-

In accordance with
Sections 859A and
859) of the Compamies
Act 2006
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Particulars of a charge

@

Companies House

You must enclose a certified copy of the instrument with this for
scanned and placed on the public record

A fee 1s 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
J What this form 1s for X What this form s NOT for For further information, ptease
You may use this form ta regster You may not use this farm to refer to our guidance at
a charge created or evidenced by register a charge where t Tebm e
an instrument instrument Use form MR
This form must be delivered to the Registrar for registration i
21 days beginning wath the day after the date of creation of the ¢
delivered outside of the 21 days 1t will be rejected unless it Is acco *ASHAAHWH®
court order extending the time for delivery Ad4 20/09/2013 4237

COMPANIES HOUSE

Company number

Company details

o fa o faf7 [« 77

Company name nfull | C G I'S 68/70 WARDOUR STREET LIMITED

EI .

<+ Filling m this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date Ido_l%_ F‘o—r'é_ sz—’y.TI‘T_IE—
3

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

Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name

SCULPTOR FINANCE (MD) IRELAND LIMITED

Name

Name

Name

tick the statement below

1 I confirm that there are more than four persons, secunty agents or
trustees entitied to the charge

If there are more than four names, please supply any four of these names then

04/13 Versicn 10
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MRO1

Particulars of a charge

Description

Please give a short deseniption of any land {including buildings), ship, arcraft or
intellectua! property registered {or required to be registered) in the UK which 1s
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 security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

] Yes
No

Floating charge

ks the instrument expressed to contan a floating charge? Please tick the
appropnate box

Yes Continue
[J MNo 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 chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes

] wNo

04/13 Version 1 0
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Particulars of a charge

u Trustee statement @
You may tick the box if the company named in Section 1 15 acting as trustee of | @This statement may be filed after

the property or undertaking which 15 the subject of the charge ;he re&;gg;lon ofthe charge (e
orm
O

ﬂ Signature

Please sign the form here

Signature ;‘""PM /,ZUWI &/@) U/P X

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

04/13 Version 1 0
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Particulars of a charge

B Presenter information

“ Important information

We will send the certificate to the address entered
below All details given here will be available on the
publicrecord You do not have to show any detalls
here but, If none are given, we will send the certificate
to the company’s Reqgistered Office address

| Contact name

Sneha Shah

Company name

Paul Hastings (Europe) LLP

Address
I Ten Bishops Square, Eighth Floor

Post 1
™" London

County/Regpon

= e[ elefe[ [

Country UK

|Dx

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

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

You have Included 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 appropriate boxes in Sections
3,56,7&%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 ariginal instrument, i1t must
be a certified copy

oo o o o o 0O

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes House’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal 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 N R Belfast 1

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 provided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8087477
Charge code' 0808 7477 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th September 2013 and created by C.G.I.S 68/70
WARDOUR STREET 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

CH

THE OFFICIAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES




EXECUTION VERSION

Certified true copy of the origial

%) Hashags ( éwpz) LLP
Paul Hastings (Europe) LLP Dated 658MER 2013

Dete: 19109 12013

i Between

HDL DEBENTURE LIMITED AND OTHERS
as Chargors

and

SCULPTOR FINANCE (MD) IRELAND LIMITED
as Agent

SECURITY DEED

Paul Hastings (Europe) LLP
Solicttors and Registered Foreign Lawyers
Ten Bishops Square
Eighth Floor
London E1 6EG

Tel* -+44 (0) 20 3023 5100
Fax +44 (0} 20 3023 5109
Ref- SMT2 76995-00008
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THIS DEED is dated 6 S8T8WR 2013 between

() HDL DEBENTURE LIMITED AND EACH OF THE COMPANIES LISTED IN
SCHEDULE 1 HERETO (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 1n the Credit Agresment defined
below)

BACKGROUND:

{(A) The Chargors enters into this Deed in connection with the Credit Agreement (as
defined below)

(B} It is 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 es follows
1 INTERPRETATION
11 Defimtions
In this Deed
Act means the Law of Properly 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 parties to this Deed.

Party means a party to tlus Deed

Recelver means an admimistrative recerver, receiver and manager or a receiver, in
each case, appointed under this Deed

Secured Liabilities means all present and future oblhigabons and Lambities (whether
actual or contingent and whether owed jointly or severally or 1n any other capacity
whatsoever) of each Obhgor to any Finance Party under each Finance Document

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

Security Period means the period begirming on the date of this Deed and ending on
the date on which the Agent 18 satisfied, acting reasonably, that all the Secured
Liabilittes have been unconditionally and nrevocably paid and discharged n full.

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

Trust Deed means the trust deed dated 13 July 1993 between HDL Debenture

Limited (formerly known as Hemingway Properties 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

(a)

(%)

(c)

)

(e)

®

9]

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

The provisions of clause 1,2 (Construction) of the Credit Agreement appiy to
this Deed as though they were set out 1n full m thus Deed except that
references to the Credit Agreement are to be construed as references to this
Deed.

(1) the term Fmance Document includes all amendments and
supplements including 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, includes
any present and future asset.

Any covenant of a Chargor under this Deed (other than a payment obligation)
remains in force dunng the Secunity Penod

The terms of the other Finance Documents and of any side letters between any
Parties m relation to any Finance Document are incorporated in this Deed to
the extent requured to ensure that any purported disposition of any freehold or
leasehold property contained in this Deed 15 a val:d disposition 1n 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
Document is capable of being avoided or otherwise set aside on the iqmdation
or admimstration of the payer or otherwise, then that amount will not be
considered to have been irrevocably paid for the purposes of thus Deed.

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

(2)

All the Secunty created under this Deed

1) 15 created in favour of the Agent,

(i) is created over present and future assets of the Chargors;

LEGAL_EU# 111617513




(b}

{u} 15 secunty for the payment and satisfaction of all the Secured
Liabihties, and

(1v) 15 made with full title guarantee in 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

(@

®)

{c)

(d)

(e)

®

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

The charges created by this Deed shall rank belind any secunity created by the
Trust Deed to the extent such property has not been discharged and released n
accordance with the terms of the Pnorties Deed

The Agent may by notice to the Chargors convert the floating charge created
by this subclause into a fixed charge as regards any of the Chargors’ assets
specified in that notice, 1f.

{1 an Event of Default 1s continuing, or

()  the Agent acting reasonably considers those assets 10 be 1 danger of
being se1zed or sold under any form of distress, attachment, execution
or other legal process or to be otherwise i jeopardy.

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

(1) the obtaining of a moratormum, or
{u)  anything done with a view to obtaining a moratorium,
under the Insolvency Act 2000

The floating charge created by this subclause wall automatically convert into a
fixed charpe over all of a Chargor's assets 1f an administrator 15 appoimnted or
the Agent receives notice of an intention to appoint an admimstrator in each
case 1 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 REPRESENTATIONS - GENERAL

41 Nature of security

Each Chargor represents to each Finance Party that this Deed creates the Secunty 1t
purports to create and 15 not hable to be avouded or otherwise set aside on the
hquidation or admimstration of such Chargor or otherwise.

LEGAL_EU# 171617513
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51

52

71

Times for making representations

(a) The representations set out n this Deed (including in this clause) are made on
the date of this Deed.

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

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

RESTRICTIONS ON DEALINGS
Secunty

Except as permitted by the Credit Agreement and the Trust Deed, no Chargor may
create or permit to subsist any Secunty on any Scourity Asset (except for this Secunity
and the Security constituted pursuant to the Trust Deed).

Disposals

The Chargor is entitled to sell, transfer, licence, lease, exercise rights with respect to
or otherwise dispose of any Security Asset, as permiited under the Credit Agreement
and the Trust Deed until such time as the Security Assets are enforceable
accordance with Clause 7 (Enforcement of Security) of this Deed

WHEN SECURITY BECOMES ENFORCEARBLE

(a) This Secunty shall become mmmediately enforceable if an Event of Default
occurs which 1s contrmung

(b)  After this Security has become enforceable, the Agent may in uts absolute
discretion and without notice to any Chargor enforee all or any part of this
Security in any manner it sees fit or as the Majonty Lenders direct

ENFORCEMENT OF SECURITY
General

(a) The statutory power of sale and the other statutory powers conferred on
mortgapees by Section 101 of the Act as varied and extended by this Deed will
be mmmediately exercisabie at any tme afler this Secunty has become
enforceable

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

(c) The statotory powers of leasing conferred on the Agent are extended so as to
authonse the Agent to lease, make agreements for leases, accept surrenders of
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73

74

7.5

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

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

No liabihty as mortgagee in possession

Nexather the Agent nor any Receiver nor eny admunustrator will be liable, by reason of
entenng into possession of a Secunty Asset, 1o account as mortgagee m possession or
for any loss on realisation or for any default or omission for which a moertgagee in
possession might be lable except to the extent caused by its or his own gross
neghgence ar wiful misconduct.

Privileges

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

Protection of third parties

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

{(a) whether the Secured Liabilittes have become payable; or

(b)  whether any power which the Agent or the Receiver or admimntstrator is
purporting to exercise has become exercisable, or

(c) whether any money remains due under the Finance Documents, or

(d) how any money pad to the Agent or to the Receiver or administrator 15 to be
apphed.

Redemption of prior mortgages
(a2)  Atany ttme after this Secunty has become enforceable, the Agent may.
)] redeem any prior Security against any Security Asset, and/or
()  procure the transfer of that Securty to 1tself, and/or
{m)} settle end pass the accounts of the prior mortgagee, chargee or
encumbrancer and any accounts so settled and passed shall be
conclusive and binding on each Chargor.
{b) All prmcipal moneys, mnterest, costs, charges and expenses of and mncidental to

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

LEGAL_EU ¥ 111617513

e

it e



76

7.7

82

(c) Each Chargor must pay to the Agent, immediatsly on demand, the costs and
expenses incurred by the Agent m connechon with any such redemption
and/or transfer, including the payment of any principal or interest

Contingencies

If this Secunty is enforced at a time when no amount 1s due under the Finance
Documents but at a time when amounts may or will become due, the Agent (or the
Receiver) may pay the proceeds of any recoveries effected by it mnto a suspense
account or other account selected by 1t

Statutory powers

The powers conferred by this Deed on the Agent or a Receiver are m addition to and
not 1n substtution for the powers conferred on morigagees 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
this Deed, the terms of this Deed will prevail.

APPOINTMENT AND RIGHTS OF RECEIVERS
Appointment of Recervers

(a) Except as provided below, the Agent may appoint any one ar more persons 1o
be & Receiver of all or any part of the Security Assets if:

{n so requested by a Chargor in writing, or
(i1)  this Secunty has become enforceable

(b)  Any appomntment under paragraph (a) above may be by deed, under seal or in
writing under hangd

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

{d¥ The Agent 15 not entitled to appoint a Receiver solely as a result of the
obtaiming of a moratorium {or anything done with a view to obtaimng a
moratornium} under the Insolvency Act 2000

(e) The Agent may not appoint an admmistrative recerver (as defined 1n section
29(2} of the Insolvency Act 1986) over the Security Assets if the Agent is
prolibited from so doeing by section 72A of the Insotvency Act 1986 and no
exception to the protubition on appointing an administrative receiver applies.

(f) The Agent may by wrniting under band (subject to any requrement for an order
of the court in the case of an administrative receiver), remove any Receiver
appointed by 1t and may, whenever 1t thinks fit, appount a new Recerver in the
place of any Receiver whose appointment may for any reason have terminated

Scope of Appointment
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8.5

9.2

Any Receiver may be appointed esther Recerver of all the Secunty Assets or Receiver
of such part thereof as may be specified 1n the appointment and, in the latter case, the
nghts conferred on a Recerver 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 i Section 109(6) of the Act will not apply

Agent of the Chargors

Each Receiver is desmed to be the agent of each Chargor for all purposes and
accordingly is deemed to be in the same position as a Receiver duly appomted by a
mortgagee under the Act. Each Chargor alone shall be responsible for the contracts,
engagements, acts, ommssions, defaults and losses of a Recerver and for liabilities
incurred by a Receiver No Fmnance Party shall incur any hiability (either to the

Chargors or to any other person) by reason of the appomntment of a Receiver or for
any other reason

Exercise of Receiver powers by the Agent

To the fullest extent allowed by law, any nght, power or discretion conferred by this
Deed (either expressly or impliedly} or by law on a Receiver may, after this Security
becomes enforcesble, be exercised by the Agent m relation to any Secunty Asset

without first appointing a Recewver and notwithstandng the appointment of a
Receiver

POWERS OF RECEIVERS

General

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

) in the case of an administrative recerver, all the nghts powers and
discretions cenferred on an  administrative recciver under the
Insolvency Act, 1986, and

(i)  otherwise, all the nghts, powers and discretions conferred on a receiver

{or a recerver and manager) under the Act and the Insolvency Act,
1986

) If there 15 more than one Recewver holding office at the same time, each
Recerver may {unless the document appointing hum states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and to
the exclusion of any other Recerver

Raghts of Recervers
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Any Recewver appomted pursuant to this Deed shall be entiled (erther mn hus or her
own name or tn the name of the Chargors or any trustee or nomunee for the Chargors)
and 1n any manner and upen such terms and conditions as the Recerver thinks fit

(a)

(b)
()

CH)
(&

®

®

(0

()

)

k)

to enter upon, take immediate possession of, collect and get 1n any Secunty
Asset;

to carry on any business of a Chargor,

to borrow or raise money, either unsecured or on the secunty of any Secunty
Asset, erther in prionity to thys Security or otherwise, for whatever purpose the
recerver thinks fit,

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

to settle, adjust, refer to arbitration, compromse and amange any claims,
accounts, disputes, questions and demands with or by any person who 15 or
claims to be & creditor of a Chargor or relating 1n any way any Security Asset,

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

to redeem any Security Interest (whether or not having priority to the
constituted) over anmy Secunty Asset and to settle the accounts of
encumbrancers;

to appomt end discharge officers, managers, employees, agents and advisors
of all kinds for the purposes of this Deed upon such terms as to remuneration
or otherwise as the Receiver sees fit and to discharge any person apponted by
a Chargor;

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

{1} the consideration for the relevant transachon mey 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

(1) fixtures (other than landlord’s fixtures), may be severed and sold
separately from the relevant property without the consent of the
Chargor;

10 let any Secunty Asset for any term and at any rent (with or without a
premium) and accept a surrender of any lease or tepancy (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 thung
which may be proper or desirable for realising any Secunity Asset,
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10

1)) to form a Subsidiary of a Chargor and transfer any Secunty Asset to that
Subsichary,

(m) to

@) effect any repawr or msurance and do any other act which a Chargor
mught do 1n the ordinary conduct of its business to protect or 1mprove
any Security Asset,

(1)  commence and/cr complete any bulding operation, and

(in)  to mpply for an maintain any planning permission, building regulaton
approval or any other authonsation,

{n) to otherwise

(0] do all such other acts and things the Receiver may consider necessary
or expedient for the realising of any Secunty 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 1n relation to any Security Assets all the powers, authorities
and things which the Receiver would be capable of exercising if the
Receiver were the absolute beneficial owner of that Secunty Asset; and

(w}  use the name of a Chargor for any of the above purposes

Each of the nghts specified in each of the above paragraphs shall (except as otherwise
provided) be distinct and shall not be m 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 received by the Agent or any Recerver after this Secunty has become
enforceable shall be applied:

(a) in 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 to any Receiver under or in connection with this Deed,

() n or towards payment of or provision for the Secured Liabihtes, and

(©) 1n payment of the surplus (if any) to the Chargors or other person entitled to 1t

This Clause is subject to the payment of any claims having prionity over this Secunity

(mmcluding, without imstation, any cleums under or pursuant to the Trust Deed) This

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

10
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12.

13.

14

R

DELEGATION

The Agent and any Receiver may delegate by power of atiorney or m any other
manner {o any person any right, power or discretion exercisable by 1t under this Deed
Any such delegation may be made upon the terms (includmg power to sub-delegate)
which the Agent or Receiver may think fit. Neither the Agent nor any Receirver wilk
be in any way liable or responsible to any Chargor for any loss or hability anising
from any act, default, ormission or miscenduct on the part of any such delegate or sub-
delegate

EXPENSES AND INDEMNITY
Each Chargor must

(a} within 3 Business Days of demand pay all costs and expenses (including legal
fees) incurred 1n connection with this Deed by any Finance Party, Recerver,
attorney, manager, agent or other person appomted by the Agent under 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 indemnmfied aganst any failure or delay in paymng those
costs or expenses

FURTHER ASSURANCES

Each Chargor must, at 1ts own expense, take whatever action the Agent or a Receiver
may reasonably require for:

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

(b)  facihtating the realisation of any Secunty Asset, or the exercise of any nght,
power or discretion exercisable, by the Agent or eny Receiver or any of its
delegates or sub-delepates 1n respect of any Secunity Asset.

This includes:

() the execution of any transfer, conveyance, assignment or assurance of
any property, whether to the Agent or to 1ts nominee, or

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

which, in any such case, the Agent may think expedient acting reasonably

POWER OF ATTORNEY

Each Chargor by way of security irrevocably and severally appoints the Agent, each
Receiver and any of their respective delegates or sub-delegates to be its attorney and

in 1ts name and on its behalf to take any action which such Chargor is obliged to take
under this Deed but has failed to take within the prescnibed peniod Each Chargor

11
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151

152

15.3

154

15.5

ratifics and confirms whatever any aftorney does or purports to do under us
appointment under this Clause

MISCELLANEOUS
Tacking

Each Lender must perform its obhgations under the Credit Agreement (sncluding any
obligation to make avarlable further advances)

New Accounts

(@) I any subsequent charge or other interest affects any Securnity Asset, a Finance
Party may open a new account with a Chargor.

(b)  If the relevant Finance Party does not open a new account, 1t will nevertheless
be treated as if 1t had done so at the time when it received or was deemed 1o
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
reduce any Secured Liabihty

Time deposits

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

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

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

Notice of assignment

This Deed constitutes notice in writing to each Chargor of any charge or assignment
of a debt owed by a Chargor to any other member of the Group and contained m any
other Secunty Dochment.

Appropriation

(a) To the extent that any of the Secunty Assets constitute "financial collateral”
and this Deed and the obhgations of the Chargors under this Deed constitute a
"security financial collateral arrangement” (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 is
continuing, the Agent may appropnate all or part of the Security Assets in or
towards satisfaction of the Secured Liabilities

12
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16.

17.

(b)  The Agent must attnbute s value to the appropriated Secumity Asset 1n a
commercially reasonable manner.

(c} Where the Agent exercises its nghts of appropniation and the value of the
Security Assets appropriated differs from the amount of the Secured
Liabilities, as the case may be, either.

o the Agent must account to the relevant Chargor for the amount by

which the value of the Secunty Assets exceeds the Secured Liabilities;
or

(i  the relevant Chargor will remain hable to the Agent for any amount
whereby the value of the Security Assets are less than the Secured
Liabiities.

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 Secunity

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or 10 connection with 1t
are governed by Englsh law

This Deed has been entered into as a dzed on the date stated at the beginning of thus Deed.
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SCHEDULE 1

THE CHARGORS
Company/Individual Registration Number/Address

HDL Debenture Limited 04608483
C G 1S. West Pomt Limited 07245927
C G118 68/70 Wardour Street Limited 08087477
C GIS (Gracechurch Street) Limited 04257269
51-54 Gracechurch Street (No 1) Liruted | 04156637
51-54 Gracechurch Street (No 2) Limited | 04156647
C.G.I 8. Sale Limuted 04316751
€ G I 5. Brierley Hill Limited 04435180
C.G1S StPauls House Limited 04336822
St Pauls House Leeds Nomines No.l | 04376720
Limited

St Pauls House Leeds Nomines No 2 | 04376722
Limited

C.GIS 65 Clerkenwell Road Limited 08045469
C.G15. (No 4) Limuted 05120830
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SIGNATORIES

Chargors

EXECUTED as a DEED by )
HDL DEBENTURE LIMITED

acting by )

Duector mARK STEwser.oc
Director TZp &rJce coLe

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

Director M AE W CTEINB ERCE
Director Tegence cout

EXECUTED as a DEED by )
C.G.I.S. 68/70 Wardour Street Limifed
acting by )

Darector MAL Y., STEINBER o
Director Teperace coLe

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

Director mMARK. STEMNBER G
Director T2gence £ot€

EXECUTED ss a DEED by
51-54 Gracechurch Street {No. 1) Limited
acting by

Director "B mARI STRINBERor
Director ERéewace CoLe
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EXECUTED as a DEED by
51-54 Gracechurch Street (No. 2) Limited
acting by

Drrector AL STEN 86240
Drector TErepnice cole

EXECUTED as a DPEED by
C.G.1.S. Sale Limited
acting by

Director mag. ¥ STEnBeRE
Director TEEevlE CoLE

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

Director mARIL STenl e &
Drrector TZeerce e

EXECUTED as a DEED by
C.G.1L.S. St Pauls House Limited

acting by

Director tnARI STEINT 6 Lo
Director Tegewace (ove

EXECUTED as a DEED by

St Pauls House Leeds Nominee No. 1 Limted

acting by

Director pagul SIENE (RO
Dhrector TER €raCe doLE

EXECUTED as a DEED by

St Pauls House Leeds Nominee No. 2 Limited

acting by

Director AL sTemi@ el
Director TR ence core

LEGAL_EU# 111657513

16




EXECUTED as a DEED by
C.G.LS. 65 Clerkenwell Road Limited

acting by

Darector [ta7 Y- N7 ST?"NG&LCT
Director 'II;Q‘E_“’CE_ COLE

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

Director pragic STOmBERE
Director tzpenice Couk
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Agent
GIVEN under the common seal of

SCULPTOR FINANCE (MD) IRELAND LIMITED
Conor Blake

2?575} /(J

Sec
For and oy behaif of
Dautsche national Corporate
Services (lreland) Limited.
Zompany Secratary
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