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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2625483

Charge code: 0262 5483 0140

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 16th January 2024 and created by LUCKWORTH
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd January 2024 .

Given at Companies House, Cardiff on 22nd January 2024

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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Boydell LLP

Dated . (6 'Tf‘znuc""‘j * 2023 by

SIBIN Limited (1)

Luckworth Properties Limited {(2)

Boydell LLP (3)

Union Bancaire Privée, UBP SA (London Branch)

(4)
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''''''''''''' THIS DEED IS DATED"_'J;' T Tmuarj v 2028

: 'F’ARTIES

1) 'SiBiN lelted incorporated an'd regrstered in England an'd Wales with’ company number .

: (the First Chargor)

(2) -~ Luckworth Propertles lerted |ncorporated and. reglstered in England and Wales wrth'
' _.company number 02625483 whose registered offlce is at 68 Grafton Way, London United . -
- ngdom W1T 508 (the Second Chargor) . '

- (each a Chargor and together the Chargors) _

(3). --Boydell LLP a limited liability partnershsp |ncorporated in England arid Wales W|th reglstered g
number OC372670 whose registered ofﬂce is at 68 Grafton Way, London Unrted Krngdom
SWAT SDS (Borrower) and’

G Umon Bancalre Prlvee UBP SA, a company mcorporated in Swrtzerland and actrng through
its London branch whose registered office is Seymour Mews House 26-37 Seymour Mews,;
o _London W1H BNB: (Lender) R

) ‘AGREED TERMS
1 :Defin-itionsand inter‘pre‘tati_'on'
11 S 'Defmtlons

. Terms defined in the Facility Agreement {as deflned below) shall unless otherW|se defined i in
this Deed, have the same meaning in thls Deed. In addition, the followrng def’nltrons apply in
this. Deed . _ e

_ Busmess Day a day other than a Saturday. Sunday or publrc holrday in England when - -
- lenders in London are open for busrness O :

_ Delegate any person- appornted by the' Lernder or any Recewer plirsuant to clause 14, and
.any person appomted as attorney of the Lender, Receiver or Delegate

' Event of Default has the meantng grven to that expresswn in the Facrlrty Agreement

" Facility Agreement the facrlrty agreement between the Borrower and the Lender dated onor. -
about the date of thls Deed (as’ amended restated replaced or varled from time to time);

. Finance Documents has the meanlng grven in the Facmty Agreement

LLP Agreement the Limited Ltablllty Partnershrp agreement dated between the Chargors and :
-the BorrOWer . '

LPA 1925 the Law of Property Act 1925
'.Member: has the meanlng grven: to that term in the LLP'Agreement.

Membershrp Interest: in respect of each Chargor a]l of the |nterests of that Chargor as a ) :
Member of the Borrower ' . .

' _' Permltted Securlty has the rneanlng glven to that expressron in the Famllty Agreement
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................ Receiver. a receiver, receiver and manager or administrative receiver. of any. or all of the.
"""""""" Secured Assets appornted by the Lender under clause 12 R

. nghts any Securlty or other rlght or beneft Whether arrsnng by set- off counterclalm
.. subrogation, |ndemn|ty, proof in Iqu|dation or othervvlse and whether from contrlbutron or
o otherwise. : :

S_ecured A_s'sets:- has the meariing 'gi\re_h in clause 3.1,

Secured Liabilities: all present and future monies, debts. and liabilities of any nature from
. time to time due, owing or incurred by each Chargor. or the Borrower. to the Lender, whether
- actual or contingent and whether owed jointly or severally, as principal or surety or in.any other
capacity, under or in-connection with any present ér future banking or credit facilities provided
by the Lender to the Chargors or the BorroWer (includ’ing.liabilities arising under this Deed).

Securrty any mortgage charge (whether flxed or floatlng, Iegal or eqwtable) pledge, lien, -
-assignment by way of security or other security.interest securing any obllgatlon of any person '
“or any- other agreement or arrangement having-a srmllar effect

' '.Security Perlod the penod start!ng on the date of this Deed and ending on the date on which y
all the Secured Liabilities have been unconditionally and irrevocably paid-and dlscharged in_ .
full and no further Secured Lrabrlrtles are capable of be:ng outstandlng :

1_..2_ o Interpretatlon
In this Deed:
. (a). 7 clause and..échedu.le_head.ings-shatl not affect the -interpretation'oft_hfs Deed;... |
(_b)_. a reference to a person sh.all include: a reference to an individual, firm, com.pan'y., '

corporation, parinership, unincorporated body of persoris, government state or
agency of a state or any association, trust, joint venture or. consortrum (whether ar-
. not having separate legal personahty) '

' _-'(c) - unfess the context otherwrse requires, words in the srngular shaII rnclude the pIuraI.
and in-the plural shall mclude the srngular '

-'(d) " unless the context otherwrse reqwres ‘a reference to one gender shall include a o
: o reference to the. other genders : : '

(e} - references to a party ‘shall |nclude that party's successors, permitted assigns and
' permltted transferees and this Deed shall be blndrng on, and enure to the benefit of,
- the parties to this Deed and thelr respectlve personal representatwes successors'
.and permltted a331gns .

f ‘a reference to a statute ar statutory provrsron |s a reference to it as amended
extended or re- -enacted from time to time;,

(Q). ' a reference toa. statute or statutory provision shall |nctude all subordlnate Ieglslatlon 3
~made from time to time under that statute or statutory provrs;on '

' '('h)' o a reference to wr|t|ng or wrltten mchdes fax but not emall

iy . 'an obligation on a party not to do somethlng |ncludes an obllgatlon not to allow that
' thmg [{s] be done; ,

i a reference to this Deed (or any provision of it) or to any other agreement or
- dogument referred to in this Deed is a reference to thls Deed, that provision or such
other agreement or document as amended (in each case, otherthan in breach of the'
" provisions of thls Deed) frorn time to time; :
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_______________________ IR 'clause of, or Schedule to, thlS Deed;
- " : _an‘y-words .folloWing the terms'mcludlng,'_inclu'de, in-particular,' for example or any
: similar expression shall be construed as illustrative and shall not limit the sense of
" the words, descnptron definition, phrase or term precedrng those terms

“(m) o a reference to an. amendment |ncludes a novatron re- enactment supplement or. -
B _'vanatron (and amended shalt be construed accordlngly) :

(n) - a referenoe to - assets rncludes present and- future propertres undertakrngs
: _ revenues rrghts and benef ts of every descrrptton

(o) . a reference to an authonsatron lnciudes an approval authorlsatlon consent
o ' exemptron flllng licence, notarlsatlon reglstratlon and resotutron '

) a reference to contmurng ift relat|on to an Event of Default means an Event of Default
7 that has not been remedred or warved :

(a) a reference to determ:nes or determlned means, unless the contrary is indicated., a
' -determlnatron made at the absolute discretion of the person maklng it; and

(r)'. . '_ a reference tda regulat|on includes any regulatron rule official drrectrve request or
: guideline (whether or not. having the force of law) of any govemmental inter-
governmental or supranational body,  agency, department or regutatory -self-
_ regulatory or-other authorlty or orgamsatlon : .
:1_.3 ) 'Clawback
I the Len_der_considers that an _amount paid'by the Borrower-or a Charg'o'r in respect of the
- Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation or
- administration of the Borrower or a Chargor or otherwise, then that amount shall not be
ccnsudered to have been |rrevocab1y pald for the purposes of thls Deed : :
= 14 -Perpetunty perlod
- the rule agalnst perpetwtres applles to any trust created by th:s Deed the perpeturty period '
. shall be 125 years (as specifed by sectron 5(1) of the Perpetumes and Accumulations. Act -
2009) . o . o
1.5 'Schedules

_ '_The Schedules form part of this Deed and shail have effect as |f set out in fuII in-the body of'
_ _th|s Deed. Any reference to this Deed includes the Schedutes : S :

2 'Covenant to pa.y

21 Each Chargor shall, on demand, pay to the Lender and discharge the Secured Llabilltres when '
' due to the Lender irv accordance w1th the Fanance Documents '

3 Grant of Securlty_- -
_ 34 Assrgnment
_'As a contrnumg security for the payment and drscharge of the Secured Lrabllltres ‘each
‘Chargor with full- title guarantee ‘assigns to the Lender absolutely, subject to a provrso for-

_ reasengnment on wrevocable drscharge ire full of the Secured L:abrllhes

'(a)- . its -Membershrp.lnterests,
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3.2

3.3

3.4

3.5

4.1

{b) all monies paid or payable in respect of the Membership Interests (whether as
income capital or otherwise);

{c) all rights derived from or incidental to the Membership Interests; and
{d) the LLP Agreement.

provided that nothing in this clause 3.1 shall constitute the Lender as a mortgagee in
possession. The property referred to in paragraphs 3.1 (a) to {d} (inclusive) above being
collectively referred to as the "Secured Assets".

Limited Recourse
(a) The Lender expressly agrees that, notwithstanding any other provision of this Deed:

(i} the obligations of the Chargors to the Lender under this Deed shall at all
times be limited to the value of the Secured Assets from time to time; and

(ii) the Lender shall have no recourse against the Second Chargor or its
assets, whether by way of court proceedings, a winding up application or
otherwise, in respect of its obligations and liabilities under this Deed except
by enforcement of its security over the Secured Assets, and the liability of
the Second Chargor shall extend only to and shall not exceed the proceeds
of any such enforcement.

The Chargors each acknowledge that the L.ender has taken an equitable assignment of the
Membership Interests at the time of entering into this Deed and has accordingly not become
a (or the sole} member of the Borrower by virtue of entering into this Deed. The Lender does
not owe or assume any additional obligations to the Chargors as members of the Borrower or
to the Borrower by virtue of taking the security interests granted to it by this Deed.

Charge

To the extent any asset expressed to be assigned pursuant to clause 3.1 is not effectively
assigned under that clause each Chargor with full title guarantee charges to the Lender by
way of first fixed charge, such asset.

Chargor entitled to exercise rights

Until the security constituted by this deed has become enforceable, each Chargor shall be
entitied to exercise all its rights in the Secured Assets {including voting rights and receipt of
distributions), subject to the other provisions of this Deed.

Liability of the Chargors

Liability not discharged

The Chargors' liability under this Deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by.

(a) any intermediate payment, settlement of account or discharge in part of the
Secured Liabilities:

(b) any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Lender may now or after the date of this
Deed have from or against the Borrower, the Chargor or any other person in
connection with the Secured Liabilities;
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4.3

5.1

5.2

(c)

(d)

U

(g}

(h)

(i)

any act or omission by the Lender or any other person in taking up, perfecting or
enforcing any Security, indemnity, or guarantee from or against the Borrower, the
Chargor or any other persen;

any termination, amendment, variation, novation or supplement of or to any of the
Secured Liabilities;

any grant of time, indulgence, waiver or concession to the Borrower, the Chargor
or any other person;

any insolvency, bankruptcy, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the
constitution, name or style of the Borrower, the Chargor or any other person;

any invalidity, illegality, unenforceability, irregularity or frustration of any actual or
purported obligation of, or Security held from, the Borrower, the Chargor or any
other persen in connection with the Secured Liabilities;

any claim or enforcement of payment from the Borrower, the Chargor or any other
person; or

any other act or omission which would not have discharged or affected the liability
of the Chargor had it been a principal debtor or by anything done or omitted by any
person which, but for this provision, might operate to exonerate or discharge the
Chargor or otherwise reduce or extinguish its liability under this Deed.

Immediate recourse

Each Chargor waives any right it may have to require the Lender to enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person before
enforcing this Deed against it.

Deferral of Rights

Each Chargor warrants to the Lender that it has not taken or received, and shall not take,
exercise or receive the beriefit of any Rights from or against the Borrower, its liquidator, an
administrator, or any other person in cannegtion with any liability of, or payment by, a Chargor
under this Deed but:

(a)

(b)

if any of the Rights is taken, exercised or received by a Chargor, those Rights and
all monies at any time received or heid in respect of those Rights shall be held by
that Chargor on trust for the Lender for application in or towards the discharge of

the Secured Liabilities under this Deed; and

on demand by the Lender, the relevant Chargor shall promptly transfer, assign or
pay to the Lender alt other Rights and all monies from time to time held on trust by
the Chargor under this clause 4.3.

Representations and warranties

Representations and warranties

Each Chargor makes the representations and warranties set out in this clause 5 to the Lender.

Due incorporation

Each Chargor:
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e (a)' “is & duly incorporated limited Itab1llty company vahdly existing under the law of

-------------- _ England and Wales; and
(b) . has the power to own its assets and carry on its business as it is being conducted. -
53  Powers

" Each.Chargor has the power to-enter-into, deliver and perform, and has taken all necessary

. --action to authorise its entry into, delivery-and performance of this Deed and the fransactions
-contemplated by it. No llmlt on |ts powers Wlll be exceeded as a result of its entry into thls
Deed.. . . . _

54 . N'On—ccntratren;tion-

The entry into and performance by each- Chargor of, and the transactlone contemplated by. _
this Deed do hot and will not contravene or conﬂrct wuth :

(a) it_s conStituttdnal doCuments;_
- ~(b) - any agreement or instrument binding on the Chargor or its assets where such
- conflict would have a Material Adverse Effect (save as expressly granted pursuant
to a consent Ietter dated on of around the date hereof) or :
(e). - 'any. law or' regulation o_rjudicial or official order applicable- toit. .
55 -Ownershlp of Secured Assets :

Each Chargor is the sole legal and beneﬂc:lal owner of, and has good valid and merketable-
title to the Secured Assets over WhICh 1t purports to grant Secunty : :

5.6 o Secured Assets
. __'(a) ' -'The CharQOra are the only Members of the Borrower and the admission ot any other .
. person as a-Member has not been approved under the terms ofthe LLP Agreement_-
or- otherW|se ' :
by . The counterparts compnsmg the LLP Agreement, evidence all terms of the LLP-'

Agreement, and there are no other documents, agresments or arrangements that :
_may affect the operatton or enforceablhty of the LLP. Agreement

(¢} .- ThelLP Agreement is not v0|d vordable or othenmse unenforceable
() - No Chargor is in breach of its obtlgatrons under the LLP Agreement and nothlng has' '
: “occurred; .
(iy ~'which is, or would constitute (with the giving of notice or paesage' of time

~or both), an event of default {however described} under the LLP
-Agreement or ' . o _

iy 'whtch woutd entitle a person o term:nate or reeclnd the LLP Agreement
5.7 " No Securlty

The Secured Assets are free frorn any Secunty other than Permttted Secunty and the Secunty-_
created by this Deed.. : . :

A 58 No adv_erse.clairns .
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5.10

5.11

5.12

5.13

5.14

515

5.18

6.1

No Chargor has received, or acknowledged notice of, any adverse claim by any person in
respect of the Secured Assets or any interest in them.

Nc adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

No breach of laws

There is no breach of any law or regulation that materially and adversely affects the Secured
Assets.

Avoidance of security

No Security expressed to be created under this Deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of a Chargor or otherwise.

No set off

No Chargor has agreed to set off any monies payable to it by the Borrower pursuant to the
LLP Agreement against any obligation payable by that Chargor to the Borrower.

Enforceable security

Subject to the Reservations, this Deed constitutes and will constitute the legal, valid, binding
and enforceable obligations of each Chargor and is, and will continue to be, effective security
over all and every part of the Secured Assets in accordance with its terms.

No Event of Default

No Event of Default is outstanding or will result from the execution of, or the performance of
any transactfon contemplated by this Deed.

Membership Interests

(a) there are no amounts outstanding as payable by the Chargors in respect of the
Membership Interests are fully paid up and are not subject to forfeiture or compulsory
redemption by the Borrower; and

{b) the Membership Interests are freely transferable and, given the comments contained
in this Deed, no further consents or approvals are required in order to register a
transfer of the Membership Interests.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 to clause 5.15 are made by each

Chargor on the date of this deed and are deemed to be repeated on each day of the Security

Period with reference to the facts and circumstances existing at the time of repetition.

Covenants

Negative pledge and disposal restrictions

No Chargor shall at any time, except with the prior writien consent of the Lender:

(a} create, purport to create or permit to subsist any Security on, or in relation o, any

Secured Asset other than any Security created by this deed or any Permitted
Security;
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. oy  sell, assign; transfer, part with possession of or otherwise dispose of in any manner

-------------- _ (or purport to do'so) all or any part of, or any rnterest in, the Secured Assefs or

'('_c)_'- - create or grant (or purport to create or grant) any |nterest in any Secured Asset in - _' '
favour of a third party '

6.2 ' Preservatron of Secured Assets
No Chargor shall do or perm|t to be done any act or thing that would ar mrght reasonably be '
expected to depreciate, jeopardise or otherwise prejudice the security held by the Lender or
diminish the value of any of the. Secured Assets or the ef‘fectlveness of the secunty created by
this Deed. : :
8.3 ' LLP Agreement

-.(a) o Each Chargor shaII unless the- Lender agrees othenmse in wntlng comply wrth the.
' 'terms ofthe LLP Agreement

. '(b) I Save as expressly granted pursuant to a consent tetter dated on or around the date e
- hereof a Chargor shatl not, unless the" Lender agrees othervwse in wntrng

. {iy " amend or vary or agree to a_ny change- in, or waive any requlrement of;.

(i) . settte, compromise, 'terrninate,_ rescind or discharge (except by
' " pérformance); or - e . o T S '
(i) .ab'andon “waive; dism'iss release or.discharge any action, claim or
: : proceedlngs against any other party to, or other person in connectlon with,
the LLP Agreement :
6.4 _' _New Members
' - The Chargors shall not, unless the Lender agrees otherwise in wrltmg permit any person to
be admitted as a Member of the Borrower in accordance with the terms-of the LLP Agreement-_ :
or otherwise: : :
.85 Rights
- Each Chargor shal]

@ - - ot walve any of the Lenders rights or release any person from its obllgatlons in.
connection with the Secured Assets and S

by take all n'ecessary or appropriate action against.any person (including. as reasonably .
. _required by the Lender) to protect -and enforce its rights, and recover money or
. receive other property in connection with, the Secured Assets.

6.6 Payment of money

: A Chargor shaII if an Event of Default subsrsts ensure that aII money payable to or other

L property receivable by, that Chargor under. or in relation to any Secured Assets is paid or

delivered to the Lender (or that that Chargor pays over ordelivers' such amounts to the Lender)
to.be apphed in accordance with the’ Frnance Documents

87 'Chargor s wawer of seteoff

"Each Chargor waives any present or: future nght of set-off it may have in respect of the Secured
: Lrabrlrtres (rncludrng sums payable by a Chargor under this Deed)

6.8 '_ . Nio set off
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6.10

6.11

6.12

6.13

No Chargor shall agree to set off any monies payable to it by the Borrower pursuant to the
LLP Agreement against any obligation payable by that Chargor to the Borrower.

Compliance with laws and regulations

{a) The Chargors shall not, without the Lender's pricr written consent, use or permit the
Secured Assets to be used in any way contrary to law.

(b) The Chargors shall:

(i) comply with the reguirements of any law and reguiation relating to or
affecting the Secured Assets or the use of them or any part of them; and

iy obtain, and promptly renew from time to time, and comply with the terms
of all authorisations that are reguired in connection with the Secured
Assets or their use or that are necessary to preserve, maintain or renew
any Secured Asset.

Enforcement of rights
Each Chargor shall use its best endeavours to:

(a) procure the prompt observance and performance of the covenants and other
obligations imposed on a Chargor's counterparties; and

(b} enforce any rights and institute, continue or defend any proceedings relating to any
of the Secured Assets that the Lender may require from time to time.

Title to Secured Assets

(a) Each Chargor shall on the execution of this Deed, deliver to the Lender, or as the
Lender may direct:

(i all documents of title or evidence of ownership of the Membership Inferest
including a copy of the register of members; and

(i} any other documents (in each case duly completed and executed by or on
behalf of the relevant Chargor) that the Lénder may request to enable it, or
any of its nominees or any purchaser or transferee, to be registered as the
owner of, or otherwise obtain legal title to, or to perfect its security interest
in any of the Secured Assets so that the Lender may, at any time and
without notice to the relevant Chargor, complete those instruments of
transfer and other documents following enforcement of the security
constituted by this Deed.

Deposit
Each Chargor must:

(a) immediately deposit with the Lender, or as the Lender may direct, all certificates and
other documents of title or evidence of ownership in relation to any Membership
Interests; and

{b) promptly execute and deliver to the Lender a signed, but undated instrument of
transfer in the form set out in Schedule 1 and other documents which may be
requested by the Lender in order to enable the Lender or its nominee to be
registered as the owner of, or otherwise obtain legal title to, the Membership
Interests.

Removal of designated members
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---------------- Each Chargor - shall - procure -that -signed but  undated letters of resignation from  each
S designated member- of the Borrower in the form set out in Schedule 2 are delivered  to the
"""""" Lender contemporaneously with the execution of this -Deed, and where any person is
appointed as a designated member of the Borrower after the execution of this Deed, ‘each
* Chargor shall procure that they deliver such Ietters to the Lender |mmed|ately after their

o appomtment as a desagnated member
6.14 - Restnct|ons on transfer
" Each Chargor shall, on enforcement of the securlty constltuted by thIS Deed

{a) . obtain aII consents waivers, approvals and’ permlssions that are necessary ‘under
" ... the LLP Agreement for the transfer of the__Sec_ured Assets to the Lender or its
. nominee or to'any. purchaser (referred to in this clause as a Purchaser) and execute
. such documents and do all such acts and things as may. be required to give effect to.
. .-the transfer of the Secured Assets to the Lender or its nomrnee orto a Purchaser
(as the Lender may" drrect) and :

BN €3 PR re_qurred by the l:_ender,. procure the amendment of provisions under the LLP
o - Agreement in any manner that the Lender may require in-order to permit the transfer - -
- ofthe Secured Assets to the Lender orits nomlnee ortoa Purchaser (as the Lender
‘may dlrect) :

(I if required by the Lender, procure the admission as a Member, in accordance with =
' -the terms of the LLP Agreement, of the Lender, or its nominee, or a purchaser (as
the Lender may direct) and provide all such consents and execute such documents
and do all such actsand things as may be required to-aliow the Lender or its ncmlnee
eor any Purchaser to be admltted as anew Member; and S

(d). it requrred by the Lender, fellowmg_admlssmn-of s_uch new Member as the Lender
may direct pursuant to the provisions of paragraph {c) above, retire as.a Member
~{including, without limitation, in accordance with clause 6.13 above), and in the event
-of its 'r_etir'em'eht as Member in accordance with the provisions of this clause each

- Chargor waives any rights it may have to the payment of any distribution, interest-or

" other monies in respect of the ‘Secured Assets, |nc!ud|ng the return of capltal -

: pursuant to the terms of the LLP Agreement -

" 6.15 B Payments and- other obltgatlons
{a) .~ Notwrthstandrng the secunty created by thls Deed each Chargor shall promptty pay C
" gl capital and other payments that may be or become due and payable in respect of =~

all or any part of the Secured Assets '

(b) - lf a Chargor fails to do s0, the Lender may at its discretion but wrthout obllgatlon
S pay the cap|ta| or other payments on behalf of that Chargor

(e) - Each Chargor shall immediately on request by the Lender rermburse the: Lender for
. any payment made by it under this clause 6 15. : :

dy _ Each Chargor shalt comply wrth and shaII remain liable to perform aII of the other :

conditions and obllgatlons assumed by |t in respect of all- or any part of the Secured
“-Assets. : '
6,16 Noti'ce' of mtsrepresentations and breaches o

B Each Chargor sha!l premptly on becomlng aware of any of the ‘same,. notlfy the Lender |n. B
writing of :

(@) ~any representatron ar warranty set out in ctause 5 which-is. mcorrect or, mlsleadlng II’l .
Cany. matenal respect when made or deemed to be repeated and _

10
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6.17 Information .

- Each Chargorshall:

- {a) o - give the Lender such lnformatlon concernlng the Secured Assets as the Lender may.
o “require;-and - '
(b) - promptly_no_tify. the Lender in wr'iti-ng of any action, c'Ieim-, .notice or demand made by '

" or-against it in connection with.all or any part of a Secured Asset or of any fact, matter
or circumstance which may, with the passage of time, give rise to such an action,
.claim, notice or demand, together with, in each case, a Chargor's proposals. for
- settling, I|qu1dat1ng compounding or contesting any such-action, claim or demand
-and shall, subject to- the Lenders pnor approval rmplement those: proposals at its
“own expense ' _ .

618 ' P_ayni'e'nt _Df o‘utgomgs :
‘Each Chargor shall promptly pay all taxee fees, licence dutiee registration charges insurance

_premiums and other outgoings in respect of the: Secured Assets and, on demand produce
vndence of payment to the- Lender :

T Voting Rights and- Distributions .
74 Votmg rlghts and dlstnbutlons before enforcement
(ay Before the secunty constltuted by this Deed becomes enforceable each Chargor

“may exercise all voting and other rights and powers in respect of the Secured Assets
- or, if any of the same are exercisable by the Lender or any of its nominees, direct in
- writing the exercise of those votlng and other r:ghts and powers prowded that:.

() it shall not.do so in any way that wouid breach any prowsmn of the Facmty'
Agreement or this Deed or for any purpose |nconsrstent wrth the Facmty
_Agreement or this Deed; and :

gy - the exercise of or fallure to exercrse those voting rights or other rights and
' ‘powers would not be reasonably likely to have an adverse effect on'the -
" value of any of the Secured Assets or othervwse pFEJUdICE the Lender's
_ secunty under this Deed

(o) Before the- Security constituted by this Deed becomes enforceable each Chargor
may retain and apply for its own use all distributions, interest and other monies paid
or payable in respect of the Secured Assets and, if any are paid or payable to the "
" Lender. or any of its nominees, the Lender will. hold ali those: dlstnbutlons interest
-and other monies received by |t for a Chargor and will pay them to that Chargor
promptly on request .

(o) ' Each Chargor shall mdemnlfy the Lender agalnstany Ioss or Iiabrhty incurred by the
Lender (or its nominee) as a consequence of the Lender (or its. nominee) acting in
respect of the Seoured Assets at the direction of the Chargor

() The Lender shall not, by exercising or not exermsmg any voting nghts or otherwrse B
' be construed as permitting or agreeing to any variation or other changein the nghts
attaching to or conferred by any of the Secured Assets which the Lender consuiers
_ prejudlmal to, or rmparnng the value of, the secunty created by this Deed.

S 72 Votmg nghts and distnbutions followrng an Event of Default

L : 14
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.............. discretion (in the. name of the Chargors and without any further consent or authonty fromthe
"""""" Chargors and |rrespect|ve of any dlrectlon given by the Chargors)

L After the security constituted by this Deed has become- enforceable, the Lender may at its

(a) _ex_ermse or refrain from_exercrsrng {or direct its nominee to e_xercise_ or refrain from
exercising) all voting rights and any other powers of rights in respect of the Secured
. Assets, and each Chargor shall comply, or procure compliance, with any direction
- the Lender may give, inits absolute dlscretlon in respect of the exercrse of those
votlng and.other nghts and powers

by _gwe notlce to the” Borrower that any capital, distributions |nterest or other monies _
_payable to a Chargor in respect of the Secured Assets sha!t be pald to the Lender

(¢).  apply all dlstnbutlons lnterest or other monies paid or payable in respect of the
- " Secured Assets in aocordanc_e with _c_Iause 16 and, if any such distributions, interest .
. of other monies are received by or on behalf of a Chargor, such Chargor shall hold '
_ all such distributions, interest and other monies on trust for the Lender and shall
_rmmedrately pay them tg the Lender or as it may direct;

Cdy 'complete all instruments of transfer -held by it in retat.lon to-the Secured Assets in .
- favour of itself or other person as it may select and have the Secured Assets
_ transferred into its name or the name of its nommee or-into the’ name “of any
' 'purchaser and S

ey in _addttton to any other power created_u_nder this Deed, exercise or refrain from |
.. exercising (or direct its nominee to exercise or refrain from exercising) all the powers™ -~
_and rights conferred onor exercrsable by the legal or benef|0|al owner of- the Secured
' _Assets . '
8 ~ Consent.
~ Notwithstanding any of the terms of the LLP Agreement each'Chargor' consents fo the
- assignment by each other Chargor of its Membershlp Jnterests to the Lender pursuant to the
~terms of this Deed '
9 '_ _ Borrower O_bt-ig’a‘ti_ons- T

" The Borrower: -

- 9.1 | Irrevocably waives: .
(a) . any firstand paramount lien: and -
_'(b). . any' rtghts of. fo'rfeiture

.Whlch it may have now ar in the future under its constltutional documents in relatlon to the'
Secured Assets ' : : . _ .

92 . 'Irrevocabty consents to any transfer of the Membershrp Interests pursuant to the enforcement' '
by the Lender of any of its rights’ under this Deed :

' 93 . shall not register {or (or allow the reglstratlon of) of) the transfer of any Membershlp lnterest -
.- to.any other person W|thout the prior written consent of the Lender ' :

9.4 shall not amend its members agreement or other constrtutlonat documents wrthout the pnor' '
o " written consent ofthe Lender; and : : : : :

9.5  -shall promptty reglster any transfer of trtle to the Membershlp Interests pursuant to any
: enforcement by the Lender of ItS rlghts under this thls Deed

12
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101 Power to-remedy'

' (_a) - The Lender shall- be entitied (but shall not be obliged) to remedy, at any time, a
' breach by a Chargor of any of its obllgatrons contained in this Deed :

'(b')_ Each Chargor |rrevocably authorises the Lender and- |ts agents to do alt thmgs that o
-are necessary or deswable for that purpose.

B ey Any monies expended by the Lender in remedylng a breach by a Chargor of its
. obligations contained in this Deed, shall'be reimbursed by that Chargor to the Lender: .
on.a full |ndemn|ty basis' and shall carry interest in accordance Wlth clause 17. ‘I

102 'Exercrse of nghts

' (a_) . The rlghts of the Lender under clause 10. 1 are wrthout prejudlce to any other nghts
. of the Lender under this. Deed : - .

N (b) ‘The exercise of any nghts of the Lender under thts Deed shall not make the Lender'
' liable to account asa mortgagee in posgession. :

10.3 ~ Lender has Receiver's powers

~To the extent permitted by. law, any right, power or di_scre_tion conferred by this Deed on a.’
Receiver may, after the security constituted by this Deed has become enforceable, be
“'exercised by the Lender in relation to any of the Secured Assets whether or not it has taken
‘possessien of any Secured Assets and W|thout first appomtlng a Recelver or notwdhstandmg :
' the appaintment of a Receiver. . _ -

104 'Conversmn of currency

(@) - Forthe purpose of or pendmg the dlscharge of, any of the Secured Llabllltles the
S . Lender may convert any monies received, recovered or realised by it under this Deed .
- {including the proceeds of any previous conversion under this clause 10.4) from their .
. existing currencies of denomination mto such other currenmes of denomlnatron as -
: the Lender may think fit.

(by = . Any such conversion shall be'effected at the Lender's 'th'en'prevaiting spot selling
' rate of exchange for such other currency against the emstmg currency.’ :

(e} . Each reference in thrs ctause 10.4 to a currency extends to’ funds of that currency'
' - and, for the avoidance of doubt, funds of. one currency may be converted into -
) d|fferent funds of the same currency. : i

105 _Ne_\'rv-accounts' o '

(a) . . If the Lender receives, or.is deemed to have received, notice of any subsequent
-  Security, or other interest, affecting all or part of the Secured Assets, the Lender may
" open a new account for a Chargor in the Lender's books. Without prejudice to the.
" Lender's right to combme accounts, no money paid to the credit of a: Chargor in any '
- such new accousit-shall be _appropriated towards or have the effect of dlscharglng, h
- any part of the Secured Llabl|lties : :

() . Ifthe Lender does not open a new account |mmed1ately on rece|pt of the notlce of .
. deemed notice, under clause (a), then, unless the Lender gives express. written
" notice to the confrary to the relevant Chargor, all payments made by a Chargerto
- the Lender shall be treated as having been credited to a new account of a Chargor
and not as having been applied in reduction of the Secured L|ab|1rttes as from the
time of receipt of the relevant notlce by the Lender : . :

T 13
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_ 'arrangement variation or release WIth any person not belng a party to this Deed (whether or

- not-any such person.is jointly liable with-a Chargor) in respect of any of the Secured Liabilities

- gr of any other security for them without prejudice either to this - Deed or to the liabilty of a
_ Chargor for the Secured Liabilities. : :

" .'When secur;ty becomes enforceable
11.1 Secunty becomes enforceable on Event of Default

" The security constituted by thrs Deed shaH become 1mmed|ately enforceabte if an Event of .
-Default is: contlnumg : S :

1.2 _' Dlscretlon :
- After the security 'co_ns_tit'uted by this Deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of thal securily at the times, in the mannerand on - -

the-terms it thinks fit, and take possessnon of and hold or d|spose of atl or any part of the
.Secured Assets A . . . '

'_1'2- o Enforcement of securit'y
: .12..1_ : Enforcement powers
{'a).. For the purpose ofall powers rmplled by statute, the Secured Llabllltles are deemed o

1o have become due and payable on the date of thlS Deed.
B by __'The power of sale and other powers conferred by section 101 of the LPA 1925 (as .
~varied or extended by this Deed) shall be exercisable at any time after the secunty '
consﬂtuted by this Deed has become enforceable under clause 1.1,
.{c) E .Sectlon 103 of the LPA 1925 does not apply to the secunty constltuted by this Deed
122 Praor Secunty
- At any time after the security constitited by this Deed has become enforceable, or after any
- powers conferred by any- Securlty havmg prrorlty to thls Deed shall have become exermsable '
- the- Lender may: - S . : : :

(@ -rede'em_ that or ariy other prior Security; "
) 'prbcure the transfer of that Security toit; 'an'd .
e} : settle and pass any account of the hotder of any pnor Secunty

. The settlement and passmg of any such account shall, in the absence of any manlfest error,”
be conclusive and binding on the Chargors. All monies pa|d by the Lender to an encumbrancer

. .in settlement of any of those accounts shall, as from iis payment by the Lender, be due from
‘the Chargors to the Lender on current account and be secured as: part of the Secured..
Liabilities. : : : :

123 '_'Pr'otection of thir-d pzarties.

No purchaser mortgagee or other person dealrng with the Lender any Recelver or Detegate -
shall be concerned to enquire: : . _ . . :

"(a) whether any of. the Secured Liabilities have become due or payable or remaln '
unpa|d or undlscharged

14 -
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........... S become exerclsable oris properly exerCIsable or
ey how any money pald to the Lender any Receiver or any Delegate is to be applled :
124 . Prlwleges

‘Each Recelver and the Lender is entltled to all the rights, powers pnvnleges and |mmunlt1es
_conferred by the LPA 1925 on mortgagees and receivers. . .

_'12.5.. . No Ilab|l|ty as rnortgagee in possessmn '

Nelther the Lender any Receiver nor any Delegate shall be liable, by reason of enterlng into
possession of a Secured Asset or for any other reason, to account as mortgagee in possession
in respect of all or any of the Secured Assets, nor shall any of them be liable for any loss on. -
realisation of, or for any act, neglect or default of any nature in connection with, all or any. of
the Secured Assets for which a mortgagee in possession might be liable as such except for -

 any expense, loss; liability or damage arising from its gross negligence, fraud or wilful -
m|sconduct :

: '12_.6 . Concluswe dlscharge to purchasers

- The receipt of the Lender or any Recewer or Delegate shall be a concluswe dlscharge toa
- purchaser and, in making any sale or other disposal of any of the Secured Assets or in making-
any acquisition in the-exercise of their respective powers; the Lender, and every Receiverand
- Delegate may doso for any consaderatlon in‘any manner and onany terms that it or he thinks -
Ft : o .

- Az2r 'Righ_t Ofappl'opr'ia.ti:on'

@ To the extent that"
i) “the Secured Assets constltute FinanCIal Collateral and
'_(ii) ' this Deed and the obllgatlons of each Chargor underit constltute a Securlty

Fmanclal Collateral Agreement

the Lender shall ha\re the rlght at any time after the secunty const|tuted by this Deed

~has become enforceable, to appropriate all or any of those Secured Assets in or

" towards the payment and discharge of the Secured Liabilities in any order thet the
Lender, |n its absolute dlscretlon may from trme to time determtne

. '(_b')- -~ The value of any Secured Assets appropnated in accordance W|th this. clause 12. 7
- . shall be determined by any method 1hat he Lender may select, lncludlng lndependent
valuatlon : :
e) Each Ch-argor agrees that the method o_f_v'alu.ation provided for in this clause 12.7 is

commercially reasonable for the purposes. of the Financial Collateral Regulations.
13 _ReCeiver _
Co13a ._Appomtment =
- At any. tlme after the securlty constltuted by this Deed has become enforceable, or at the .
reguest of the Chargor, the Lender may, without further notice, appoint by way of Deed, or-
otherwise in wntlng, any one or more persons to bea Recelver of all or any part of the Secured -

_Assets S

132 Remova'l
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'''''''''''''''''''''''''' ~_case of an admlnlstratlve recelver) from time to t|me by way of Deed, or otherwrse in wrmng,'
remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver o
in the place of any Receiver whose appointment may for any réason have terminated.

133 .Rernu'neration -

- The Lender may fix the remuneratlon of any Recewer appomted by it W|thout the restnctlons
“contained: in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a-
. debt secured by this Deed, to the extent not otherwrse drscharged '

134 - . Power of appomtment addrtronal to statutory powers

The po.wer to appoin’t a R_ecei-ver conferred by this Deed shall be in-addition to all statu_tory
-and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, -
- and shallbe exercisable without the restrictions contalned in sections 103 and 109 of the LPA ..
: _1925 or otherwrse

13'._.5 o Power of appomtment exermsable desplte pr|or apporntments

" The power to appornt a Recerver(whether conferred by thrs Deed or by statute) shall be, and"
remain, exercisable by the Lendér despite any prior appomtment in respect of all or any part L
-of the Secured Assets : : '

136 :.'Agent of the Chargor

Any Recewer appomted by the Lender under this deed shall be the agent of each Chargor and _
gach Chargor shall be solely respensible for the. contracts, engagements, acts, omissions,
defaults, losses .and remuneration of that Receiver and for liabilities incurred by that Receiver’
except for any expense, loss, liability or damage arising from its gross negligence, fraud or
wilful misconduct: The agency of each Receivér shall continue until the relevant Chargor goes’
into liquidation and after that,. the Receiver shall act as pnncrpal and shall-not become the
agent of the: Lender : . :

: 14 Powers o_f' Receiver-'.'

. 1'4.1 _ _' Generat

' (ay Any Receiver’ appomted by the Lender under this Deed shall, in addrtlon to the
o - powers: conferred on him by statute have the powers set outin clause 14 2toclause

14, 15 " S : '

(b} - If_there'ls more than one Receiver holding Office_at-the.same'tirne, each Recsiver.

 may (unless the document appointing him states otherwise) exercise all of the-
- pawers conferred on a Receiver. under this Deed mdwrduafly and to the exclusron of -
any other Recewer : :

. (_o)- o -Any exercise by a Receiver of any of- the powers given by clause 15. may be on -
S 'behatf of a Chargoar, the directors of a Chargor or. hlmself '

142 '_ Employ personnel and advisers
A Recelver may prowde ser\rlces and employ or engage any managers ‘dfficers, servants
" contractors, workmen, ‘agents, other persorinel and professional advisers on any terms, and .
_-subject to any conditions, that he thinks fit. A Recelver may dlscharge any such person or any o
: suoh person appomted by a Chargor. .

_ 1 43 . - Remuneratlon
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--------------- A Receiver may charge and receive any sum by way of remuneration (in addition to-all costs;

............ charges and expenses |ncurred by hlm) that the Lender-may presr:nbe or agree with h|m
14.4 Reahse Secured Assets

A Receiver may coilect and get in the Secured Assets or.any part of them in 'r'espe'ct of which :
"he is appointed, and make any demands and fake ariy proceedmgs as may.seem expedrent
for that purpose, and take possessron of the Secured Assets with like rights. .~

: '1'4.5. Dlspose ofSecured Assets )

A Receiver may seII or assrgn (or concur in selirng or assrgnlng) aII or any of the Secured

“Assets in- respect of which heis appointed.in any manner (including, without limitation, by
public auction of private sale) and generally on any terms and conditions ‘as he thinks fit. Any .-
sale may be for any consideration that the Receiver thinks fit and a Receiver may promote or
concur in promotrng a company to purchase the Secured Assets to'be sold .

_14.6 _ Valld recelpts-

- A Receiver may give valld reoerpt for aII ‘moenigs and execute aII assurances and thlngs that .. .
may be proper or desrrable for reahsmg any of the Secured Assets o

1 4.'7 . Make settlements :

A Recelver ‘may make any arrangement settlement or compromrse between a Chargor and
any other person that he may think expedient.

" 14.8 Bnng proceedrngs

_ _A Recewer may bring, prosécute, enforce, defend and abandon ali actrons surts and-_
proceedlngs in relatlon to any of the Secured Assets as he thlnks fit.

14.9 In_s_urance. '

A Recelver may, .|f he thinks fit, but .\.ylthout'prejudlce to the indemnity in'clause 17, effect with '
-any insurer, any pollcy of msurance either in Ileu or sattsfactron of,-orin. addltlon to, that
'rnsurance : : S

1410 Powers under the LPA 1925

A Receiver may exercise all powers. provided for in.the LPA 1925 in the same way as if he had i '
been duly -appointed under the LPA 1925, and exercise all powers provrded for an -
admmrstratlve recelver in Scheduie 1to the Insolvency Act 1986. : .

14.11 Obtaln ﬁnancrng _

" AReceiver may, for any of the purposes authorised by this clause 14, raise money by obtaining -
- financing from the Lender (or from any other person) either unsecured or on the security of all
‘or any of the Secured Assets in respect of which he is appointed on any terris that he thinks
fit (including; if the Lender consents terrns under wh|ch that. secunty ranks.in prronty 1o this
Deed). : : : '

.. 1412 - Redeem prior Security
A Receiver may r'ed.e.em any'prio_r_'Se'curity and settle and pas_s the accounts to which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest
. error, conclusive and binding on a Chargor, and the | momes S0 pa|d shall be deemed to be an
'-expense property incurred by the Receiver, :
1413, Delegation
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14.14

1415

15

151

15.2

15.3

16

16.1

A Receiver may delegate his powers in accordance with this Deed.

Absclute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights he would be capable of exercising, and do all those acts and things, as an absolute
beneficial owner could exercise or do in the cwnership and management of the Secured
Assets or any part of the Secured Assets.

Incidentai powers

A Receiver may do any other acts and things that he;

{a) may consider desirabie or necessary for realising any of the Secured Assets;

{b) may consider incidental or conducive to any of the rights or powers conferred on a
Receiver under or by virtue of this Deed or law; or

(c) lawfully may or can do as agent for a Chargor.

Delegation

Delegation

The Lender or any Receiver may delegate {(either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this Deed {including the power of attorney granted under clause 19.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions (including
the power to sub-delegate) that it thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargors
for any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate except for any expense, loss, liability or damage arising from its gross negligence,
fraud or wilful misconduct.

Application of proceeds
Order of application of proceeds

All monies received by the Lender, a Receiver or a Delegate pursuant to this Deed, after the
security constituted by this Deed has become enforceable, shall (subject to the claims of any
persen having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority;

(a) in or towards payment of or provision for all costs, charges and expenses incurred
by or on behalf of the Lender (and any Receiver, Delegate, attorney or agent
appointed by it) under or in connection with this Deed, and of all remuneration due
to any Receiver under or in connection with this Deed;

(b) in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Lender determines; and

(c) in payment of the surplus (if any) to the relevant Chargor or other person entitled to
it.

18
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. Neltherthe Lender, any Receiver nor any Delegate shall be bound {whether by virtue of section

- 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any
~ receipt or payment first towards interest rather. than prlnmpal or otherwise in any partloular_
. order between any of the Secured L|ab|tltles ' :

16.3 -Suspenseaccount

' AII monies recewed by the Lender a Recelver ora Delegate under this Deed (otherthan Sums
. received pursuant to any Relevant Policy, whroh are not gaing to be applied in or towards
dlscharge ofthe Secured Llabllltles) : : :

“(a) . may, at the dlscret|on of the Lender Recelver or Delegate be cred|ted to- any'
o .suspense or securities reallsed account;.

.' (b) _. -~ shall bear |nterest if any, at the rate agreed in writing between the Lender and the _
: . Chargors and : :

: (cl Cmay be held in that account for S0 Iong as the Lender Recewer or Delegate thlnks_.- .
: fit. o

if there are sufficient funds in such suspense account to- discharge the Secured Liabilities in .
©full, the Lender shall apply such amount towards discharging the Secured L|ab|I|t|es

4T Costs and |ndemnlty
171 'Costs _ |

The Chargors shall ‘within ten Busmess Days of demand pay to or reimburse, the Lender-
and any Receiver; on a full indemnity basis, all actual costs, charges, expenses, taxes and.
liabilities- of any kind (including, without limitation, legal, printing and out-cf—pocket expenses) o
incurred by the Lender any Receiver or any Delegate in oonnectlon with:

E (a'). - 'this Deed or the Secured Assets

(b)) taklng, holding, protectmg perfectlng preservmg or enforcmg (or attemptlng to.do -
' ' so) any of the Lender s a Receiver'sora Delegate s rights under this Deed; or

{c) _ taklng proceedlngs for, or recoverlng any of the Secured Llabilmes

'together with mterest which shall acecrue and be payabie (W|thout the need for any demand :
for payment being made) from the date on which the relevant cost or expense arose until fult -
discharge of that cost or expense (whether before or. after judgment, liquidation, winding up or

admm:strahon of a Chargor) at the rate-and in the manner specrfled in the Facrllty Agreement .

172 Indemmty

Each Chargor shall |ndemn1fy the Lender, each Reoelver and each Delegate and their
: respectwe employees and. agents against all liabilities, costs, expenses, damages.and [osses:
~(including but not limited to any direct, indirect or consequential losses, loss ‘of profit, loss of
“reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and -
- alt other professional costs and expenses) suffered orincurred by any-of them except for any
expense loss, liability or damage arising frem |ts gross negllgence fraud or wilful m|5ccnduct '
ansmg out of or in tonnection wath ' : '

.-(a). _ the exercise or purported exercise of any of the r|ghts powers,” authontles or_. '

discretions vested in them under this Deed. or by law .in respect of the Secured. -
Aseets . :
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- #52082805v8 -



-------------- : - so) the security constituted by this Deed; or--

L (b) ~ taking; holding, protecting, perfecting, preserving or enforcmg {or attemptlng to do

: (c) any default or delay by a Chargor in performlng any of its obhgatlons under thls Deed B '

Any past or present employee or agent may enforce the terms of thls cJause 17.2 subject to
and in accordance wrth the provisions of the Contracts (R;ghts of Third Parties) Act 1999 .

18 Further'assurance

: '_ Each Chargor shall, at 1ts own expense take whatever actlcn the Lender -Qr any Recewer may
reasonably requrre f0r :

(@ creating,. perfec’tin’g or.protectin'g the sec_urity intende_d to be Created_'by-this Deed:
by facil'itating the -reaIiSation of'any Secured Asset; o'r. .
{c) . facrhtat:ng the exercise of any rlght power, authorlty or dtscretlon exerr;lsable by the -

Lender or any Recelver in respect of any Secured Asset

_including, wrthout Irmltatlen (|f the Lender or Rece't_ver thinks it expedlen.t)'the execution of any
transfer, conveyance, assignment or assurance. of all or any of the assets forming part of (or. -
intended to form part of) the Secured Assets (whether to the Lender or taits nominee) and the . -~

glwng of any. notice, order or darectlon and the maklng of any reglstratlcn -

' _19. Power of atto-rney

191 B Apporntment of attorneys
By way of securlty, upon ‘an ‘Event of Default that is continumg each. Chargor 1rrevocabiy o
appoints the Lender, every Receiver and every Delegate separately to be its attomey and, in

- its name, on its behalf and as ttS act and deed to execute any decuments and do any acts
and things WhICh

' (-a)' o 'the relevant Chargor is requrred to execute and do under thtS Deed and has falled '
- to do or - :
: '(b)- any attorney deems proper or nec'essary in.exerc'i'sing any. of the .rights powers,

- authorities and discretions. conferred by this Deed or by Iaw on the Lender, any
‘Receiver or any Detegate '

192 Ra’tifidation of acts of attorneys' :
' -Each Chargor ratifies and confurms and agrees to ratlfy and confurm any lawful thmg that any
of its attomeys may do in the proper and lawful exercise, or purported exercise, of all or any

of the rrghts powers authorities and dlscret!cns referred tain clause 19.1.

: _19.’3' . 'thwnhstandmg the fcregomg the pcwers granted under thts Clause 19 may only be '

exercised:
(a) - following the occurrence of an Event of '_D'efault';_or
() - where an ‘obligation. is irneosed upcn a Chargor under this Deed and the relevant

Chargor-fails to carry ‘out such ebligation within ten {10) Busmess Days of written .~
'request from the Lender to comply wrth such obligation. '

.20 Retease .

: Subject to clause 24. 3 ‘on the expiry of the Security. Period (but not otherwlse) the Lender
shatl at the request and cost of the Chargors promptly take whatever actlon s necessary to:

20 .
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" (b) reaSS|gn ‘the Secured Assets to the Chargors
2t Assignment and.transfer-
o 21_;1 Asmgnment by Lender '

o (a) - At any llme W|thout the consent of the Chargors the- Lendermay aSSIQn of transfer
g any or all of its rights and obllgatlons under thls Deed to any person in accordance
w:th the terms of- the Facnhty Agreement

(by . The L-ender- may-dnsclose_ to-any actual or proposed assignee or transferee-any
information in its possession that refates to the Chargors, the Secured Assets and
this Deed that the Lender con5|ders appropnate in accordance W|th the terms of the
: Facrllty Agreement : . :

21.2 -Assignntent by Chargors '

‘Neo’ Chargor may asmgn any of |ts rlghts or transfer any of its rlghts or obllgatlons under th:s
Deed ' . . o S -

22 Setoff
: '22.'_1- ' Lendersnght of set- off

AL any time whlle an Event of Default is contlnumg, the Lender may set ot‘f any tlabllity of a-
- Chargor to the Lender against any liability of the Lerder to a Chargor, whether either liability
~ is-present or future, liquidated or -unli:qu_id'ated,' and whether or not either liability arises under
this Deed. If the liabilities to be set off are expressed in different currencies, the Lender may
convert either liability at a.market rate of exchange for the purpose of set-off. Any exercise by
-the Lender of its rights under this clause-22 shall not.fimit or affect any other rlghts or remedles
available to |t under this Deed or othenvlse :

222 No obligation to set off
.. .The Lenderis fat obliged to exercise its righis under clause. 22 1. .I.f 'however it does exercise
. those nghts it must promptly notify the Chargor of the set—off that has’ been made.
223 Exciusron of Chargor s r|ght of set- off

Al payments made by a Chargor to the Lender under this Deed shall be made without any
set-off, countercla:m deductlon or wﬂhholdmg {other than any. deduct|on or W|thholdmg of tax
as requtred by law). : . : .

b 23 _'Amend-m_ents-, waivers and conSe‘nts"_
'-.23_.1 o Amendments'

- 'No amendment of this Deed shall be eﬁect[ve untees it is in wr|t|ng and. S|gned by, or-on behalf .
of, each party (or its authorised representatwe) . :

' _'.'23.2_ . Waivers and consents_

(@) A waiver of any right or. remedy under this Deed or by law, .or any consent given
" " under this Deed, is only effective if given in writing by the waiving or consenting party.
and shall not be deemed a waiver of any other breach or defadlt, If only applies in -
~the circumstances for which it is given and shall not prevent the party glvmg it from
_'subsequentty relymg on the relevant provnsnon -

S 21 . .
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''''''''''''''''''''''''''''''' (b) " Afailure to exercise, or a delay in exercising, any right or remedy provided under
F I T .+ .. this Deed or by law shall not constitute a waiver of that or any other right or remedy,
"""""" . prevent or restrict any. further exercise of that or any other right or remeédy or
constitute an election to affirm this Deed. No single or partial exercise of any right or -
remedy provided under this Deed or by law shall prevent or restrict the further
- "exercise of that or any other right or remedy. No election to afflrm this Deed by the .
. Lender shall be effectwe unless it |s in writing.- : . :

233 _. nghts and remedles

- The nghts and remedles provided. under thrs Deed are cumulatlve and are in addltlon to, and
_-not excluswe of, any rights and remedies prowded by Iaw

24 .Severance '
241 Severance .
If any'p'rdvis'ion-'('or p_'art of a provision) of this Deed..is of becomes invalid, illegal'. or .
_.unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
_legal and enforceable.. f sich modification is-not possible, the relevant provision (or part of a
provision) shall be deemed deleted. Any modification to or deletion of a provision {(of part of a
.- provision) under this clause shall not affect the Iegahty, vatldlty and enfcrceabmty of the rest
of thls Deed. ' :
25 o _Counterparts.'
251 Counterparts
- This Deed may be .e'x'eeute'd and delivered in any number of counterparts; eaeh of \.y'hich isan
original and which together have the same effect as if each party had srgned the same )
_doc:ument ' : '
26 Third party rights
281 . Thlrd party rights .
Except as expressly provided, a person who is nota party to thls Deed (cther than a perm|tted
SUCCESSOr or assign, any Receiver or any Delegate) has no right under the Contracts (Rights -~ .
of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed, This does -
not affect any nght or remedy ofa third party WhICh exists; or is avaltable apart from that Act .
27 Further. prowmons o .
: _27;-1 : 'Independent secunty
The secunty constituted by thIS Deed shall be in addrtlon to, and lndependent of, any other
security that the Lender may. hold for any of the Secured Liabilities at any time. No prior
security held by the Lender over the whole or any part of the Secured Assets shall merge in-
the secunty created by thlS Deed : :
- 27.2 Cont:numg secunty
The securtty constltuted by this’ Deed shall remain in fult foroe and ef‘fect as a contlnumg'
~ security for the Secured Liabilities, despite ‘any settlement of accourit, or intermediate” -
. payment, or other matter or thing, unless and.until the Lender discharges this Deed in writing.
273 Discharge conditional .
Any release, discharge or settlement between a Chargor and the Lender shall be deemed

.- conditional on ne payment or security received by the Lender- in respect of the Secured
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--------------- Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
""""""" |nsolvency, Lenderruptey, wmdlng up, administration, recelvership or othervwse Desp|te any
such release, dlscharge or settlement '

...... (a)y taklng into account the mrcumstances eXIstlng at the time, for any perlod that the

IR 7 Leénder deems. necessary, but no loriger than the statutory period during which a
transaction by an insolvent company may be challenged under the provisions of the .
Insolvency Act 1986 the Lender or its nominee may retain this Deed and the security
created by. or pursuant fo it including all certificates and documents relating to the
-whole or any part of the Secured Assets, for any period that the Lender deems
necessary to provide the Lender with securlty agamst any such avoudance reductlon '

' _or. order for refund; and . :

(b) . the Lender may recover the value or amount of such securlty or payment from the
' .~ Chargor eubs_eq_uently as’if the_release discharge or settlement had not occurred::

274 Certificates
- A certificate or determination by the Lender as to 'any 'amo'unt for the time being due to it-from
“a Chargor under this Deed and the Firiance Docurnents shall be in the absence of any

_manlfest error, concluswe evidence of the amount due

275 Consolldat:on'

" The restrictton on the rlght of COnsolldatlon contamed in sectlon 93 of the LPA 1925 shall not :
“apply to thls Deed .

28 Notlces

-28.1 Any communrcatlon tobe made under or.in connection with this Deed shall be made ln wntmg' .
~ . and unless ctherwise stated may be made by fax or Ietter

282 The a_ddress _and fax number (and the department or officer, if any, for whose.attention the
o - cemmunication is to.be made) of each party for any communication or document to be made
" or.delivered under orin connection with this Deed. other than the service of process in relation -
to any proceedlngs before Enghsh courts in- connectlon W|th any Finance Document) is:
._ {8y in the case of SIBIN lelted
: 68 Grafton Way
- -kondon .
~United Kingdom
WI1T 50S -
- Fax:
Attention:
)y ~_in the case ot’-_Luckw'orth P'ro_pe'rties leited_:. o
68 ._Grafto'n Way
_London o i
- United Kingdom -~
- WIT DS
‘Fax: -~
Atte:n:tion:.
(c) . inths case of Boydell LLP -

. o SRR 5.
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...................... London .

* " United Klngdom .
WIT 5DS

S o Fax T

AHENtON: - -

(d) inthecaseofthe Lender: "0 T
'.Seymo'ur Mews Hoose o
.26-37 Seymour’ Mews _
London e

 W1H BBN . . T

- A-ttention" Credit Dep'artment

or any substltute address or department or. offlcer as either party may notlfy to the other by
.- not'less than 5 Business Days nottce

:'28.3 : Any oommumcatlon or document made or dellvered by one person to another under or in -
e connectlon wnth the Flnance Doouments will only be effectwe

(a) _' if b_y way of fa>_<, w_hen_ recelved in Iegl_bl_e form;_

©(b)- . if byway of letter, when it has been left at the relevant address or (if within the United -
Kingdom) 5 Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address or (if outside the United Kingdom) 5
Business Days’ after being sent by |nternat|ona| courier del:very service in an.
-envelope addressed to it at that address

' and if & partlcular department or ofF icer is specmed as part of |ts address detalts prowded -
: under clause 28, 3 if addressed to that department or ocher

-.284 - Subjec-t to clause_28.5; any communication or - document to be made or delivered to the Lender
I will be. effective only when actually received by the Lender and then only if it is. expressly -
_marked for the attention” of ‘the department or officer identified above {or any substrtute
department or officer as’ the Lender shaH specrfy for this purpose) : .

'2_8_.5 ' Any Party may change |ts contact detarls by giving fwe Busmess Days notlce to the Lender or'
o (i the case of the Lender).to the. other Party :

.28.6 Service ofproceedings _

This clause 28 does not apply to the service of- any proceedmgs or other documents in any
legal act|on or, where apphcable any arbitration or. other method of dispute | resolutlon '

29-. ' _Governmg Iaw and junsd:ctlon

261 This Deed sha'II be governed by and c_onstrued in accordance with English law and ail'l_ claims
-.and disputes between the parties arising out of or ift-connection with this Agreement (whether
-.-or not contractu.al_ in nature) shall be determined in accordance with English law.

29.2. " Ifin any court either party argues that a court other than the courts of England and Wales has
h - jurisdiction to determine any dispute or difference between the parties arising out of orin’
. connection with this Deed, that issué shall be determined in accordance with English faw-and
each party -irrevocably and unconditionally wawes any fight it might othervwse have to rety-
: upon the law of the forum or any other taw .
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30 Submission to Jurisdiction

30.1 For the benefit of the Lender, the Chargors submit to the exclusive jurisdiction of the courts of
England and Wales in relation to all claims, disputes, differences or other matters arising out
of or in connection with this Deed provided that nothing in this clause shall prevent the Lender
int its sole and unfettered discretion, from commencing proceedings against the Chargor in any
court of competent jurisdiction.

30.2 The Chargors irrevocably waives any rights they may have to:

(a) object on any ground to an action being brought in the courts of England and Wales,
to claim that the action brought in the courts of England and Wales has been brought
in an inconvenient forum, or to claim that the courts of England and Wales do not
have jurisdiction; or

{b) oppose the enforcement of any judgment of any court of England and Wales.

This document has been executed as a Deed and is delivered and takes effect on the date stated at
the beginning of it.
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Schedule 1
Form of Transfer of Membership Interests in Boydell LLP ("Boydell")

We, [Luckworth Properties Limited/ SIBIN Limited] (the "Chargor"), for good and valuable
consideration received by us do hereby transfer and assign to

(the "Transferee"), all of our right, title and interest as a member of
Boydell (the "Interest") to hold unto the Transferee.

We hereby agree to appoint the Transferee as a member of Boydell and on such appointment to
resign as such a member ourselves.

We waive any claim to payment of any amount that that we may otherwise presently or in in the future
be entitled to in in our capacity as a member of Boydeli

And we, the Transferee, do hereby agree to take the Interest.

This instrument shall be governed by the laws of England and Wales.

Signed by for and on behalf of [Luckworth Properties Limited][ SIBIN Limitedj on the day
of 20 .

Signature of Transferee

in the presence of:

Witness Signature

Withess Name

26
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Schedule 2
Form of designated member's letter of resignation

Date: 20

Boydell LLP
Address;
Aftention:

Resignation as a designated member of Boydell LLP a limited liability partnership incorporated
in England and Wales with registration number OC372670 {the "LLP")

| hereby resign with immediate effect as a designated member of the LLP
| confirm that | have no claims against the LLP for compensation in relation to my loss of

office or otherwise but to the extent that | may have any such claim, | hereby irrevocably waive the same.

Yours faithfully

{Name of designated member]
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First Chargor

Executed as a Deed by SIBIN Limited, a

comparty lncorpO@ed in England and Wales,
acting by &% a director

Signature of director: )

In the presence of;

Witness Signature: _

Witness Name:

Witness Address:

Witness Occupation: s A RN
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Second Chargor

Executed as a Deed by Luckworth Properties
Limited, 2 company ingorporated in England
and Wales, acting by S"'“QD oyt
director:

Signature of director: )

In the presence of:

Witness Signature:

Witness Name: (bf“/ T 6\4.3&\@.1&-.4.3

Witness Address:

L
Witness Occupation: %a\w-..-m-‘f
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Borrower

Executed as a Deed by Boydell LLP acting by
Sony Douer duly authorised by Luckworth
Froperties Limited to sign on its behalf as
member of Boydell LLP

In the presence of;

Witness Signature: _

Witness Name: BNU\E%%.&&AQ‘/TS)

Withess Address:

Solio Sar

Witness Ogcupation: LSkl IR

30
#52082805v8



Lender

Executed as a Deed by Union Bancaire Privée,
UBP SA, a company incorporated in Switzerland,
acting through its London branch

acting by___Jacquelene Sharpe and
F. LAMOTT who, in
accordance with HRY! of that territory, are

acting under the authoerity of the company.
Signature in the name of the Company:

Signature of Authorised Signatory:

Signature of Authorised Signatory:
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