In accordance with
Sections 8594 and
8591 of the Compames
Act 2006

L L

|
MRO1 / NN
Particulars of a charge m )

Companies House

o~
10

COIFI (¢ /l

A fee s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form 1s for What this form i1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our ouidance at
a charge created or evidenced by register a charge where there

an instrument instrument Use form MROS

O

This form must be delivered to the Registrar for registration wit
21 days beginming with the day after the date of creation of the charg
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompa
caurt order extending the time for delivery

LT

20/09/2013

COMPANIES HOUSE
You must enclose a certified copy of the instrument with this form Thi

scanned and placed on the public record

1ue

Company number

Company details g’—r’— For ol use

s fofs 5[ [6 o iy o

Company name m full

Please complete in typescript or in

I C G5 65 CLERKENWELL ROAD LIMITED bald black capitals

| Al fields are mandatory unless
specified or indicated by *

2

Charge creation date

Charge creation date

FE G llif |

3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name SCULPTOR FINANCE (MD) IRELAND LIMITED
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[] 1confirm that there are more than four persons, secunty agents or
| trustees entitled to the charge

04/13 Version 10




MRO1

Particulars of a charge

4 )

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1§
subject to this fixed charge or fixed secunty

Description

N/A

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed secunty

Does the tnstrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

] Yes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[ ] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargar from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes

] wNe

04/13 Version 1 0
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Particulars of a charge

s

Trustee statement ©

You may tick the box If the company named in Section 1 15 acting as trustee of
the property or undertaking which 15 the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MR06)

Signature

Please sign the form here

\ Signature

Signature

X Paul, Hashiags (huiope)LP X

This form must be signed by a person with an interest in the charge

04/13 Version 1 §




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avarlable on the
public record You do not have to show any detalls
here but, if none are given, we will send the certificate
to the company’s Registered Office address

| Contact name

Sneha Shah

Comparry name

Paul Hastings (Europe) LLP

| Address

Ten Bishops Square, Eighth Floor

Post town
| London

County/Region

™= el fefefel [

Country
UK

lnx

Telephone

0203 023 5126

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

{1 The company name and number match the
information held on the public Register

You have ncluded a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,567&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o o o o g

Please note that all nformation on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Compantes House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Lega! Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8045469

Charge code: 0804 5469 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th September 2013 and created by C.G.1.S. 65
CLERKENWELL ROAD LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 20th September 2013.

Given at Companies House, Cardiff on 24th September 2013
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THE OFFICIAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES




EXECUTION VERSION
Certifedtru copy ofthe orgel
?M@/‘Laoh?ijééuorp) L Datcdbserrd® 2013

Paul Hastings (Europe) LLP
D 16109 f2013

Between

HDL DEBENTURE LIMITED AND OTHERS
as Chargors

and

SCULPTOR FINANCE (MD) IRELAND LIMITED
as Agent

SECURITY DEED

Paul Hastings (Europe) LLP
Solicitors and Registered Forelgn Lawyers
Ten Bishops Square
Exghth Floor
Londen E1 6EG

Tel +44 (0) 20 3023 5100

Fax -+44 (0) 20 3023 5109
Ref- SMT2 76995-00008
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THIS DEED ;5 dated & 5784922013 between

(1) HDL DEBENTURE LIMITED AND EACH OF THE COMPANIES LISTED IN
SCHEDULE 1 HERETGQ {each a Chargor and together the Chargors), and

(2) SCULPTOR FINANCE (MD) IRELAND LIMITED (the Agent), as secunty agent
and trustee for the Finance Parties (as defined in the Credit Agreement defined
below)

BACKGROUND:

(A)  The Chargors emters into this Deed 1n connection with the Credit Agreement (as
defined below).

(B)  Ttis intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT IS AGREED as follows
1 INTERPRETATION
11 Definitions
In this Deed
Act means the Law of Property Act 1925

Credit Agreement means the term loan credit agreement for up to £21,000,000 dated
on or about the date hereof between among others, the paries to this Deed.

Party means a party to this Deed

Receiver means an admimstrative receiver, receiver and manager or a receiver, in
each case, appointed under this Deed.

Secured Liabilities means all present and future obhgatons and habihties (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Obligor to any Finance Party under each Finance Docurnent.

Security Assets means all assets of the Charpors the subject of any security created
by this Deed

Securtty Period means the peniod beginning on the date of this Desd and ending on
the date on which the Agent 18 satisfied, acting reasonably, that all the Secured
Liabilities have been unconditionally and irrevocably paid and discharged in full

Priorities Deed means the prionties agreement dated on or about the date hereof
between, amongst others, the Agent and the Royal Exchange Trust Company Limited.

Trust Deed means the trust deed dated 13 July 1993 between HDL Debenture
Limited (formerly known as Hemmgway Properhes PLC) and the Royal Exchange
Trust Company Limited, as amended and supplemented from time to time

LEGAL_EU# 111617513
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12 Construction

(@)

(b

(c)

@

(e}

6y

(®)

Capitalised terms defined in the Credit Agreement have, unless expressly
defined in this Deed, the same meaning 1n this Deed

The provisions of clause 1.2 (Construction) of the Credit Agreement apply to
this Deed as though they were set out 1 full in this Deed except that
teferences to the Credit Agreement are to be construed as references to thus
Deed.

® the term Finance Document includes all amendments and
supplements mcluding supplements providing for further advances;

(i)  the term this Security means any secunty created or constituted by
this Deed, and

(in)  areference to any asset, unless the context otherwise requires, ncludes
any present and future asset

Any covenant of a Chargor under this Deed (other than a payment obligation)
remams in force duning the Secunty Period

The terms of the other Finance Documents and of any side letters between any
Parties 1n relation to any Finance Document are incorporated in this Deed to
the exient required to ensure that any purported disposition of any freehold or
leasehold property contained in this Deed 1s a valid disposition in accordance
with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989.

If the Agent considers that an amount paid to a Finance Party under a Finance
Bocument is capable of being aveided or otherwase set aside on the lidation
or adminmstration of the payer or otherwise, then that amount will not be
considered to have been irevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes
the proceeds of sale of that Secunty Asset

2. COVENANT TO PAY

Each Chargor covenants with the Agent to pay, discharge and satisfy the Secured
Liabilities in accordance with the Finance Documents

3 CREATION OF SECURITY

31 General

(a)

All the Secunity created under this Deed
(1) 1s created 1n favour of the Agent,

(n) 1s created over present and future assets of the Chargors;

LEGAL_EU# 111617513

t



(b)

——— = . ] - . . - vy o=

() 15 secunty for the payment and satisfaction of all the Secured
Liabilities, and

(v} is made with full title guarantes i accordance with the Law of
Property (Miscellaneous Provisions) Act 1994

The Agent holds the benefit of this Deed on trust for the Finance Parties

32  Floating charge

(a)

(b)

{c)

(d)

®

®

Each Chargor charges by way of a second ranking floating charge all its
undertaking, and all of its assets, property and rights whatsoever and
wheresoever both present and future,

The charges created by this Deed shall rank behind any secunty created by the
Trust Deed to the extent such property has not been discharged and released in
accordance with the terms of the Priorities Deed.

The Agent may by notice to the Chargors convert the floating charge created
by tlus subclause nto a fixed charge as regards any of the Chargors® assets
specified in that notice, if,

() an Event of Default 1s continuing, or

()  the Agent acting reasonably considers those assets to be in danger of
being seized or sold under any form of distress, attachment, execution
or other legal process or o be otherwise 1n jeopardy.

The floating charge created by this subclause may not be converted 1nto a
fixed charge solely by reason of

) the obtaining of a moratonum, or
{u)  anything done with & view to obtamning a moratorium,
under the Insolvency Act 2000

The floating charge created by this subclause will automatically convert into a
fixed charge over all of a Chargor's assets if an admunistrator is apponted or
the Agent receives notice of an intention to appoint an administrator in each
case n respect of such Chargor

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

4 REFPRESENTATIONS - GENERAL

41  Nature of security

Each Chargor represents to each Finance Party that this Deed creates the Secunty 1t
purports to create and 1s not liable to be avoided or otherwise set aside on the
liguidation or admunistratron of such Chargor or otherwise.
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52

Times for making representations

(a) The representztions set out 1n thus Deed {including n thus clause) are made on
the date of this Deed.

(b)  Unless a representation 1s expressed to be given at a specific date, each
representation under this Deed s deemed to be repeated by each Chargor on
the date of each Request, on each Utilisation Date and on the first day of each
Interest Period.

{c) When a representation is repeated, it is apphed to the ciccumstances existing at
the time of repetiion

RESTRICTIONS ON DEALINGS
Secunty

Except as permitted by the Credit Agreement and the Trust Deed, nc Chargor may
create or permit to subsist any Security on any Security Asset (except for this Security
and the Secunty constituted pursuant to the Trust Deed).

Disposals

The Chargor 15 entitied to sell, transfer, hcence, lease, exercise rights with respect to
or otherwise dispose of any Security Asset, as permitted under the Credit Agreement
and the Trust Deed until such time as the Security Assets are enforceable in
accordance with Clause 7 (Enforcement of Securuty) of this Deed

WHEN SECURITY BECOMES ENFORCEABLE

{a)  This Secunty shall become 1mmediately enforceable if an Event of Defanlt
occurs which 1s continuing

(b)  After thus Secunty has become enforceable, the Agent may in its absolute
discretion and wathout notice to any Chargor enforce all or any part of this
Securty in any manner it sees fit or as the Majority Lenders direct

ENFORCEMENT OF SECURITY
General

(a) The statutory power of sale end the other statutory powers conferred on
mortgagees by Section 101 of the Act as varied and extended by this Deed will
be immediately excrcisable at any time after this Secunty has become
enforceable

(b) Section 103 of the Act (restricting the power of sale) and Section 93 of the Act
(restncting the right of consolidation) do not apply to this Security.

(c) The statutory powers of leasing conferred on the Agent are extended so as to
authonse the Agent 1o lease, make agreements for leases, accept surrenders of
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72

73

74

75

leases and grant options as the Agent may think fit and without the need to
comply with any provision of section 99 or 100 of the Act

(dy  For the purposes of all powers implied by statute, the Secured Liabihties are
deemed to have become due and payable on the date of this Deed.

No hability as mortgagee 1 possession

Neither the Agent nor any Recerver nor any administrator will be lable, by reason of
entening into possession of a Security Asset, to account as mortgagee 1n possession or
for any loss on realisation or for any default or omission for which a mortgagee in
possession mught be Lable except to the extent caused by 1ts or his own gross
neglgence or wilful misconduct.

Privileges

Each Recerver and the Agent 15 entitled to all the rights, powers, privileges and
immumhes conferred by the Act on mortgagees and receivers when such receivers
have been duly appounted under the Act, except that Section 103 of the Act does not
apply

Protection of third parttes

No person (including a purchaser) dealmg with the Agent or a Receiver or an
admunistrator or 1ts or his agents will be concemed to enquire.

(a) whether the Secured Liabilittes have become payable, or

(b)  whether any power which the Apgemt or the Receiver or admimistrator 1s
purporting to exercise has become exercisable; or

(¢}  whether any money remams due under the Finance Documents, or

(d)  how any money paid to the Agent or to the Recerver or administrator 1s to be
applied

Redemption of priar mortgages
(@) At any time after this Secunty has become enforceable, the Agent may
(1) redecm any prior Security against any Secunty Asset, and/or
(1)  procure the transfer of that Security to itself, and/or
(i) settle and pass the accounts of the prior mortgagee, chargee or
encumbrancer and any accoumts so settfed and passed shall be
conclusive and binding on each Chargor
(b)  All principal moneys, nterest, costs, charges and expenses of and incidental to

any such redemption and/or transfer shall be paid by the Chargors to the Agent
on demand.

LEGAL_CU ¥ 111617513
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7.7

82

(¢}  Each Chargor must pay to the Agent, immedhately on demand, the costs and
expepses mcwrred by the Agent 1n connection with any such redemption
and/or transfer, including the payment of any principal or interest

Contingencies

If this Secunty 1s enforced at a time when ne amount 15 due under the Finance
Documents but at a ime when amounts may or will become dug, the Agent (or the
Recerver) may pay the proceeds of any recoveries effected by it mto a suspense
account or other account selected by 1t

Statutory powers

The powers conferred by this Peed on the Agent or a Recerver are 11 addition to and
not 1 substitution for the powers conferred on mortgagess and mortgagees in
possession under the Act, the Insolvency Act 1986 or otherwise by law and in the case
of any conflict between the powers contained in any such Act and those conferred by
ttus Deed, the terms of this Deed will prevail.

APPOINTMENT AND RIGHTS OF RECEIVERS
Appointment of Receivers

(2) Except as provided below, the Agent may appoint any one or rnore persons 1o
be a Recerver of all or any part of the Security Assets if:

() so requested by a Chargor in writing; or
(i}  this Secunty has become enforceable

(b)  Any appointment under paragraph (a) above may be by deed, under seal or mn
writing under hand

{c)  Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Recerver (including under section 109(1) of the Act)
does not apply to this Deed.

{dy  The Agent 1s not entitled fo appoint a Receiver solely as a result of the
obtaining of a moratorium (or anything done with a view to obtaning a
moratorum) under the Insolvency Act 2000

(&) The Agent may not appoint an administrative receiver (as defined m section
29(2) of the Insolvency Act 1986) over the Security Assets if the Agent is
prohubited from so doing by seciion 72A of the Insolvency Act 1986 and no
exception to the prohibition on appointing an admuustrative receiver applies.

63 The Agent may by writing under hand (subject to any requirement for an order
of the court m the case of an administratve receiver), remove any Receiver
appomted by 1t and may, whenever 1t thinks fit, appount a new Receiver in the
place of any Receiver whose appointment may for any reason have terminated

Scope of Appointment
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3.5

91

92
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Any Receiver may be appointed either Receiver of all the Secunty Assets or Receiver
of such part thereof as may be specified in the appomntment and, in the latter case, the
nghts conferred on a Receiver by this Deed shall have effect as though every
reference therein to the Secunty Assets were a reference to the part of such assets so
specified or any part thereof

Remuneration

The Agent may fix the remuneration of any Receiver appomnted by 1t and the
maximum rate specified 10 Section 109(6) of the Act will not apply

Agent of the Chargors

Each Receiver is deemed to be the agent of each Chargor for all purposes and
accordingly is deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Act. Each Chargor alone shall be responsible for the contracts,
engagements, acts, omnssions, defaults and losses of a Receiver and for liabilities
incurred by a Recerver No Finance Party shall mcur any hability (either to the
Chargors or to any other person) by reason of the appointment of a Receiver or for
any other reason.

Exercise of Receiver powers by the Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this
Deed (erther expressly or imphedly) or by law on a Receiver may, after this Security
becomes enforceable, be exercised by the Agent in relation to any Secunty Asset

without first appointing a Receiver and notwithstanding the appointment of a
Recerver

POWERS OF RECEIVERS

General

(a) A Receiver has all of the rights, powers and chscretions set out below n this
Clause in addition to those conferred on it by any law and this includes:

) in the case of an admimistrative receiver, all the nghts powers and
discretions cenferred on an admunistrative receiver under the
Insolvency Act, 1986; and

(ti)  otherwse, all the nghts, powers and discretions conferred on a receiver
(or a receiver and manager) under the Act and the Insolvency Act,
1986

(b) If there 15 more than one Receiver holding office at the same time, each
Recerver may (unless the documnent appointing him states otherwise) exercise
ajl of the powers conferred on a Receiver under this Deed individually and to
the exchusion of any other Recerver

Rughts of Receivers
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Any Receiver appomted pursuant to thus Deed shell be entitled (esther 1 s or her
own name or in the name of the Chargors or any trustee or nominee for the Chargors)
and in any manner and upon such terms and conditions as the Recerver thinks fit

(a)

(b)
(©)

(d)
(e)

ty

&

(b

(1)

@)

k)

to enter upon, take immediate posscssion of, collect and get 1n any Security
Asset,

to carry on any business of a Chargor;

to borrow or raise money, either unsecured or on the security of any Secunty
Asset, erther in pnionity to this Security or otherwise, for whatever purpose the
recerver thinks fit;

to lend money or advance credit to any customer of a Chargal,

to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of a Chargor or relsting 10 any way any Security Asset;

to bring, prosecute, enforce, defend and abandon actions, suits and
proceedings in relation to any Security Asset which the Recewver thinks fit,

to redeem any Securtty Interest (whether or not having prionty to the
constituted) over any Security Asset and to settle the accounis of
encumbrancers;

to appoint and discharge officers, managers, employees, agents and advisors
of all kands for the purposes of thais Deed upon such terms as to remuneration
or otherwise as the Recelver sees fit and to discharge any person appomted by
a Chargor,

to sell, exchange, convert into money and realise any Security Asset by public
auction or privately and for which purposes

() the consideration for the relevant transaction may consist of cash,
debentures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump
sum or by instalments spread over any period the Receiver thinks fit,
and

{n)  fixtures (other than landlord’s fixtures), may be severed and sold
scparately from the relevant property without the comsent of the
Chargor;

to let any Security Asset for any term and at any rent (with or without 2
premium) and accept a surrender of any lease or terancy (including on terms,
providing for the payment of money to a lessee or tenant on a surrender),

to give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Secunty Asset,

LEGAL_EU# 111617513
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10

()] to form a Subsidiary of a Chargor and transfer any Secunty Asset to that
Subsidiary,

(m) to

() effect any repair or nsurance and do any other act which a Chargor
might do m the ordinary conduct of its business to protect ar improve
any Secunty Asset,

(i) commence and/or complete any bmlding operation; and

(ii1)  to apply for an mamtain any planning permission, bwlding regulation
approval or any other authonsation,

) to otherwise

@ do all such other acts and things the Receiver may consider necessary
or expedient for the realising of any Securnty Asset or incidental or
conducive to the exercise of any of the nghts conferred on the Receiver
under or by virtue of thus Deed or law,

(n)  exercise in relation to any Security Assets all the powers, authonties
and things which the Receiver would be capable of exercising if the
Receiver were the absolute beneficial owner of that Secunty Asset, and

(i)  use the name of a Chargor for any of the above purposes.

Each of the nights specified in each of the above paragraphs shal! (except as otherwise
provided) be distinct and shall not be in any way limited by reference to any other
paragraph

Delegation
A Recerver may delegate his powers in accordance with this Deed.
APPLICATION OF PROCEEDS

Any moneys recerved by the Agent or any Receiver after thus Secunty has become
enforceable shall be applied:

(a) n or towards payment of or provision for all costs and expenses incurred by
the Agent or any Receiver under or in connection with this Deed and of all
remuneration due te any Recerver under or in connection with this Deed,

(b} 1 or towards payment of or provision for the Secured Liabilities, and

{©) 1n payment of the surplus (1f any) to the Charpgors or other person entitled to 1t.

This Clause 15 subject to the payment of any claims having prionty over this Secunity

(including, wrthout Hmitation, any cleims under or pursuant to the Trust Deed) This

Clause does not prejudice the right of any Finance Party to recover any shortfall from
the Chargors,

10
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12.

13.

14

ey

DELEGATION

The Agent and any Recerver may delegate by power of attorney or in any other
manner to any person azy nght, power or discretion exercisable by it under this Deed.
Any such delegation may be made upon the terms (including power to sub-delegate)
which the Agent or Receiver may think fit Neither the Agent nor any Receiver will
be in any way liable or responsible to any Chargor for any loss or habihty ansing
from any act, defanlt, omission or misconduct on the part of any such delegate or sub-
delegate

EXPENSES AND INDEMNITY
Each Chargor must.

(2}  within 3 Business Days of demand pay all costs and expenses (including legal
fees) incwrred in connection with this Deed by any Finance Party, Receiver,
attorney, manager, agent or other person appomted by the Agent wnder this
Deed including any arising from any actual or alleged breach by any person of
any law or regulation, whether relating to the environment or otherwise; and

(b)  keep each of them indemmfied sganst any failure or delay i paying those
costs Or expenses

FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Agent or a Receiver
may reasonably require for:

(a) creating, perfecting or protecting any Security mtended to be created by this
Deed; or

(b) facihtahing the realisation of any Security Asset, or the exercise of any right,
power ot discretion exercisable, by the Agent or any Receiver or any of 1ts
delegates or sub-delegates 1n respect of any Securrty Asset.

This includes-

(1} the exzcuhon of any transfer, conveyanee, assignment or assurance of
any property, whether to the Agent or to 1ts nominee, or

(ii)  the giving of any notice, order or direction and the making of any
registration,

whiech, in any such case, the Agent may think expedient acting reasanably

POWER OF ATTORNEY

Each Chargor by way of secunty wrrevocably and severally appoints the Agent, each
Receiver and any of their respective delegates or sub-delegates to be 1ts attorney and

1n 1ts name and onts behalf to take any action which such Chargor is obliged to take
under this Deed but has faled to take within the prescribed penod Each Chargor

11

LEGAL_EU# 111617513




I5
151

152

15.3

154

15.5

ratrfics and confirms whatever any attorney does or purports to do under its
appointment under this Clause

MISCELLANEOUS
Tacking

Each Lender must perform its obligations under the Credit Agreement {including any
obligation to make available further advances)

New Accounts

(a} If any subsequent charge or other interest affects any Security Asset, a Finance
Party may open a new account with a Chargor.

(b)  Ifthe relevant Finance Party does not open a new account, it will nevertheless
be treated as 1f 1t had done so at the time when 1t recerved or was deerned to
have recerved notice of that charge or other account

(c) As from that time all payments made to the Finance Party will be credited or
be treated as having been credited to the new account and will not operate to
redoce any Secured Liability

Time deposits

Without prejudice to any right of set-off any Finance Party may have under any other
Finance Document or otherwise, if any hime deposit matures on any account a
Chergor has with any Finance Party within the Security Penod when

(a) this Secunty has become enforceable, and
()  no Secured Liability 1s due and payable,

that ime deposit will automatically be renewed for any further matunty which that
Finance Party considers appropriate

Notice of assignment

This Deed constitutes notice m wnting to each Chargor of any charge or assignment
of a debt owed by a Chargor to any other member of the Group and contained in any
other Security Document

Appropriation

(2)  To the extent that any of the Secunty Assets constitute *financial collateral”
and this Deed and the obligatiens of the Chargors under thus Deed constitute a
"security financial collateral arranpement"” (as defined 1n and for the purposes
of the Financial Collateral Arrangements (No 2) Regulations 2003 (the
"Regulations™)), at any time after an Event of Default has occurred and s
continuing, the Agent may appropriate all or part of the Secusity Assets in or
towards satisfaction of the Secured Liabilities.
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(b)

(c)

The Agent must attnbute a value to the approprated Security Asset in a
cornmercially reasonable manner

Where the Agent exercises its rights of appropnation and the value of the
Security Assets appropnated differs from the amounmt of the Secured
Laabilities, as the case may be, either:

6] the Agent must account to the relevant Chargor for the amount by
which the value of the Secunty Assets exceeds the Secured Liabilines,
or

(iiy  the relevant Chargor wall remam hable to the Agent for any amount
whereby the value of the Secunty Assets are less than the Secured
Liabilitzes.

16 RELEASE

At the end of the Security Penod, the Finance Parties must, at the request and cost of
the Chargors, take whatever action is necessary to release the Security Assets from
this Secunty

17.  GOVYERNING LAW

This Deed and any non-contractual obligabons arising out of ar 1 connection with 1t
are governed by English law

This Deed has been entered into as a deed on the date stated at the beginning of this Deed
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SCHEDULE 1

THE CHARGORS
Company/Individual Registration Number/Address

HDL Debenture Limited 04608483
C G I S. West Pount Lumated 07245927
C G IS 68/70 Wardour Street Limited 08087477
C GIS (Gracechurch Street) Limted 04257269
51-54 Gracechurch Street (No 1) Limited | 04156637
51-54 Gracechurch Street (No 2} Limited | 04156647
CGIS Sale Limuted 04316751
C.G 1S Brnerley Hill Limited 04435180
C.G LS StPauls House Limited 04336822
St Pauls House Leeds Nominee No.l | 04376720
Limited

St Pauls House Lecds Nominee No.2 | 04376722
Limited

C GIS. 65 Clerkenwell Road Linuted 08045469
C G 18. (No 4) Limited 05120830
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SIGNATORIES

Chargors

EXECUTED as a DEED by )
HDL DEBENTURE LIMITED

acting by }

Director mARK STEwBer.cr
Director TEperce toLE

EXECUTED as a DEED by
C.G.LS West Point Limited )
acting by

Director MAFL W TN G ERLr
Director Teg ence coiLE

EXECUTED as a DEED by
C.G.LS. 6870 Wardour Street Limited
acting by )

Director MARY, STEINEGER &
Director Tzeewle coLe

EXECUTED as a DEED by
CGIS (Gracechurch Street) Limited
acting by )

Director mARK. STRNBER G
Director TeL£enCE Cole

EXECUTED as 2 DEED by
51-54 Gracechurch Street (No. 1) Limited
acting by

N St S

Darector T MARYK. STEINEERGr
Director TER evsce CoLe
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EXECUTED as a DEED by )
51-54 Gracechurch Street (No. 2) Limited
acting by )

Director MAL K. STEm BéRLT
Director T2gepice cole

EXECUTED as a DEED by )

C.G.LS. Sale Limited

acting by )
)

Director mag ¥ STENBERS
Director TZRew(e CoLE

EXECUTED as a DEED by )
C.G.LS. Brierley Hill Limited

acting by )

Director mARM. STl B &
Director TZeemce coLe

EXECUTED as aDEED by
C.G.LS, St Pauls House Limited

acting by

Director mARIL STEING 68 4
Director TeRerite (ore

g

et d

EXECUTED as a DEED by )
St Pauls House Leeds Nominee No. 1 Limited
acting by

A

Duector pmagy STENE (R0
Durector TR énce core

EXECUTED as a DEED by
St Pauls House Leeds Nominee No. 2 Limnuted
acting by

Director muaRic. stteukees
Drrector Te€ cpce (oL
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EXECUTED as a DEED by
C.G.1LS. 65 Clerkenwell Road Limited

acting by

Director ALl STE/NGBERLS

EXECUTED as a DEED by
C.G.1IS. (No.4) Limited
acting by

Director pnagi STouBERE
Director TELEMOLE Ok
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Agent
GIVEN under the commen secal of

SCULPTOR FINANCE (MD) IRELAND LIMITED

Pt }4\% Conor Blake

Sec!
For and oy behalf of
Dautsche natlonal Corporate
Services (lreland) Limited.
Sompany Secretary

Dzrzsg, 4
= - ,_l\)
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