGNORS

SIGNED (but not delivered until the )
date hereof) and delivered as a DEED by )
HURLSTON HALL LIMITED } Dire
acting by a director in the presence cf: )

Witness signat
Witness name:
Winess addre

SIGNED (bui not defivered untit the
date hereof) and delivered as a DEED by )
HURLSTON HALL HOLDING LIMITED )
acting by a director in the presence of y

Witness signatur
Witnass name:
Witness address

SIGNED (but not delivered until the }
date nereof) and delivered as a DEED by )
HURLSTON HALL PROPERTY LIMITED

}

acting by a director in the presence of:

Witness signat
Witness nama!
Witness address

17

BOO43ER0-3

8.7



SIGNED (but not delivered urtil the

date hereof) and delivered as & DEED by
HURLSTON HALL TRADING LIMITED
acting by a director in the presence of:

Tt Mot e

Withess sighsaiu
Witness name;
Wiiness addres

SIGNED (but not delivered yntil the }
date hereof) and defivered as a DEED by )
MILSTON LIMITED )

)

acling by a director in the presance of:

Witness signat
Witness name.
Witness addre

SIGNED {hut not delivered urdi the

date hereof) and delivered as a DEED by
NEXTDOM LIMITED

acting by a director in the presence of:

L

Witness signatur
Witness name
Witriess address

SIGNED {pul not delivered untit the
date herecof) and delivered as & DEED by
NEXTDOM ATLAS LIMITED

acting by a director in the presence of,

[

Witness signatur
Wiiness name:
Witness address

50043580-3
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SIGNED (puf not defivered untii the

date hereof) and delivered as a DEED by
MNEXTDOM GREENLAND LIMITED
acting by a director in the presence of.

Director

Withess signatura!
Witness nams!
Witness address

SIGNED {(but not delivered until the }
date hereof) and delivered as @ DEED by )
NEXTDOM HELENA LIMITED 3

)

acting by a director in the presence of.

Witness signaiun
Winess namae:
Witness address

SIGNED (but not delivered until the
date hereof) and delivered as @ DEED by
NEXTDROM PROPERTY LIMITED

acting by a director in the presence of:

P

Witness signalu]
Witness name!
Witness agdres

SIGNED {(hut not delivered untit the
date herecl) and delivered as a DEED by
NEXTDOM ROSCOE LIMITED

acting by a director in the presence of.

[

Witness signatur
YWitness name
Witness address

SIGNED (but not delivered until the }
date hereof) and delivered as 2 DEED by}

18
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OBG FINANCE LIMITED j Director
acting by a director in the presence of: }

Witness signatu
Witness nama:
Withess addres

SIGNED (but not delivered until the

date hereof} and delivered as & DEED by
OBG FINANCE HOLDING LIMITED
acting by a director in the presence of:

[

Witness signatur
Witness name:
Winess address
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SIGNED (but not delivered unti| the

date hereof} and delivered as a DEED by
OBG PROPERTY HOLDING LIMITED
acting by a director in the presence of.

Witness signatur
Winess name:
Witness address

THE LENDER

EXECUTED {(but not defivered until the
date hereof) and delivered as a DEED by
NATIONAL WESTMINSTER BANK PLC
by its attorney

in the presence of.
Witness sighature

Withess name
Witrness address

EOD4EHE0-3
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