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Received for Electronic Filing: 24/12/2020

Details of Charge

Date of creation:  22/12/2020

Charge code: SC30 9904 0010

Persons entitled: OXANE PARTNERS LIMITED
Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 309904

Charge code: SC30 9904 0010

The Registrar of Companies for Scotland hereby certifies that a charge
dated 22nd December 2020 and created by BEACONS PLACE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 24th December 2020 .

Given at Companies House, Edinburgh on 29th December 2020

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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FLOATING CHARGE
Beacons Place Limited

Oxane Partners Limited
as Security Agent
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FLOATING CHARGE by

[4))] BEACONS _PLACE LIMITED, a private limited company incorparated in Scotiand with.company
number SC309904 and having its registered office at 16 Charlotte Square, Edinburgh EH2 4DF
(the "Chargor”)

in favatir of

(2) OXANE PARTNERS LIMITED, a private limited company incorporated in England and Wales
with company number 08662744 and having its registered office at Kemp House, 152 City
Road, Loridon EC1V 2NX as security trustee for the Secured Parties (the "Security Agent”,
which expression shall include its successors and assignees as agent and trustee foresaid)

WHEREAS:

(A) The Chargor is, or may from time to time becomie, indebted to the Secured Parties (solely or
jointly, and in any capacity).

() It is a condition to the availability or continuing: availability of financial accommodation to the
Chargor (solely erjointly, and in any capacity), orto any person in respect of whom the Chargor
(solely or jointly) acts as guarantor and surety, that the Chargor enters into this Deed and grants
the-Security to the Securad Paities.

(C) The Chargor's board of directors is satisfied that itis in the Chargor's best interests, and to its
commarcial benefit, to-enter into this Desad and grant the-Security to the Security Agent.

(D) The Security Agent has agreed to enter into this Deed as security trustee for the Secured

Parties.

IT IS AGREED a5 follows:

1.

Definitions and Interpretation

1.1

Definitions

In‘this Deed, defined terms have the meanings-given to them in the Facility Agreement unless
otherwise expressly defined herein and, unless the context requires otherwise, the following
terms have the following meanings:

“’C_harge'd Property” means the Chargor's undertaking, property and assets, both present and
future, secured in favour of the Security Agent by this Deed and any reference to “Charged
Property” includes a reference to any-part thereof.
“Deed” means this floating charge.
“Enforcement Date™ means a date on which:
{0 .an Event of Default has occurred and is continuing and:
(a) payment, performance or discharge of the Secured Liabilities is-called for; or
(b} the Secured Liabilities are declared immediately due and payable; of
(i) the Chargor requests in writing that the Security: Agent either appoint a Recesiver or
take possession of the Charged Property as security holder in poOsSsESsion.
“Event of Dafault” has the. meaning given to that term in the Facility Agreement.

“Facility Agreement’ means the facility agreement dated on or before the effective date of this

Deed between, infer alios, (1) Kilmona Investments Limited (as borrower), (2) the companies
listed in-Schedule 1 thereto (as guarantors) (3) the financial institutions listed in Schedule 2
thereto (as original lender) (4) Starwood Property Trust, Inc. (as mandated lead arranger) (5)
Oxane Partners Limited {as agent) and (5) Oxane Partners Limited (as security agent) as may
be amended, novated, restated, supplemented and/or replaced from time to time:
“Insolvency Act’ means the Insolvency Act 1886,

“Parties’ means the parties to this Deed and any reference to ‘Party” means any one of them..
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2

“Secured Liabilities” means all present and future obligations and liabilities (whether actual.or
contingent and whether owed jointly or severally or in-any other capacity whatsoever) of each
Transaction Obligor to any Secured Party under each Finance Document and any reference to
the "Sedured Liabilifies” shall include a reference toany part of them.

“Security” means the security from time to time constituted,. or intended to be constituted, by
this Deed, :

“Security Interest” means any standard security, charge, pledge, lien or other security interest
securing.any obligation of any pérson or.any other agreement or arrangement having a similar
effect.

“Security Period” means the period from the effective date of this Deed to the date on which
the Security Agent (acting on the instructions of the’ Majcxrsty Lenders} confirms to the Borrower
that all ‘of the Secured Liabilities have been unconditionally and irrevocably paid, performed
and discharged in full and all facilities which might give rise to any Secured Liabilities have
been terminated.

1.2 Interpretation
1.2.1 Any reference in this Deed to;
{® the “Chargor”, the “Security Agent’, the "Agent", a "Secured Party” or

other person includes a reference to its successors in title, in respect of
the Chargor its permitted assignees and its permitted transferess and in
respect of the Security Agent and the Agent, its assignees and its
transferees and any person to whom its rights and/or obligations have
been transferred under any applicable Jaw and any person for the time.
being appointéd to act as Security Agent or Agent, as appropriate, under
the Fitiance Documents;

{ii) “deal with" includes any amendment, grant, grant of an option in respect
of, development; waiver, termination, change, removal, withdrawal,
rederption, conversiof, frustration, rescission, ranunciation, surrender,
ericashment, realisation or.altération {or permitting any of the foregoing to
take place);

(it “dispose” includes part with possession of, grant any. interest. (by way of
security or otherwise) in, declare any trust over, sell; lease, licence,
discount, factar, loan, assign (by way of security or otherwise), convey,
agree to convey, transfer, release, exchange and set-off -and "disposal’
shall be construed accordingly;

(iv) “insolvenicy” includes insolvency, winding-up, dissolution, examinership,
the granting of court protection, administration, liquidation, bankruptcy,
any composition or arrangerment, and any analogous or similar event
under the laws: of any jurisdiction; and

) *month” is.a reference to a calendar month.

1.2.2 The provisions of Clause 1.2 of the Facility Agreement with the exception of Clause
1.2(f) dealing with the interpretation of the terms “agreement’, “amended’,
“amendment’, “assets”, *filed”, “filing”; mciudsn_g “loss”, “losses”, “person’,
“regulation”, or the interpretation of a provision of law or regulation, shall apply to this
Deed as if expressly set out herein.

1.2:3 Words in the singular shall include the plural and vice versa.

1.2.4 Clatige; Schedule and Part headings are for ease of reference only.

125  An Eventof Default is “continuing” if it has not been waived.

1.26 All provisions in the Facility:Agreement that are deemed to apply to the Finance
Documents apply tothis Desd as if set.outin full in this Deed.

1.2.7 The Security Agent takes the benefit of this Deed, the Security and any payments in
respect thereof for itself and as trustee for each other Secured Party-and can enforce
the foregoing on its own behalf and on behalf of each other Secured Party.

128  The Security Agent executes this Deed in the exercise of the rights, powers and
authority conferred. and vested in it under the Facility Agreement and any other
Finance Document for and on behalf of the Secured Parties for whom it acts. It will
exercise its. powers, rights, duties and authority under this Deed in the manner
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provided for in the Facility Agreement and, in so acting,.it shall have the protections,
immunities, limitations of liability, rights, powers, authorisations, indemnities and
benefits conferred on it under and by the Facility Agreement and the other Finance
Docurnents.

1.2.9  The Security Agent shall not owe any fiduciary duties to any party to this Deed or any
of their directors; employees, agents or affiliates.

1210  Notwithstanding any other provisions of this Deed, in acting under and in accordance
with this Deed the Security Agent is entitied to seek instructions from the Finance
Parties in accordance with the provisions of the Facility Agreement and at any time,
where it so acts or refrains from acting on the instructions of a Finance Party or
Finance Parties entitled to give it instructions; the Security Agent-shall not incur any
liability to any person for so acting or refraining from acting.

Undertaking to Pay

22

The Chargor will, on demand:

2.1.1 pay to the Security Agent, perform or discharge the Secured Liabilities when they
become due forpayment, performarice or discharge; and

212 pay to the Security Agent every sum now or hereafter due, owing or incurred by any
Obligor in respect of the Secured Liabilities:

If the Security Agent makes a demand under this Deed, that shall not preclude the Security

Agent from miaking one or more further demands and shall not invalidate. any previous

demands.

Floating Charge

3.2

3.3

The: Chargor hereby grants in favour of the Security Agent a floating charge over the whole of
the assets and property (including uncalled capital) which is or may be from time to time while-
this Deed is in force comptised in the assets, property and undertaking of the Chargor.

Thie floating charge hereby created shall, subject to Section 464(2) of the Companies Act 1985,
rank: in priority to any fixed security which shall be created by the Chargor after the effective
date hereof, otherthan & fixed security in favour of the Security Agent for itself and/or as trustee
aforesaid, and to any other floating charge which shall be created by the Chargor after its
execution hereof and, -subject as aforesaid, no such fixed security or other floating charge shall
rank in priority to or equally with the ﬁoating ¢harge: hereby created by it.

The floating charge created by Clause 3.1 above is a qualifying floating charge for the purpose.
of paragraph 14 of Schedule B1 to.the Insolvency Act 1986.

Representations and Warranties

42

The Chargor makes the representations and warranties set out in this-Clause 4 to each Secured

Parly on the effective date of this Deed:

411 it will not be entitled to claim immunity from suit, exécution, attachment or other legal
process in connection with this Deed;

4.1.2 subject to the Legal Reservations-and Perfection Reguirements, this Deed creates
the security which it purports to-create and is not liable to be avéided or otherwise sat
aside in an insolvency. of the Chargor,

413 it is the sole ownér of the Charged Property free from Security Interests or restrictions
(other thain those permitted or created by or pursuarit to-the Finance Documents);

The representations and warranties contained in Clause 4.1 are ' made by the Chargor on the

effective date of this Deed and shall be deerned to'be made on the date of each Utilisation

Request, on each Utilisation Date and.on the first day of each Interest Period (by reference to

the facts and circumstances existing at each date that they are deemed to be made).
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5. Negative Pledges

5.1 Subject to Clauses 5.2 and 5.3, the Chargor undertakes for the benefit of the Security Agent
that, for the duration of the Security Pericd:
511 it-will not-create or permit'to subsist-any Security over any of its assets;
5.1.2 itwill not:

3] sell. fransfer or-otherwise dispose of any of its assets on terms whereby
they are or may be leased to or re-acquired by the Chargor;

{ii} sell, transfer or otherwise dispose of any of its regeivables on recourse
terms;

{iii) enter into any arrangement under which money or the benefit of a bank
or other-account may be applied, set-off or made stibject to a combination
of accounts; or

{iv) enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or fransaction is entered into pfimarily as a

method of raising Financial Indebtedness or of financing the acquisition of an asset.

52 Clause. 5.1 shall not apply to any Security or arrangement permitied under the Facility
Agreement.

53 Notwithstanding the foregoing provisions of this Clause 5, the Parties agreé that the Chargor is
permitied {o:
5.3.1 deal with the Charged Property prior to an Enforcement Event in the ordinary course

of its business; and

532 deal with the Charged Property as expressly permitted by the Facility Agresment.

6. Undertakings

The Cﬁ'argorj undertakes for the benefit of the Security Agent, inthe h’i_aﬁner set out in this Clause B, for
the duration of the Security Period:

6.1

6.2

The Chargor will:
6.1.1 comply with and punctuslly perform all of its obligations in respect of the Charged
Pr‘qpe‘rty

8.1.2 if the Chargorfails to make a payment in réspect of the Charged Propetty, it hereby
agrees thatthe Security Agent may do so in its place and the amount of such payment
shall be deemed to form part of the Secured Liabilities; and

6.1.3  diligently pursue its rights in respect of the Charged Property where failure to do so
would depreciate, jeopardise -or otherwise préjudice the value of the Charged.
Property.

If the Chargor fails to comply with any uridertaking in this Deed or otherwise in respect of the

Charged Property, the Security Agent may take any such action as it considers, in its sole

discretion, to be nécessary to preseive the value and priority of its Security, and to prevent the

Charged Property and its value and privrity being jeopardised by such failure to comply.

Further Assurances

72

7.3

The. Chargor shall, at its own cost, take such action as the Security Agent or any Receiver or
Delegate (in each case, acting on the instructions of the- Majority Lenders) reasonably require
for the purpose of creafing, perfecting, maintaining, protecting, facilitating the realisation of, or
facilitating the exercise of any rights.in respect-of, the Security.

The foregoing may include re-executing this Deed, executing othier agreements -creating a
Security Interest or dealing with the Charged Property, serving notices, giving orders, giving

-directions, making filings or making registrations.

If the Chargor acquires an interest in any other asset afterthe date of this Deed, it shall promptly
notify the Security Agent (at least seven Business Days before the acquisition and again
immediately following the-acquisition) and (at the Security Agent's réquest but at the Chargor's’
cost) execute and deliver such agreements and sign such forms. as the Security Agent may
require for the purposes of ensuring that the assel is secured in favour of the Security Agent in
a manner satisfactory to the Security. Agent.
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Enforcement: General

82

8.3

On an Enforcemerit Date:

8.1.1 the Secu‘r_ity will be immediately enforceable, and the Secured Liabilities will be
immediately due for payment, performance and discharge, without any reguirement
for notice to, or for demand to be served on, the Chargor; and

812  allrights, powers, privileges, discretions and immunities conferred on security tolders
by law (in each case.as varied by this Deed) will be immediately exercisable.and the
Security Agent shall have no liability arising out .of its exercise of any such rights,
powers, privileges, discretions.and immiunities.

On or.at any tirfie after an Enforcement Date:

8.2.1 the Security Agent may enforce, in its absolute .discretion, all or any part of the
Security in any manner that it sees fit; and

8.22  the Security Agent may:

X0} redeem any prior Seécurity Interest over the Charged Property; and/or
(i) procure the transfer of any such Security Interast to itself, and/or
{iii) setile and pass the accounts of the beneficiary of the prior Security

Interest with any accounits so settied and passed being, in the absence of
manifest error, conclusive and binding on the Chargor;
8.2.3  the Chargor will, immediately on demiand, pay to the Security Agentall of the Security
Agent's-costs and expenses (including Tax) in connection with the matters set out at
8.2.2 aboveand, unfil such amriounts are paid infuli, those amounts shall forin part of
the Secured Liabilities,
On and after an Enforcement Date:
831 the Chargor shall:

i take such steps as the Security Agent may require (at the Chargor's-cost)
to facilitate enforcement of the Security; and
(i) hold any paymient received by it in respect of any part of the Charged.

Property: in trust for the Security Agent; and
8.32 the Security Agent may exarcise (without any consent or.authority from the Chargor,
and irrespective of any direction given by the Chargor) all 'of the Chargdr's rights in
respect of the Charged Property,

Enforcement: Receiver Appointments

9.2

2.3

9.4

9.5

9.6

On or at any time after an Enforcement. Date, the Security Agent may appoint any person or
persons-.as Receiver or Receivers of the Charged Property. The appointment of a Receiver
over part of the Charged Property will not preciude the Security Agent from appointing the same
or another Receiver over all of any-part of the balance.of the Charged Property.

Any appoiniment of a Receiver, or removal or replacemerit of a Receiver, by the Security Agent-

must be in writing and may be made either under the hand of any officer, employee or agent of

the Security Agent.

The above powers of appointment are in addition, and without prejudice, to the Security Agent's
powers under any applicable laws, save as those powers may he expressly varied by this Deed.

The remuneration of any Receiver may be fixed by the Security Agent and, in deing so, the
Security Agent shall not be bound by any restriction or maximum rate imposed by law.

Any such Receiver shall be agent of the Chargor for all purposes, and the Chargor will be solely
respansible for the Receiver's acts, remuneration, contracts, engagements, defaults, losses,
omissions and liabilities (otherwise than by reason of the Receiver's gross negligence or wilful
misconduct). All such costs, expenses, outgoings and liabilities incurred by any such Receiver
(otherwise-than by reason of the Receiver's gross negligence or wilful misconduct) shalt form
part of the Secured Liabilities.

No Secured Party shall incur any liability whatsoever to any person as a.result of either its
appointment of a Receiver in respect of the: Charged Property, or as-a result of any action or
inactiory on the part of such Receiver.
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10.

Enforcement: Receiver Powers

10.1

10.2

10.3

10.4

10.5

108

If mare than one Receiver has been-appointed, each may act individually or jointly {subject to

the terms of the relevant appoiniment).

A Receiver may exercise any or all of its powers in its absotute discretion, and shall not be

obliged to-take any steps fo.sell or lease the Charged Property.

No Receiver shall be liable to account as security holder in possession for any loss in

connection with the Charged Property or the realisation thereof, or for any default-or.omissioh

for which a security holder in possession might be liable.

A Receiver shall have all rights, powers, privileges, discretions. and immunities conferred-on

receivers by law (in each case as varied by this Deed}.and shall have the powers listed in

Schedules 1 and 2 to the Insolvency Act. (whether or not the Receiver is an “administrative

receiver’} inrelation.to the Chargor and the Charged Assets-over which he is appointed and a

Receiver shall further also have the power to: '

104.1  exercise {(without being under any obligation to-do so and without any liability for so
doing) all rights-in respect of the Charged Property over which he has been appointed,
whether those rights are originally available (at law, under this Deed or under another
agreement) to the Chargor, the Security Agent or any Receiver or Delegate;

1042  make filings, registrations, notifications and renewals, and apply for.and maintain any
planning permissions, building approvals, regulatory approvals and other
authorisations of any nature whatsoever;

10.4.3 arrange for the provision of any service necessary for the efficient use or
management of the Charged Property over which he has been appointed;

10.4.4  lend money or advance credit;

10.45 purchase any property,

10.4.6  sell or otherwise dispose of any of the Charged Property;

1047  borrow or otherwise raise money on a-secured or unsecured basis on such terms as
he sees fif;

10:4.8 enter into and perform his obligations in respect-of bonds, guarantees, indemnities,
undertakings and the like;

10.48 procure the formation of bodies corporate in connection. with the exercise of his
powers-and his dealings with the Charged Property;

10:4.10 enter into, amend, rescind or repudiate any agreements;

10.4.11 take an indemnity from any person against any losses, howsoever arising, in
connection with the exercise by him of his powers;

10:4.12 comply with any requirement of law -or regulation, and-with any notices or orders
received in respect of the Charged Property;

10.4.13 deal with the Chargor's tax affairs as he may see fit;

10.4.14 deal with.any accounts, claims (howsoever arising), contracts, demands, questions
or disputes {howsoever arising) whatsoever-which may arise in-connection with the
Chargor's business, the Security or the Charged Property;

10.4.15 enter into any arrangement or compromise in respect of amounts owing to the
Chargar, give valid receipts, and otherwise deal with such amounts as he $ees fit;

104.16 otherwise deal with the Charged Property in-such manner and on such terms and

conditions as he may seafit;
10.4.17 use the Chargor's nameand seal in the exercise of any of his powers; and
10.4.18 delegate any or all of his powers,

A Receiver may exercise any powers referred to (expressly.or by incorporationy in this Clause
10 {Enforcement: Receiver Powers) notwithstanding any insolvency of the Chargor, and a

‘Receiver shall not be liablefor any loss arising in connection: with'the exercise of those powers.

The Security Agent may exercise all rights, powers, privileges, discretions and immunities
conferred.on receivers by law or by this Deed irrespective of whether or not a Receiver has
been appointed,
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11. Delegation

11,1 The Security Agent or any Receiver (each a "Delegating Party”) may appoint (on such terms.
as it sees fity a Delegate by. power of attorney. or in any other manner as it sees fit (whether
under hand or under seal) to be the delegate of any right, power, privilege, discretion or
immunity conferred on the Security Agent or that Receiver by law or by this Deed.

11.2  No'such delegation will preclude-a subsequent delegation.

11.3 A delegation may berevoked by the Delegating Party at any time.

11.4  The Delegating Party shall not be liable for any loss suffered by-any person as a result of any
action, inaction; omission, default or misconduct of any Delegate,

12:  Power of Attorney

12.1  The Chargorirrevocably appoints the Security Agent gach Receiver and each Delegate (acting
solely, some acting together or all ‘acting together) to be its attormey (with full powers of
substitution and delagation) in its hame and otherwise on'its behalf, and as its act and deed to
execute, deliver and perfedt ary agresment or form, and take any action (including the making
of registrations, filings or notifications), which the Chargor is required to execute, deliver, perfect
or'take pursuant to'this Deed but has failed t¢ do so whether for the purposes of perfecting the
Security or vesting the Charged Property in any Secured. Party, any nominee of any of the
foregoing, or any purchaser,

12.2  The Chargor agrees that it will be deemed to have ratified and approved anything done by any
attorney pursuant to Clause 12.1.

13. Application of Proceeds

Any armounts received by any Security. Agent on or after an Enforcement Date will be applied, fo the
extant permitted by applicable-law, in accordance with the provisions of the Facility Agreement.

14.  Protection of Third Parties

141  No person. dealing with the Setured Parties (or any of them) shall be obliged to enquire:
1411  whether the Secured Liabilities are outstanding or whether they have become due;
14.1.2  whether any right or power exercised by the relevant Secured Party/Parties has

arisen, dccried or become exercisable, or whether it has been properly exercised;

14,13  how monies received by the relevant Secured Party/Parties are fo be applied; or
14.1.4  the legality, validity or enforceability of any act of the relevant Secured Party/Parties.

142 A receipt of the relevant Secured Party/Parties shall be an absolute-and conclusive discharge
to a purchaser from the relevant Secured Patty/Parties.

15. Avoidance of Payments

15,4 If any amount paid to the Security Agent in respect of the Secured Liabilities is capable of being
avoided, reduced, adjusted, ctawed-back or otherwise set aside on the insalvency of the payer
or otherwise, that amount will not be considered as having been irrevocably paid for the
purposes: of this Deed and the Chargor's liability to the Security Agent in respect of that amount
shall continue.

1562  Ifany release, discharge, retrocession or settlement is agreed to by or-on behalf of the Security
Agent in respect of the Secured Liabilities and any such avoidance, reduction, adjustment,
claw-back or otherwise occurs; that release, discharge, retrocession -or settlement will be
desmed notto have taken place, and the Security will be deemed to have remained in place at
all times without any prejudice to the rights-of the Secured Parties.

16.  Miscellaneous Provisions

16.1  Continuing Security
The Security is @ Sontinuing security and wilt extend to the ultimate balance. of the Secured
Liabilities, regardless of any intermediate payment or settiement of the Secured Liabilities.
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16.2

16.3

16.4

16.6

166

18.7

16.8

Additional Security _

The Seclirity i in addition to, and shall not merge with or otherwise prejudice or affect any.

contractual or other right or remedy or any other guarantee or security forthe Secured Liabilities

which are now or may hereafter be held by the Secured Parties whether from the Chargor or
otherwise:

Na Liability

No Secured Party nor any person acting on its or their behalf shall incur any liability as a result

of a.Sectired Party exercising its rights under this Deed, any neglect or default in respect of the

Charged Property, taking possession of the Charged Property or realising the Security.

Financial Assistance

This Deed does not render any liabifity fora Secured Liability fo the extent that {o do'so would

résult in this Deed of part thereof constituting unlawful financial assistance under Section 678

or 679 of the Comparies Act or any analogous provision under the laws of any Relevant.

Jurigdiction.

Firiancial Collateral

if any Charged Property constitutes “financial collateral” or this Deed and any Secured

Liabilities constitute a “security financial collateral arrangement” (in each case as defined the

Financial Collateral Arrangements (No 2) Regulations 2003 (S.1.- 2003/3226) or any equivalent

legislation in any applicable jurisdiction bringing into effect Directive 2002/47/EC (the

“Financial Collateral Regulations”), the Security Agent may, on or after an Enforcement Date,

appropriate all or ahy part of that financial collateral towards satisfaction of the Secured

Liabilities.

For that purpose, the Parties agree that:

16.5.1 the value of the appropriated financial collateral will be its market value determined
by the Security Agent by reference toa public index, independent valuation or other
‘method chasen by the Security Agent; and

16.5.2 the foregoing will constitute a ‘commercially reasonable valuation method for the
purposes of the Financial Collateral Regulations..

Confirmation

The Chargor confirms that this Deed and the Security extend to any amendment agreed in

writing between the Parties to any Finance Document, however fundamental, and irrespective

of whither such-amendment imposes more onerous: obligations on the Chargor.

Subsequent Securify Interests and new accounts

16.7.1 If any subsequent Security [nterest or any analogous expropriation, attachment,
sequestration, distress, diligence, execution or process affects the Charged Property,
the Security Agent may open & new account or accounts for the Chargor in its books
o with any-other person.

18.7.2  If the Security Agent does riot do so, such account opening shall; unless express
written notice is given by the Security Agent to the Chargor, be deemed to have taken
placeat the time when the Security Agent received, or was deemed to have received,
notice of such Security Interest or process.

16.7:3  From the time that such account(s) isfare opened or deemed to have been opened,
all payments made to the Security Agent will be credited, or will be deemed to be
credited, to such new account(s) and will not operate to reduce any or all of the
Secured Liabilities.

Obligations not .affected

The Chargor's obligations under this Deed will not be affected by any act, ornigsion, matter or

thing which, but for this Clause 16.8, would reduce, release, prejudice or diminish any of those

obligations, in whole or in part (whether or not known to the Security-Agent), including {in
respect of the Chargor or any other person):

16,81 the grant of any time, waiver, consent, indulgence or concessior;

16,8.2 the entry into, or'the granting of any release in respect, of any composition or similar
arrarigement;

16.8:3 the entry into, amendment or release of any.security or guarantee;
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16.8.4 the enforcement, compromise, refusal to enforce or failure to enforce of any right,
security or guarantes;

16.8.5 the failure to observe a formality or other requirement;

16.8.6 the failure to realise the full value of any security or guarantee;.

16.8.7 -alack of capacity, power or authority;

16.8.8 -arrinsolvency;

16.8.9 achangs inconstitution or membership;

16.8.10 the-damendment.(however fundamental) of any agreement;

16.8.11 -any illegality, invalidity or unenforceability of any of the Secured Liabilities or.of any
liability of ancther person,

16.8.12 the issue, confirmation, amendment, renewal or termination of any negotiable
instrument;

16.8.13 any merger or amalgamation, howsoever effected,

16.8.14 an'y judgment being obtained; or

16.8.15 any act, event or omission which, but for this Clause 16.8, would or might operate to
impair, discharge or otherwise affect the Chargor's obligations hereunder and the
‘Secured Liabilities.

16.9  Obligations remain enforceable

The Chargor’s obligations under this Deed will remain enforceable notwithstanding:

16.9.1  any restructuring of the Security Agent or any other Secured Party (including by way
of an acquisition, change of control, change in legal status, change in constitutioi,
mergér, scherie of arrangement or division); or

16.9.2 the exercise of any stabilisation, recovery -or resolution power in respect of the
Security Agent or any othier Secured Party.

16.10 Dealing with amounts received eic,

During the Security: Period, the Security Agent may:

16.10.1 refrain from applying any monies received by, or enforcing any security or rights held
by, the Security Agent or on its behalf i connection with the Secured Liabilities, or
apply those monies and enforce such security or rights as it sees fit and the Chargor
shall not be entitled to have those monies transferred to it; and

16.10.2 hold, in an interest-bearing suspensé account, any monies received from the Chargor
ar fram afother person i respeot of the Secured Liabilities.

1811  Waivers

The Chargor waives:

18.11.1 any present or future right of set-off that it may have in respect of the Secured
Liabilities or the Charged Property; and

16.11.2 any right to interpose any defence based on any statute of limitations, claim. of set-off
orother countarclaim whatsoever.

16.12 Security Agent's discretion

Any right, remedy, power, authority or similar which may be exercised by the Security Agent or

any Receiver of Delegate under this. Deed may be exercised in its absolute and unfettered

discretion without any obligation to provide a reason.
17.  Release of Security

Subject to-the other provisions of this Deed, following the date on which all of the Secured Liabilities
have been unconditionally and irrevocably paid, performed and discharged in full, the Security Agent
(acting on the instructions. of the Majority Lenders) will promptly, -at the Chargor's request and cost,
release, and discharge the Security to the Chargar.
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18. Assignation
18.1  The Chargor may not assign, transfer or otherwise dispose of, or create a Security Interest
over, all or any of its rights, title, interest, benefits or obligations under this Deed.
18.2  The Security Agent may assign all or any of its fights, title, interest or benefits under this Deed
in accordance with the terms of the Facility Agreement.
19. Counterparts, Dglivery.and Effective Date
19,1  This Deed may be executed in any number of counterparts and by each of the parties on
separate counterpars..
19.2  Where execited ih counterparts:
19.2.1  this Deed will not take effect until each of the counterparts has been delivered;
19.2.2  each courterpart will be held as undelivered until the parties agree a date on which
the counierparts are to be freated as delivered;
19.2.3  the date of delivery may be inserted in the testing clause in the blank provided for the
effective date of this Deed.
20.  Governing Law and Jurisdiction
20.1  This Deed and any non-contractual obligations arising out of or in connection with it are
governed by the laws of Scotland.
20.2  The Parties agree that the courts of Scotland:

2021 have exclusive jurisdiction to settle any dispute arising out of or in corinection. with
this Deed (including a dispute relating to the existence, validity or termination of this
Deed) or any non-contractual obligation arising out of or in connection with this Deed
{a."Dispute"); and

2022 arethe most appropriate and convenient courts to settle Disputes.and accordingly no

Party will argue to the contrary.
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20.3  Clause 20.2 above is for the benefit of the Security Agent only. The Security Agent shall not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction,
and to the extent allowed by law, may take concurréht proceedings in any number of
jurisdictions.

IN WITNESS WHEREOF these presents. consisting of this and the preceding pages are executed in
counterpart by the parties as undernoted, with an effective date of Q«Q-QQLQD\W 2020:

SUBSCRIBED for and on behalf of
BEACONS PLACE LIMITED

By

Full Name.

in the preserice of this witness:
I e
MNAUL SIRATRO BLAAK | Full Name

Shoosmiths (N1} LLP
21 East Bridge St e Address
Belfast
BT1 3NG
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SUBSCRIBED for and on behalf of
OXANE PARTNERS LIMITED
as Security Agent

At é& fb‘frﬁ)(} ;”‘U!

By '
Gy Guoc I

Full Namie o Authorised Sighatory
in the presenice of this witness:

con o WitneEs

Lo Ger7A rullName
ﬁ%ﬁ_@ﬁ%ﬂﬁfﬁ"gﬁf

R - |« =1

Laniend #inifp 261
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