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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7123857

Charge code: 0712 3857 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th March 2017 and created by SDG (NEWPORT) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 25th March 2017 .

Given at Companies House, Cardiff on 30th March 2017

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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THIS DEBENTURE is made on 2017

BETWEEN

(1) THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the “Chargors”): and

{2) INVESTEC BANK PLC (registered in England and Wales number 00488604) whose registered
address is 2 Gresham Street, London, EC2V 7QP (the "Bank™).

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:
{a) terms defined in, or construed for the purposes of. the Facllity Letter {as defined

below) have the same meanings when used In this Deed {(unless the same are
otherwise defined in this Deed}; and

{1) at all times the following terms have the following meanings:
“Account Bank” means any bank with which a Chargor opens an account;
“Aet” means the Law of Property Act 1925;

“Assigned Assels” means the Security Assets expressed to be assigned pursuant to clause
4.2 {Securily assignrments);

“Gash Collateral Accounts”™ means each Account {as defined In the Facillty Agreement)
including but not imited to the accounts (if any) specified as such In part 3 of Schedule 2
(Dstails of Securify Assats);

*Charged Accounts” means:
{a) each Cash Collateral Account;
{b) each other account charged by or pursuant to this Deed;

*Charged Investmenis” means the Charged Securities and all present and future Related
Righis accruing o all or any of the Charged Securities;

“Charged Securities” means:
{a) the securities specified in part 2 of Schedule 2 (Details of Security Asseis); and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable
instruments, cerlificates of deposit or other securities or "investments” (as defined in
nart | of schedule 1 o the Financial Services and Markets Act 2000 as in force al the
date of this Daed) now or in future owned {legally or beneficially) by a Chargor or held
by a nominee, frustee, fiduciary or clearance sysiem on its behalf or in which such
Chargor has an interest at any time;

“Debenture Security” means the Securlty created or evidenced by or pursuant to this Deed;
“Default Rate” bears the meaning ascribed to it in the Facility Letter;

“Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Bank or by a Receiver;
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“Facility Letter” means the facilily letier dated on or around date as this Deed and made

betwsan {1} Investes Bank Plc and {2} Scarborough Pevelopment Group Limited as the same
may be amended, amended and restated or supplementad from time o time;

“insurances” means all policies of insurance {(and all cover notes) which are at any time held by
or written in favour of & Chargor, or In which & Chargor from time to time has an interest
{including, without limitation the policles of insurance (if any) specified in part 6 of Schedule 2
{Detalls of Security Assets));

“Party” means a party to this Deed;

“Profit Share Agreement” means the profit share agreement daled on or around the same date
as this Deed and made between (1) Investec Bank plc and (2} Scarborough Development
Group Limited as may be amended, amended and restated or varied or replaced from time to
fime;

“Real Property” means all Property (as defined in the Facility Letter) now or in future belonging
to any Charger, or in which any Chargor has an interest 2t any time {including the registered
and unregistered land (if any) in England and Wales specified in part 1 of Schedule 2 {Defails of
Secunity Assets));

‘Receivables” means all present and future book debis and other debts, royalties, fees, VAT
and monetary claims and alf other amounis at any time recoverabla or receivable by, or due or
owing to, any Chargor (whether actual or confingent and whether arising under contract in any
other manner whatscever), other than Rental Income, together with:

(a) the benefit of all rights, guarantees. Security and remedies relating to any of the
foregoing (including, without #mitation, negotiable instruments, indemnities,
reservations of property righis, rights of fracing and unpaid vendor's liens and similar
associated rights); and

() all proceads of any of the foregoing;

*Receiver” means a receiver of receiver and manager or recelver of the whole or any part of the
Charged Property;

"Related Rights” means, in relation {o any Charged Security:

{a) ail dividends, distributions and other Income paid or payable on the relevant Charged
Security or on any asset referred to In paragraph (b} of this definition; and

{b} all rights, monies or properly accruing or offered at any time in relation to such
Charged Security whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

“Relevant Contract” means:
{a) each Transaction Document; and
{k) the Property Management Agreement,

together with each other agreement supplementing or amending or navating or replacing the
same;

“Secured Obligations” means ali or any money and liabilities which shall from time to time (and
whether on or at any time after demand) be due, owing or oceurred in whalsoever manner to
the Bank by any Chargor, whether aclually or contingently, solely or jointly and whether as
principal or surety (or guarantor or cautioner) {and for the avoidance of doubt including any
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1.2

money or liabiiities so due, owing or ocourred under the Profit Share Agreement), including any
money and labifities of any Chargor to a third party which have been assigned or novated to or
otherwise vested in the Bank and including interest, discounts, commission and other lawful
charges or expenses which the Bank may in the course of its business charge or incur in
respect of any of those matters or for keeping any Chargor's accounts, and so that interest shall
be computed and compounded according to the Bank's usual rales and practice {or otherwise
agreed in writing) after as well as before any demand made or judgment or decree obiained
under or in refation to this Deed;

“Security Assets” means all property and assels fram time lo time morigeged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

and

"Security Period” means the period beginning on the date of this Deed and ending on the date
on which:

(a) all the Secured Obiligations have been unconditionally and irrevocably paid and
discharged in full, and

{0y the Bank hag no further commitment, obligation or Hability under or pursuant o the
Finance Documents,

interpretation

{a) Liniess a contrary indication appears, in this Deed the provisions of Schedule 8
{Inferpretation) of the Facility Letter apply to this Deed as though thay were sel cut in
full in this Deed, excapt that references to “this Facilily Letter” wili be construed as
references to this Deed.

{b} Unless a contrary indication appears, any reference in this Deed to:

{i} a "Chargor”, the "Bank" or any other person shall be construed so as fo
include its successors in title, permitted assigns and permitted transferees;

(i) “this Deed", the "Facility Leiter”, any other "Finance Document” or any
other agresment or instrument is a reference 1o this Deed, the Facility Letter,
that other Finance Document or that other agreement or instrument as
amended, supplemented, exiended, restated, novated andfor replaced in
any manner from time to time (however fundamentslly and even f any of the
same Increases the obligations of any Chargewr or provides for further
advances); and

{Hi) “Secured Obligations” includes obligations and liabilities which would be
treated as such but for the liquidation, administration or dissolution of or
similar event affecting any Chargor.

{c) Each undertaking of a Chargor {other than a payment cobligation} contained in this
Deed:
{i) must be complied with at all times during the Security Perigd; and
{i) Is given by such Chargor far the benefit of the Bank.

(d) The terms of the other Finance Documents, and of any side letters between any of the

parties to them in relation to any Finance Document, are inoorporated In this Deed to
the exierd required to ensure that any disposition of the Real Property contained in
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1.3

1.4

1.5

2.2

this Deed is a valid disposition in accordance with section 2(1} of the Law of Property
{Miscelianeous Provisions) Act 1989.

(=} If the Bank reasonably considers that an amount paid by any Chargor fo the Bank
under a Finance Document is capable of being aveided or otherwise set aside on the
liguidation or administration of such Chargor, then that amount shall nat be considered
to have been irrevocably paid for the purposes of this Deed.

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

Joint and several

The liahilities and obligations of each Chargor under this Deed are joint and several, Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or is not bound by this Deed.

Third party rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act 1999
to enforce or enjoy the benefit of any term of this Deed.

Delivery

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

COVENANT TC PAY
Covenant to pay

{a) Each Chargor, as principal obligor and nol merely as surety, covenants in favour of
the Bank that it will pay and discharge on demand the Secured Obligations from time
to time whan they fall due and also for the avoidance of doubt under the Profit Share
Agreement.

(b} Every payment by a Chargor of a Secured Obligation which is made to or for lhe
benefit of the Bank shall operate in safisfaction {0 the same axtent of the covenant
coniained in clause 2.1{(a).

Default interest

Any amount which Is not paid under this Deed when due shall bear interest (both before and
after judgment and payable on demand) from the due date until the date on which such amount
is unconditionally and irrevocably paid and discharged in fuli an 2 daily basis:

{a) at the rate and in the manner agreed in the Fipance Document under which such
amount is payabie; or

{b) {in the absence of such agreement) af the Default Rate from time fo time. In such a
case default interest will accrue from day to day on a vear of 366 days and will be
compounded at such intervals as the Bank states are appropriate,

GRANT OF SECURITY

Nature of security

Adl Security and dispositions created or made by or pursuant to this Deed are created or made:

{a) in favour of the Bank;
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3.2

{b} with full title guarantse in accordance with the Law of Properly (Miscellaneous
Provisions) Act 1884; and

{c) as continuing security for payment of the Secured Obligations.
Cualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1886 applies to any floating charge created
by or pursuant {o this Deed (and each such floating charge is a qualifying floating charge for the
purposes of the Insolvency Act 1888).

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees o charge all of its present and future right, title and intarest
in and to the following assets which are at any time owned by it, or in which it from time to fime
has an interest:

{(a) by way of first legal morigage:

{i) the Real Property specified in part 1 of Schedule 2 (Defails of Security
Assets) and the fact that no or incomplete details of freshold andlor
leasehold properties are included or inserted in Schedule 2 shall not affect
the validity or enforceability of the charges created by this Debenture; and

{if) all other Real Property (if any} at the date of this Deed vested in, or charged
to, such Chargor (not charged by clause 4.1(a)(}));
(b} by way of firs fixed charge:
{1y all other Real Property and all interests in Real Property {(not charged by

clause 4.1(a));

(i) all licences 1o enter upon or use land and the benefit of all other agreements
relating to land; and

(i) the proceeds of sale of all Real Property;

{iv) the benefit of any rentai deposit given or charged to the Chargor by any
occupier of any Real Property;

{c) by way of first fixed charge ali plant and machinery [not charged by clause 4.1{(a} or
4.1{b)} and the benefit of all contracts, licences and warranties relating lo the same;

{d) by way of first fixed charge:

{t) all computers, vehicles, office equipment and other equipment (net charged
by clause 4.1{c)); and

{ity the benefit of all contracts, licences and warranties relating to the same;
(e) by way of first fixed charge;
(i the Charged Secwritles referred to in part 2 of Schedule 2 (Delails of

Security Assels); and

{iny all other Charged Securities {not charged by clause 4.1 &)1,
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In each case, together with {A) ali Related Rights from time to time accruing fo those Charged
Securities and (B) ali rights which such Chargor may have at any time agains! any clearance or
settlement systern or any custedian in respect of any Charged Investments;

{f by way of first fixed charge:

{0 the Cash Collateral Accounts and all monies at any time standing io the
cradit of the Cash Collateral Accounts; and

{ii} all other accounts of such Chargor with any bank, financial institution or
other at any tfime {not charged by dauses 4. 1)} and ali monies at any
time standing o the credit of such accounts,

In each case, together with all interest from time to time accrued or aceruing on such
monies, any investment made ot of such monies or account and all rghis to
repayment of any of the foregoing,;

{a) by way of firs! Tixed charge the Intsllectual Property,

{h) to the exient that any Assigned Asset is not effectively assigned under clause 4.2
{Securily assignments), by way of first fixed charge such Assigned Asset;

)] by way of first fixed charge (fo the extent not otherwise charged or assigned in this

Deed):

{3 the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of its
assets; and

ii) all building confracts, appointments of professionals, coliateral warranties

and all rights In respect of any of them;

(i} any letter of credit Issued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by it; and

£ by way of first fixed charge all of the goodwill and uncalled capital of such Chargor.
4.2 Security asstgnments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) ali of its present and futura right, title and interest in and ta;

{a) all Rental income {to the extent not validly mortgaged or chargad within any of clauses
4.1(a) or 4.1{b}};
{b) the Relevant Corndracts, all rights and remedies In connection with the Relevant

Contracts and all procseds and claims arising from them;

{c) each of the following:
{i) all insurances specified in part 4 of Schedule 2 {Defails of Securily Assels);
{i} all other Insurances (not assigned by clause 4.2{c}(i}},

and all claims under the Insurances and all procesds of the Insurances; and
{d) all other Recelvables (not otherwise assigned under this clause 4.2).

To the exient that any Assigned Asset described in clause 4.2(c} is not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future rights and claims of such Chargor to any proceeds of such insurances.
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4.3

4.4

6.2

6.3

Notice of assignment and/or charge - immediate notice

Immediately upon execution of this Deed (and immediataly upon the obiaining of any Insurance
or the execution of any Transaction Document or the opening of any Charged Account after the
date of this Deed) each Chargor shall in respect of each Charged Account deliver a duly
completed notice o the Account Bank and use its reasonable endeavours to procure that the
Account Bank exacutes and delivers o the Bank an acknowledgement, in each case in the
respective forms set out in Schedule 3 (Form of notice o and ascknowledgement from Account
Bank)}, or in such other form as the Bank shall agree.

Assigned Assets

The Bank is not obliged to take any steps necessary to preserve any Assigned Asset, to enforce
any term of a Relevant Contract against any person to make any enguiries as to the nature or
sufficiency of any payment received by it pursuant to this Deed.

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge ali of its present and
future:

{a) assets and undertaking {wherever located) not otherwise effectively charged by way of
first fixed mortgage or charge or assigned pursuant to clause 4.1 {Fixed charges),
clause 4.2 {Securlly assignments) or any other provision of this Deed; and

{b) {whether or not effectively so charged or assigned} heritable property and all other
property and assets in Scolland,

CONVERSION OF FLOATING CHARGE

Conversion by notice

(@)

The Bank may cenvert any floating charge created under this Deed at any time by notice in
writing to a Chargor into a fixed charge as regards all or any of the assets of such Chargor
specified in the notice which for the time being are the subject of such floating charge or, as the
case may ba, such of the properly and assets as are specified by such notice.

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being cblained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) in respect of such Chargor,

Automatic conversion

The floating charge created under this Deed shall {in addition to the circumstances in which the
same will occur under general law) automatically convert into a fixed charge:

(&) inn relation to any Security Asset which is subject te a fleating charge if;

{i) such Chargor creates {or attempts or purports to create) any Security (other
than & Permitted Security) on or gver the relevant Security Asset without the
prior written consent of the Bank; or
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6.4

6.5

7.2

7.3

{ip) any third party levies or attempts o lavy any distress, diligence, arrestment,
inhibiticn, execution, attachment, sequestration or other legal process or

does or attempls to do any diligence in execution ageainst any of such
Securlty Assels;

(b) over all Security Assets of a Chargor which are subject to a floating charge if an step
is taken (including, without limitation, the making of an application or the giving of any
natice} by any Chargor or any other person for the appoinirmnent of an adminisirator (as
contemplated by the insolvency Act 1988) and/or = receiver in respect of that Chargor;

{c) If an order is made for the compulsory winding up of any Chargor;
{d) if a meeting is convened for the passing of a resolution for the voluntary winding up of
any Chargor.

Partial conversion

The giving of a notice by the Bank pursuant to clause 6.1 (Conversion by notice) in refation fo
any class of assels of any Chargor shall not be construed as a waiver or abandonment of the
rights of the Bank o serve similar notices in respect of any other class of assets or of any other
tright of the Bank,

Restrictions on Conversion of Floating Charge
Clauses 6.1 and 8.3 above will not apply:

8.5.1 To any Securlty Assets situated in Scotland and/or governed by Scols law i, and {o the
axtent that, a Receiver would not be capable of exercising his powers in Scotiand
pursuant to Section 72 of the Insolvency Act 1986 by reasson of such automatic
corversion or conversion by notice; andfor

6.5.2 Solely by reason of a Chargor obtaining a moratorium or anything done with a view to
obtaining a moratorium under Schedule A1 of the Insolvency Act 2000.

CONTINUING SECURITY

Continuing security

The Debenture Securly is continuing and will extend to the uliimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part. This Deed
shall remaln in fult force and effect as a continuing security for the duration of the Security
Period.

Additional and separate security

This Deed is in addition to, without prejudice o, and shall not merge with, any other right,
remedy, guaraniee or Securily which the Bank may al any time hold for any Secured Obligation.

Right to enforce

This Deed may be enforced against each or any Chargaor without the Bank first having recourse
10 any other right, remedy, guarantee ar Security held by or available to it or any of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains fiable to observe and perform all conditions and obligations assumed by i in relation to
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8.2

10.
10.1

10.2

10.3

10.4

the Securty Assets. The Bank is under no obiigation t¢ perform or fulfif any such condition or
obligation or to make any payment in respect of any such condition or obligation.

Without limitation fo clause 8.1 above each Chargor remains ligble to observe and perform all
conditions and obligations in relation to the Security Assets natwithstanding any act, omission,
matler or thing which but for this clause 8§ would reduce, release or prejudice any Chargor's
obligations under this Deed andfor any of the security created or granted under this Deed
(without Emitation and whether or not known to any Chargor or the Bank) including:

(i) The taking, variation, compromise, exchange, renewat or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Chargor or other person or any non-presentation or non-ohservance of any
formality or other requirement in respect of any instrument or any failure to realise the
fulf value of any security,

(ip) Any insolvency or similar proceedings;

{ii) Any incapacity or lack of power, authority or legal personality of or dissolution or a
change in the members or status of any Chargor or any other parson;

{iv} Any unenforceability, iflegality or invalidity of any obligation of any persen under any
Finance Document or any other document or security.

ACCOUNTS

No menies at any time sianding to the credit of any account {of any type and however
designated) of any Chargor with the Bank or in which any Chargor has an interest {and no rights
and benefits relating thereto) shalt he capable of being assigned to any person other than the
Bank.

REPRESENTATIONS

General

Each Chargor makes the representations and warranties set out in this ¢lause 10 io the Bank,

Ownership of Security Assets

Each Chargor is the scle iegal and beneficial owner of ali of the Security Assets identified
against its name in Schedule 2 (Detall of Security Assels).

Real Property

Part 1 of Schedule 2 (Details of Security Assets) identifies all freshold and leasehold Real
Property which is beneficially owned by each Chargor at the date of this Deed.

Time when representations made

{a} All the representations and warrantles in this clause 10 are made by each Chargor on
the date of this Deed and (except for those in clause 10.3 (Real Properly)) are also
deemed to be made by each Chargor:

(i} on the data of each Notice of Drawdown and each Drawdown Date; and
{1y on the first day of each Interest Period.
{h) Fach representation or wamanty deemed to be made after the date of this Deed shall

be deemed to be made by reference to the facts and dreumstances existing at the
date the representation or warranty is deamed to be made and so for example in the
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11.

1.2

1.4

evert of & Permitted Disposal of any Real Property the representation or warranty will
no fenger apply to that Real Property disposed of,

UNDERTAKINGS BY THE CHARGORS

Deposit of documents and notices

Each Chargor shall;

{a) unless the Bank otherwise confirms in writing (and without prejudice to clause
11.8(a)), deposit with the Bank:

{1 all deeds and documents of title relating to the Security Assets; and

(it} all loeal land charges, land charges and Land Regisiry search certificates
and similar doguments received by or on behalf of a Chargor,

{each of which the Bank may hold throughout the Security Period); and

(b} immediately on request by the Bank, affix to any plant, machinery, fixtures, fitlings,
computers, vehicles, office equipment, other equipment and other asset for the time
belng owned by it (in a prominent position} & durable notice of this Deed (In any form
required by the Bank).

Insurance

{a) Each Chargor shall at ali times comply with its obligations as o insurance and the
proceeds of insurance contained in the Facility Letter.

{b} Each Chargor shall notify the Bank if any claim arises or may be made under the
Insurances with a valise In excess of £10,000.

{c) Each Chargor shali, subject to the rights of the Bank, diligently pursue its rights under
the Insurances.

Rental Income

Each Chargor shail:

{a} nof, without the prior written consent of the Bank, sell, assign, charge, factor or
discount ar in any other manner deal with any Rental Income ather than by way of
Permitted Security;

(b} collect all Rental Income promptly and deal with it in accordance with the Facility
tstter and the Facility Agreement,

Operation of Cash Collateral Accounts

Mo Chargor shall withdraw or aliempt or be entitied to withdraw (or direct any transfer of) all or
any part of the monies in any Account unless expressly permitted fo do so under the Facility
{.etter or the Facility Agreement or with the prior written consent of the Bank and ihe Bank shall
be entitled {in its absoiute discretion) to refuse to permit any such withdrawal or transfer.

Negative Pledge
{a) Na Charger shall create, grant or permit fo subsist any mortgage, charge,

encumbrance or other securily right on, over or affecting the Security Assets or any
part of them except with the prior written consent of the Bank.

UK-217530234 .4 13




(&)

No Chargor shall, without the prior written consent of the Bank, sell, assign, charge
factor or discount or in any other manner deal with any Receivable other than by way
of Permitted Security.

116 Charged Investments - protection of security

(a}

(b)

(c)

(d)

{e)

Each Chargor shall, immediately upon execution of this Deed or {if later) as soon as s
practicable after i#s acquisition of any Charged Securities, by way of security for the
Secured Obligations:

(i) deposit with the Bank (or as the Bank may direct) all certificates and other
documents of title or evidence of cwnership to the Charged Securities and
their Related Rights; and

() execute and deliver to the Bank:

{A) instruments of transfer in respect of the Charged Securities
(executed in blank and left undated); andfor

{B} such other documents as the Bank shall require 1o enable it {or ils
nominees) o be registered as the owner of or otherwise to acquire
a legal title to the Charged Securities and their Related Rights (or
to pass legal title to any purchaser).

Each Chargor shall;

(i) prompily give notice to any custedian of any agreement with such Chargor in
respect of any Charged Invesiment in a form the Bank may require; and

{i) use s reasonable endeavours to ensure that the cuslodian acknowledges
that nolice in a form the Bank may require.

Each Chargor shall promptly pay all calls or other payments which may become duein
respect of iis Charged Investments.

No Chargoer shall nominate another person to enjoy or exercise all or any speacified
rights of the Chargor in relation {o its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise,

Without limiting its obligations under clause 11.8, each Chargor shall comply with all
requests for information within s knowledge relafing to the Charged Investmenis
which are made under section 793 of the Companies Act 2006 or which could be
made under section 793 if the relevant company were a public limited company or
under any similar provision contained in the arficles of association or other
constitutional documents of the relevant company redating to the Charges Investmenis
and, if it falls {0 do so, the Bank may provide such information as it may have on
behaif of such Chargor.

11.7 Rights of the Parties In respect of Charged Investments

(@)

UK-217830234.4

(i) receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and
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12.
12.1

12.2

13,
13.1

LK-217830234.4

{ii) exercise all voling and other rights and pawars atiaching io iis Charged
Securities, provided that it must not do so in a manner which:

{A) has the effect of changing the terms of such Charged Securities {or
any class of them) or of any Related Rights unless permitled by the
Finance Documents; or

{E) is prejudicial to the interests of the Bank.

{b) any time foliowing the occurrence of an Event of Default which is continuing, the Bark
may complete the instrument{s) of transfer for ali or any Charged Securities on behalf
of any Chargor in favour of itself or such other person as it may select.

{e) At any time when any Charged Security is registered in the name of the Bank or its
nominee, the Bank shall be under no duty fo:

{i} ensure that any dividends, distributions or other monies payable in respect
of such Charged Security are duly and prompily paid or received by it or its
nominee;

{i) vetify that the carrect amounis are paid or received; or

(iif} take any action in connection with the taxing up of any {or any offer of any)
Related Rights in respect of or in substitution for, any such Charged
Security.

POWER TO REMEDY

Power to remedy

(=)

(b}

{c}

If a Chargor fails io comply with any underlaking or obligation under any Finance
Document, the Bank shall give the relevant Chargor 10 Business Days (or such longer
period as the Bank deems reasonable in the circumstances) (the “Grace Period")
remady that failure,

Upon expiry of the Grace Period, the Bank shall be entilled {either itself, or through
any agent, nominee or adviser) to take such steps and carry out such works as the
Bank believes are necessary to remedy such failure to the extent that the relevant
Chargor has not taken such steps or carried out such works as the Bank believes are
necessary. The Chargors shall reimburse the Bank on demand for all fees, costs and
expenses incurred by the Bank for such steps or works.

The exercise by the Bank of its remedies under this clause 12.1 (Remedy) shall not
render the Bank labie to account as mortgagee in possession.

Monies expended

The relevant Chargor shall pay o the Bank on demand any monies which are expended by the
Bank on demand any monies which are expended by the Bank in exercising its powers under
this clause 12, together with interest at the Default Rate from the date on which those monies
were expended by the Bank (both before and after judgment) and otherwise in accordance with
clause 2.2 (Defaulf interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable
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13.2

133

14,
14,1

14.2

143

This Debenture Sacurity shall become immediately enforceable upon the ccourrence of an
Event of Defauit and shall remain so for so long as such Event of Default is continuing provided
any Grace Period has expired.

Statutory powers

The power cf sale and other powers conferred by section 101 of the Act (a5 amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default is continuing
provided any Grace Period has expired.

Enforcement

After this Debenture has become enforceable, the Bank may in its absolute discretion enforce
all or any part of the Debenture Security in such manner as it sees fil,

ENFORCEMENT OF SECURITY

General

For the purposes of all righls and powers implied by statute, the Secured Obligations are
deemed 1o have become due and payable on the date of this Deed. Sections 032 and 103 of the
Act shall nat apply to the Debenture Securily.

Powers of leasing

The statutory powers of leasing conferred on the Bank are extended so as to authorise the
Bank to lease, make agreements for leases, accept surrenders of leases and grant oplions as
the Bank may think fit and without the need to comply with section 89 or 100 of the Act.

Powers of Bank

(a) At any time after the Debenture Security becomes enforceable {or if so requested by
any Chargor by written notice at any time), the Bank may without further notice (unless
required by law):

{i} appoinl any person (or persons) to be a receiver, receiver and manager or
receiver of all or any part of the Security Assets; andfor of the income of the
Security Assels; andfor

{ii) appoint or apply for the appointment of any person who is appropriately
qualified as adminigtrator of a Chargor, andlor

{ifl) exercise all or any of the powers conferred on morigagees by the Act (as
amended or extended by this Deed) and/or all ar any of the powers which
are conferred by this Deed on a Receiver, in each case without first
appointing a Receiver or notwithstanding the appointment of any Receiver;
andlor

{iv) exercise (in the name of any Chargar and without any further consent or
autherity of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged Investment
is registered or who is the holder of any of them;

%] hoid all dividends, distributions, interest and other monies paid on and
received by # in respect of any Security Assets for the account of the Bank
or otherwise as the Bank may direct.
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{h) The Bark is not entitlad {o appoint a Receiver in respect of any Security Assels of any
Chargor which are subject to a charge which (as created) was a floating charge solely
by reason of a moratorium being obtained under the Insolvency Act 2000 (or anything
done with a view to oblaining such a moratoritm} in respect of such Chargor.

14.4 Redemption of prior mortgages

At any lime afler the Debenture Security has become enforceable, the Bank may:

{a) redeem any prior Security against any Security Asset, and/or
() procure the transfer of that Security to itself; andfor
{(c) setile and pass the accounts of the holder of any prior Security and any accounts so

setfled and passed shalt be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor o the Bank on demand.

14,5 Privileges

{a} Each Recsiver and the Bark is entitied to all the righis, powers, privileges and
immunities conferred by the Act on mortgagees and recelvers when such receivers
have been duly appointed under the Act, except that section 103 of the Act does not
apply.

(b} To the axtent that the Securily Assets constitute “financial colfateral’ and this Deed
and the obligations of the Chargors under this Deed constitute a “securfty financial
collateral arrangement’ (in each case for the purpose of and as defined In the
Financiat Collateral Arrangements {(No. 2} Regulations 2003) (51 2003 Np 3228) each
Receiver and the Bank shall have the right after this Securlty has become enforceable
o appropriate all or any part of that financial collateral in or towards the satisfaction of
the Secured Obligations,

(c) For the purpose of clause 14.5(b) above, the value of the financial coliateral
appropriated shall be such amount as the Receiver or Bank reasonably determines
having taken into account advice obtained by It from an Independent invesiment or
accountancy firm of national standing selected by it

146  No liability

(a) Neither the Bank nor any Receiver shall be liable {A) In respect of all or any part of the
Security Assets or (B) for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the failure to exercise any of, its or his
respective powers {unless such loss or damage is caused by #ts or his gross
negigence or wifiul misconduct),

{b) Without prejudice to the generality of dause 14.6(a), neither the Bank nor any
Recsiver shall be liable, by reason of entering inte possession of a Security Asset, to
account as mortgagee in possession or for any loss on realisation or for any default or
omission Tor which a mortgagee in poassession might be liable.

14.7 Protection of third parties

No person (including a purchaser) dealing with the Bank or any Receiver will be concernad to
engquire:

(a) whether the Secured Obligations have become payable; or
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15.
181

15.2

15.3

154

15.5

16.
16.1

16.2

{b) whether any power which the Bank or the Receiver is purporting 0 exercise has
become exercisable; or

{c) whether any money remaing due under any Finance Document; or
{d) hew any money paid o the Bank or io the Regeiver is o be applied.
RECEIVER

Remaoval and replacement

The Bank may from {ime o time remove any Receiver appointed by it {subject, in the case of a
recelvership, to section 48 of the Insolvency Act 1988) and, whenever it may deem appropriate,
may appoint a new Receiver in the place of any Receiver whose appointment has terminated.

Multiple Receivers

If at any time there Is more than one Receiver of all or any part of the Security Assets andfor the
income of the Securlty Assets, each Recelver shall have power to act individually (unless
otherwise stated in the appointment document},

Remuneration

Any Receiver shall bs entitled to remuneration for his services at a rate fo be fixed by
agreement between him and the Bank {or, failing such agreement, to be fixed by the Bank).

Payment by Receiver

Onily monies actually paid by a Receiver to the Bank in relation to the Secured Obligations shall
be capable of being applied by the Bank in discharge of the Secured Obligations,

Agent of Chargers

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall {subject to the Companies Act 1985 or the Companies Act 2008, as applicable,
and the Insolvency Act 1986} be solely responsible for his acts and defavits and for the
payment of his remuneration. The Bank shali not Incur any Hability {either {o such Chargor or to
any other person) by reason of the appoiniment of a Receiver or for any other reason,
POWERS OF RECEIVER

General powers

Any Receiver shall have,

(a) all the powers which are conferred on the Bank by clause 14.3 (Powers of Bank)}

(b} alt the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

(c) {whether or not he is a receiver) all the powers which are listed in schedule 1 of the
Insclvency Act 1986; and

{d} all powers which are conferred by any other law canferring power on receivers,

Additional powers

LIK-217930234 .4 1B




In addition to the powers referred to In clause 16.1 {General powers), 2 Receiver shall have the
following powers:

(a)

(b)
(c)

(d}

(e)

(®

(g}

(R}

{i}

)

UK-217530234 4

to take possession of, collect and get in all or any part of the Security Assets andior
income in respect of which he was eppointed;

to manage the Securiiy Assets and the business of any Chargor as he thinks fit:

to redeem any Securily and to borrow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraving any costs or liabilities incurred by him in such exercise;

to seli or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to obsearve the
restrictions imposed by section 103 of the Act, and, without limitation;

{H fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor;

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

(iif) any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks i

to alter, improve, develop, complete, construct, modify, refurbish or repair any building
or fand and to complete or undertake or concur in the completion or undertaking {with
or without modification} of any project in which any Chargor was concerned or
interested before his appointment (being a project for the alteration, improvement,
development, completion, construction, medification, refurbishment or repair of any
building or land);

o carry out any sale, lsase or other disposal of all or any part of the Security Assets
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, io enier into covenants and other contractual
obtigations in the name of, and so as to bind, such Chargor;

to take any such proceadings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assets and/or income In
respact of which he was appointed {Including proceedings for recovery of rent or other
monies in arrears at the date of his appointment);

to enter into or make any such agreement, arrangement or compromise as he shail
think fit;

to insure, and {o renew any Insurances In respact of, the Security Assels as he shall
think fit {or as the Bank shall direct);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit {including, without prejudice to the generality
of the foregoing power, to employ his pariners and firm};
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(k)

to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease;
and

) to;

{i) give valid receipts for all monies and {0 do all such other things as may
seam to him to be Incidental or conducive {o any cther power vested in him
or necessary or desirable for the realisation of any Security Assei;

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

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

17. APPLICATION OF PROCEEDS

17.1 Application

All monias received by the Bank or any Receiver after the Debenture Security has become
enforceable shall be applied in the following order:

(&)

(b)

(c}

first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made, by the Bank and of all remuneration due to the Receiver in
connection with this Dead or the Security Assets;

secondiy, in or lowards satisfaction of the remaining Secured Obiigations in
accordance with clause 17.3 {(Apprapriation and suspaense account); and

thirdly, In payment of any surplus to any Chargor or other person entiied to it
{including the Additionatl interest Fee as defined in the Facility Lefter).

17.2 Contingencies

if the Debeniure Securily is enforced at a time when no amounts are due under the Finance
Documents (but 2! a time when amounis may become so due), the Bank or a Receiver may pay
ihe proceads of any recoveries effected by # info a blocked suspense account (bearing interest
at such rate {if any) as the Bank may determine).

17.3 Appropriation and suspense account

{a)

(o)
{c)

UK-217930234.4

Subject to clause 17.1 (Appfication), the Bank shall apply all payments received in
respect of the Secured Obligations in reduction of any part of the Secured Obligations
in ary order or manner which it may determine.,

Any such appropriation shell override any appropriation by any Chargor.

All monies received, recovered or realised by the Bank under or In connection with
this Deed may at the discretion of the Bank be credited io a separate interest-bearing
suspense account for so long as the Bank determines (with interest accruing thereon
at such rate (f any} as the Bank may delermine without the Bank having any
obligation to apply such monies , and interest or any part of { in or lowards the
discharge of any of the Secured Obligations unless such monies would clear all
Secured Qbligations in full,
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18.2

19.

20,
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SET-OFF
Set-off rights

{a) The Bank may {but shall not be obligad 1o} set off any obligation which is due and
payable by any Chargor and unpaid (whether under the Finance Documents or which
has been assigned to the Bank by any other Chargor) against any obligation {whether
or not matured) owed by the Bank or such other Bank to such Chargor, regardless of
the place of payment, bocking branch or currency of either obligation.

{t) Al any time after the Debenture Security has become enforceable (and in addition to
its rights under clause 18.1(a}}. the Bank may (bul shall not be obliged to) set-off any
contingent liability owed by a Chargor under any Finance Document against any
obligatior: {whether or not matured) owed by the Bank to such Chargor, regardless of
the place of payment, booking branch or currency of either obligation.

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

{d) If either obligation is unliguidated or unasceriained, the Bank may set off in an amount

estimated by It in good faith to be the amount of that obligation.
Time deposits

Without prejudice to clause 18.1 (Set-off), if any time deposit matures on any account which any
Chargor has with the Bank at a time within the Security Pariod when:

(a) this Debenture Security has become enforceable; and
{b) no Secured Obligation is due and payabie,

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

DELEGATION

Each of the Bank and any Receiver may delegate, by power of aftorney {or in any other
manner) to any person, any right, power or discretion exercisable by them under this Deed upon
any terms {Inciuding power to sub-delegate} which It may think fit Neither the Bank nor any
Receiver shall be in any way liable or responsible to any Chargor for any loss or liability arising
from any act, defaull, omission or misconduct on the part of any Delegate,

FURTHER ASSURANCES
Further action

Each Chargor shall at its own expense, Immediately do all acts and execute all documents as
tha Bank or & Receiver may reasonably specify (and in such form as the Bank or 2 Recelver
may reasonably require) for:

(a) creating, perfecting or protecting the Security Intended to be created by this Deed or
any other Transection Security Document;

o) facilitating the realisation of any Security Assel;
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202

Z20.3

21

22,

{c) facilitating the exercise of any rights, powers and remedies exercisabie by the Bank,

or any Receiver or any Delegate in respect of any Security Asset or provided by or
pursuant to the Finance Documents or by law; or

{d) creating and perfecting Security in favour of the Bank over any property and assets of
that Chargor localed In any jurisdiction outside England and Wales equivalent or
similar to the Securily intended lo be created by or pursuant to this Deed or any other
Transaction Security Document

This includes:

(i the re-execution of this Deed or such Transaclion Security Document;

Y the execution of any legal mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any properfy, whether to the Bank
or {0 its nominee; and

(1} the giving of any notice, order or direction and the making of any filing or

ragistration,
which, in any such case, the Bank may think expedient.
Finance Documents

Each Chargor shall {and each Chargor shall procure that each member of the Chargors' Group
shall) take all such action as is available to it (including making all fillings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or intended to be conferred on the Bank by or pursuant to the Finance
Documents.

Specific security

Without prejudice to the generality of clause 20.1 {Further action), each Chargor will
immediately upon request by the Bank execute any document contemplated by that clause over
any Security Asset which is subject to or intended 10 be subject to any fixed security under this
Deed (including any fixed security arlsing or intended {0 arise pursuant 1o clause 8 (Conversion
of floating charge)).

POWER OF ATTORNEY

Each Chargor, by way of securlty, revaocably and severally appoints the Bank, each Receiver
and any Delegate fo be ils altorney to take any action whilst an Eveni of Default is continuing or
enforcement of the Debenture Security has occurred which such Chargor is obliged to take
under this Deed, including under clause 20 {Further assurances) or, if no Event of Default is
continuing, which such Chargor has failed to take, Each Chargor ratifies and confirms whatever
any attorney does or purports to do pursuant {o its appointment under this clause.

CURRENCY CONVERSION

All monies received or held by the Bank or any Receiver under this Deed may be converted
from their existing currency into such other currency as the Bank or the Receiver considers
nacessary of desirgble to cover the obligations and lisbililies comprised in the Secured
Obligations in that other currency at the Bank's Spot Rate of Exchange. Each Chargor shall
indemnify the Bank against all costs, charges and expenses incurred in relation to such
gonversion. Neither the Bank nor any Receiver shall have any liabifity o any Chargor in respect
of any loss resulting from any fluctuation in exchange rates after any such conversion.
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23.

231

23.2

24,
241

24,2

24.3

24.4

CHANGES TO THE PARTIES
Chargors
No Chargor may assign or transfer any of its rights or abligations under this Deed.

Bank

23.2.1The Bank may at any time {and without notice or consent) assign or transfer the benefit
of this Dieed {or all or any of its rights under this Deed) to any person and the expression
“the Bank" shall include its successors and assigns;

23.2.2The Bank shall be entitied to disclose any information fo any actual or prospeclive
assignee, successer or participant.

MISCELLANEQUS
New accounts

(a) If the Bank receives, or is deemed to be affected by, notice, whether actual or
consiructive, of any subsequent Security {other than a Permitted Security) affecting
any Security Asset and/or the proceeds of sale of any Security Asset or any guarantee
under the Finance Documants ceases to continue in force, it may open a new account
or accounts for any Chargor. ¥ it does not open 2 new account, it shall nevertheless
be freated as ¥ i had done so at the time when it received or was deemed to have
recaived such notice.

{b} As from that time ali payments made to such Bank will be credited or be treated as
having been credited to the new account and will not eperale to reduce any amound of
the Secured Obligations.

Tacking

(=) The Bank shall perform its cbligations under the Facility Letter {including any
obligation to make available further advances).

{b) This Deed securss advances already made and further advances {o be made.

Memorandum and articles

Each Charger certifies that the Debenture Security does not contravene any of the provisions of
the memorandum or articles of agsocistion of that Chargor.

Land Registry

2]

{a} Each Chargor and the Bank shall apply to the Land Registry for the registration
against each of the registerad titles spacified in Schedule 2 and against any title fo any
unregistered property specified in Schedule 2 which is or ought to be the subject of a
first registration of title at the Land Registry at the date of this Deed of:

B The following restriction:

“No disposition of the registered estate by the propristor of the registerad
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this restiiction is fo he registered without a
written consent signed by the proprietor for the time being of the charge
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{c)

(d)

(e}

dated [ ] March 2017 in favour of Investec Bank plc referred to in
the charges register®; and

{iy A note to the effect that the Bank is under an obligation to make further
advances.

The obligations on the part of the Bank to make further advances to a Chargor under
the Finance Documents shall be deemed to be incorporated in this Deed for the
purpose of Section 84{1)(c) Law of Property Act 1925 and each Chargor hereby
consents {o the Bank's application to the Land Regisiry for the registration of a notice
of such obligation on the register of each of the titles thereto in clause 24.4{a).

Each Chargor:

{i) authorises the Bank to make any application which the Bank deems
appropriate for the designation of this Deed, the Facility Letter or any other
Finance Document as an exempt informalion document under rule 136 of
the Land Registration Rules 2003;

{ii) shall use iis reasonable endeavours to assist with any such application
made by or on behalf of the Bank; and

{ish) shall notify the Bank in writing as scon as it receives notice of any person's
application under rule 137 of the Land Regisiration Rules 2003 for the
disclosure of this Deed, the Facility Letter or any other Finance Document
following its designation as an exempt information document.

No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exampt
information: document

Each Chargor shall promptly make all applications lo and filings with the Land Registry
which are necessary or desirable under the Land Registration Rules 2003 to protect
the Debenture Security.

245 Protective clauses

(a)

(b)

(c)

{d}

U.217930234.4

Each Chargor Is desmed to be 3 principal debior in relation to this Deed. The
obligations of each Chargor under, and the security intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
tima, release, surrender or loss of securities, dealing, amendment or arrangement by
the Bank which would otherwise have reduced, released or prejudiced this Debanlure
Security or any surety liability of @ Chargor {whether or not known to it or to the Bank).

Schedule 9 of the Facility Letler {Guaraniee and indermmity) applies in relation to this
Deed as if references o the obligations referred 1o in such clauses respectively were
references io the cbligations of each Chargor under this Deed.

Meither the Bank nor any Receiver shall have any liability or responsibility of any kind
to any Chargor arlsing out of the exercise or non-exercise of any right to enforce
recovery of the Secured Obligations or shall be obliged to make any enquiry as to the
sufficiency of any sums received in respect of any Secured Obligations or to make any
claims or to take any other action to collect or enforce the same.

All fees, costs and expenses payable under or pursuant io this Deed shall be paid
together with an amount equal to any value added tax payabls by the Bank in respact
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25,

26,

27,

of the same to the extent that the Bank shall have certified (such cerlificate to be
binding and conclusive on the retevant Chargor) to the Chargor that it is not entitled to
credit for such value added {ax as input tax.

{e) Any value added tax chargeable in respect of any services supplied by the Bank under
this Deed shall, on delivery of a value added tax invoice, be paid in addition to any
sum agreed [0 be paid under this Deed.

{f The Chargors shall pay all stamp, documentary, regisiration and other duties
{including any duties payable by or assessed on the Bank) imposed on or in
connection with this Deed.

{g) Any release, discharge or setilement between any Chargor and the Bank shall be
conditional upon no right, security, disposition or payment to the Bank by any Chargor
or any other person being void, set aside or ordered to be refunded pursuant to any
enactment or law relating to breach of duty of any person, bankruptoy, liquidation,
administration, the protection of creditors or insolvency or for any other reascn
whatsoever and i such cendition is not fulfilled the Bank shall be entitled to enforce
this Deed as i such release, discharge or settiernent had not cecurred and any such
payment has not been made.

{h) This Deed shall remain binding on all Chargors notwithstanding any change in the
constitution of the Bank or itz absorption in, or amalgamation with, or the acquisition of
alt or part of 15 undertaking by, any other person, or any reconstruction or
reorganisation of any kind. The security granied by this Deed shall be valid and
gffective in all respects in favour of the Bank and any assign, transferee or other
successor in title of the Bank in the same manner as if such assignes, transferee or
other successor in title had been named in this Deed as a party instead of, or in
addition to the Bank.

NOTICES
Facility Letter

{a) Clause 15 of the Facility Letler (Nofices) is incorporated info this Deed as ¥ fully set
out in this Deed.

{b) The address of each Party for all communications or documents given under or in
connection with this Deed are those identified with its name in the execution pages o
this Deed or subsequently notified from time to time by the relevant Party for the
purposes of the Facility Letter or this Deed.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Bank specifying the amount of any Secured Obligation
due from the Chargors (including details of any relevant calculation thereof) is, in the absence of
manifest error, conclusive evidence againsi the Chargors of the matiers to which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and # at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor
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29,

30.

31,
314

3.2

32.

33,
33.1

the legaiity, validity or enforceability of such provision under the law of any other jurisdiction will
in any way be affected or impaired,

REMEIDIES AND WAIVERS

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

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Bank and the Chargors so agree in
writing and any hreach of this Deed may be waived before or after it occurs only if the Bank so
agrees in writing. A waiver given or consent granted by the Bank under this Deed will be
effective only if given in writing and then only in the instance and for the purpose for which it is
given.

COUNTERPARTS

This Deed may be execuled in any number of counterparts, and this has the same effect as if
the signatures (and seals, If any) on the counterparts were on a single copy of this Deed.

RELEASE
Release

Upon the expiry of the Security Period (or earlier upon agreement between the Bank and the
Borrower} the Bank shall, at the request and cost of the Chargors, {ake whatever action is
necessary to release or re-assign (without recourse or warranty) the Security Assets from the
Security.

Reinstatement

Where any discharge (whether in respact of the obligations of any Chargor or any security for
those obligations or otherwise) is made In whole or in part or any arrangement is made on the
faith of any payment, security or ather dispoesition which is avoided or must be restored on
insolvency, liquidation or otherwise {without limitation), the liability of the Chargors under this
Deed shall continue as If the discharge or arrangement had not occurred. The Bank may
concede or compromise any claim that any payment, securily or other disposition is liable to
avoidance or restoration.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by English law.

ENFORCEMENT AND JURISDICTION

The courts of England have exclusive Jurisdiction to setlle any dispute arising out of or in
connection with this Deed {including & dispute relating to the existence, validity or termination of
this Deed or any non-coniractual obligation arising out of or in connection with this Deed) (a
“Dispute”.
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33.2 The Parties agree thal the courls of England are the most appropriate and conveniant courts to
settle Disputes and accordingly no Party will argue to the contrary.

333 This ciause 33 is for the benefil of the Bank only, As a result, the Bank shall not be prevented
from taking proceedings ralating to a Dispute in any other courts with jurisdiction. To the exient
aliowed by law, the Bank may take concurrent proceedings in any number of jurisdictions.

334 Each Chargor expressly agrees and consents to the provisions of this clause 33 and clause 32
{Gaverning Law).
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SCHEDULE 1

THE CHARGORS
| -_.-f:'._'-".'.-.Jurisﬁiétian of Registered office - - :'_'-'Registratéon number
.o dngorporation - el
Scarborough England | Europa House, 20 07128048
Development Group | Esplanade,
Limited | Searborough, North

| Yorkshire, YO11 2AQ.

SDG (Preston) Limited Engiand Europa House, 20 07123977
| Esplanade,

| Scarborough, North

| Yorkshire, YO11 ZAQ.

SDG (Newport) Limited England | Europa House, 20 07123857
| Esplanade,
1 Scarborough, North

| Yorkshire, YO11 2AQ,

5DG (Boston) Limited England Europa House, 20 07123954
Esplanade,
Scarborough, North
Yorkshire, YO11 2AQ.

SDG {Stockport) Limited | England Europa House, 20 07123925

Secarborough, North
Yorkshire, YO11 2A0.

SDG {Rhyl) Limited England Europa House, 20 67123937
Esplanade,
Scarbarough, North
Yorkshire, YO11 2AQ.

| 8DG (Glossop) Limited | England Europa House, 20 07123912
Esplanade,
Scarborough, North
Yorkshire, YO11 2AQ.

SDG (Wigan) Limited England Europa House, 20 07122800
Esplanade,
Scarborough, North
Yorkshire, YO11 2AQ.
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SCHEDULE 2
DETAILS OF SECURITY ASSETS

Part 1 - Real Property

' _.:i:tie _nﬁmbé% i
Scarborough Development
Group Limited
SDG (Preston) Limiited Lard and buildings on the south west side of | LA 348700
Blackpool Road, Preston
SDG (Newport) Limited Land and buildings on the west side of CYM 580248
Cambrian Road, Newport
5DG {Boston) Limited Land and buildings on the nerth side of LL 58583
Lawrence Lane, Boston
SDG (Stockport) Limited Land lying to the west of Didsbury Road GM 763831
Bridge, Stockport
Land on the north side of Brighton Roax, MAN 82999
Stockport
1 Brighton Road, Heaton Norris (SK4 2BE) CH 30552
Land at the back of 18 Didsbury Road, GM 152547
Stockport
15 Didshury Road {SK4 2BD) CH 60696
1 11 Didshury Road, Heaton Norris (SK4 2BD) M 419561
| Land at the back of 17 Didsbury Road, GM 255439
Stockport
Land and buildings on the south of Craig GM 624040
Road, Heaton Mersey
Land and buildings on the north side of _ GM 692040
Brighton Road, Heaton Morris
Land and buildings on the south side of Craig | GM 693403
Road, Heaton Norris
17 Didsbury Road, Heaton Norris {SK4 2BD) MAN 56543
19 Didsbury Road, Heaton Norris {SK4 2BD) MAN 56545
Land lying to the south of Craig Road, Heaton | GM 672131
UK-217930234.4 20




Mersey

Street West, on the East side of Glossop

: Brook Road, on the North side of Wrens West

Road and en the West side of Shrewsbury

SDG {Rhyl} Limited | The Bungalow, Quay Street, Rhyl {LL18 1UN} CYM 135945
| Land and buildings on the north east side of CYM 149685
Quay Street, Rhyl
Swiss Cottage, 2 Quay Street, Rhyl {LL18 1UN} | WA 252829
Land on north side of Wellington Road, Rhyl WA 495520
Grangefield and Westfield, Wellington Road, WA 495530
Rhy!
Land on the north east side of Quay Street, | WA 495537
Rhyt '
Land on the south east side of West Parade, WA 495540
Rhyl
Land on the narth side of Wellington Road, WA 495543
Rhyl
Land on the south east side of West Parade, ' WA 622560
Rhyi
Land lying on the south west side of WA 659877
Wellington Road, Rhyl
The Schooner, West Parade, Rhyl (LL18 1UL}) WA 852334
SDG (Glossop) Limited | Land and buildings on the North side of High DY205877

UR-217930234.4
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. Address

Stresat, Glossop, Derbyshire.

SDG (Wigan) Limited

The Tower Grand Site on the north east side of | MAN 118611

Millgate, Wigan

UK-217830234.4
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Scarborough Development | SDG {Preston)

Part 2 - Charged Securities

Ordinarﬁ share

Issued share

- _f-_t:'apif:ai' i

Group Limited Limited of £1.00 each.
SDG {Newport) Qrdinary share
Limited of £1.00 each.
SDG {Boston) Ordinary share
Limited of £1.00 each.
SDG {Stockport) Ordinary share
Limited of £1.00 each.
SDG (Rhyl) Ordinary share
Lirnited of £4.00 each.
SDG (Glossop) Ordinary share
Limited of £1.00 each. |
SDG (Wigan) Ordinary share
Limited of £1.00 each.
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- Account holder

Scarborough
Development Group
Limited

- . Account
- number

Part 3 - Charged Accounts
' Cash Collateral

Type'_ B

Current
Account

Investec Bank plc

A-.caoun_t.ﬁank e

'_Accaunt bank branch :
_-address sort code .

2 Gresham Strest,
London EC2VIQP

sort code: || || N

Scarborough
Bevelopment Group
Limited

Deposit
Account

Investec Bank plc

2 Gresham Streest,
London EC2V 74P

Sort Cade:-

UR-217930234.4

33




Part 4 - Insurances

Scarborough Development AXA Insurance UK pic MR PPP 2618456
Group Limited

SDG (Preston) Limited AXA Insurance UK pic MR FPP 2618456.
SDG (Newport) Limited AXA Insurance UK pic MR PPP 2618450
SDG (Boston) Limited AXA Insurance UK pic MR PPP 2618456
3DG (Stockport) Limited ' AXA Insurance UK pic MR PPP 2618456
8DG (Rhyl) Limited AXA Insurance UK pic MR PPP 2618456
8DG {Glessoep) Limited | AXA Insurance UK pic MR PPP 2&%8456
SDG (Wigan) Limited A;Z;(A insurance UK pic MR PPP 2618456
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SCHEDULE 3
FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANK

To: [insert name and address of Account Bank]

Dated: [ 1200 ]

Dear Sirs

Re:
1.

Account helder: [ ] Limited {the “Chargor")

We give nolice that, by a debenture dated { 1 2017 (the ‘Debenture”), we have
charged to Investec Bank pic (the “Bank") as Bank for certain banks and others (as referred fo
in the Debenture) all our present and future right, title and interest in and {o:

{a} the Cash Coliateral Accounis (as defined in the schedule o this letter), all monies
standing to the credit of the Cash Collaleral Accounts and all additions to or renewals
or replacements thereof {in whatever currency);

{the "Charged Accounts”} and to all interest from time fo ime accrued or accruing on the
Charged Accounts, any investment made out of any such monies or account and all rights to
repayment of any of the foregoing by you.

We advise you that, under the ferms of the Debenture, we are not eniitled to withdraw any
monies from;

(a) the Cash Collateral Accounts without first having obtained the prior written consent of
the Bank;

We irrgvotably authorise and instruct you from time fo time:
{a) unless the Bank so authorises you In writing, not to parmit withdrawals fram:
(i the Cash Coliateral Accounts,

or any other Charged Account except to the exient that any withdrawal is
expressly permitted by this nolice and such permission has noi been
withdrawn;

(b) to hold all menies from time to time standing o the credit of the Charged Accounts to
the order of the Bank;

{c) to pay all or any part of the monies standing to the credi of the Charged Accounts to
the Bank (or as it may direct} promptly following receipt of written instructions from the
Bark o thatl effect;

(d) to disclose to the Bank such information relating to the Chargor{s} and the Charged
Accounts as the Bank may from time to time request you to provide.

We agree that you are not bound fo enquire whether the right of the Bank to withdraw any
monies from any Charged Account has arisen or be concerned with {a} the propriety aor
regularity of the exercise of that right or (b} notice to the contrary or (¢} o be responsible for the
application of any monies received by the Bank.

This notice may only be revoked or amended with the prior written consent of the Bank.

Please confirm by completing the enclosed copy of this notice and returning it to the Bank (with
a copy to each Chargor) that you agree o the above and that:
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(&)

you accept the authorisations end instructions contained in this notice and you
undertake to comply with this notice;

you have not, at the date this notice Is retumned {o the Bank, received notice of any
assignment or ¢harge of or claim to the monies standing to the credit of any Charged
Account or the grant of any securily or other interest over those monies or any
Charged Account in favour of any third party and you will notify the Bank promptly if
you should do so in the future; and

you do not at the date of this notice and will not except as expressly permitied by this
natice, in the fulure exercise any right to combine accouts or any rights of set-off or
lien or any similar rights in relation to the monies standing o the credit of the Charged
Accounts.

7. This notice, and any acknowledgement in connection with it, and any non-coniractual
obligations arising out of or In connection with any of tham, shall be governed by English law.

Yours faithfully

for and on behalf of

[1Limited

MName:

Title:

Countersigned by

for and on behalf of
INVESTEC BANK PLC

UK-217930234.4
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SCHEDULE 4 [NOT USED]
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{On copy]

To: Investec Bank pic
as Bank
2 Gresham Street
London EG2V 7QP

Copy o [ ] Limited
We acknowledge receipt of the above notice. We confirm and agree:

{a) that the matters referred to in it do not conflict with the terms which apply to any Charged
Account; and

{b) tha matiers set out in clause 6 of the above nolice.

for and on behalf of
[Name of Account Bark]

Dated: [ 120{]
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SCHEDULE 5

FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM HEDGING COUNTERPARTY

Ta. [Insert name and address of Hedging Counterparty]

Dated: | 12001

Dear Sirs

IDescribe Hedging Agreement{s)] dated | 120[ ] between (1) You and (2) { ] {the

“*Chargor”} {the “Agreement{s]")

1. We give notice that, by a debenture dated { ] 2017 ("Debenture”), we have assigned
to Investec Bank plc ("Bank”™) as securily lrustee for cerfain banks and others {as specified in
the Debenture) ali our present and fuiure right, title and interest in and to [Insert details of
Hedging Agreemeni{s}] {together with any other agreement supplementing or amending the
same, “Agreement”) including ail rights and remedies in connection with the Agreement and all
preceeds and claims arising from the Agreement.

2. We irrevocably authorise and instruct you from time to time:

(a) fo disclose to the Bank without any reference to or further authority from us {and
without any enquiry by you as {o the justification for such disclosure), such information
relating to the Agreement as the Bank may at any time and fram time {o time request;

{H 1o hold ali sums from time to time due and payable by you to us under the Agreement
to the order of the Bank;

{c) to pay or release all or any part of the sums from time to time due and payable by vou
to us under the Agreemaent fo the account in our name at the Bank designated the
“Rent Account”, account number [specify number]];

{d} to comply with any written notice or instructions In any way relating to, or purporting to
relate to, the Debeniure, the sums paysble to us from time to time under the
Agreement or the debts represented thereby which you recelve at any time from the
Bank without any reference to or further authority from us and without any enquiry by
you as to the justification for or validity of such notice or Instruction; and

{e) to send coples of ali notices and other information under the Agreement to the Bank.

3 We are not permitted to;

{a) receive from you, otherwise than through the Bank, any amount in respect of or on
account of the sums payable to us from time fo fime under the Agreemant; or

b) to agree any amendment or supplement to, or waive any obligation under, the
Agreement without the prior written consent of the Bank,

4. This notice may only be revoked or amended with the prior written consent of the Bank,

5. Piease confirm by completing the enclosed copy of this notice and refurning it to the Bank {with

a copy o us) that;

(a) you accept the instructions and authorisations condained In this notice and you
undertake to comply with this notice;

{b} you have not, at the date this notice is returned to the Bank, received notice of the
assignment or charge or the grant of any security or other inlerest of any third party in

UK-217830234.4 39




or to the Agreement or any proceeds thereof and you will notify the Bank promptly if
you should do so in future;

{c) you will not permit any sums to be paid to us or any other persons under or pursuant
to the Agreement without the prior written consent of the Bank;

(d) you will not exercise any right to terminate the Agreement or take any action to amend
or supplerment the Agreement without the prior written consent of the Bank.

8. This nofice, and any acknowledgement in connection with it, and any non-confractual
obligations arising out of or In connection with any of them, shall be governed by English law.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
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[Cn copy]

To: Investec Bank plo
as Bank
2 Gresham Strest
London EC2V 70P

Copy to: [NAME OF CHARGOR]

Dear Sirs

We acknowlaedge receipt of the above notice and consent and agree to its terms. We confirm the matters
set out in paragraph {5] in the above notice.

for and on behalf of
[name of relevant party]

Dated: [} 20[ ]
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EXECUTION PAGES
THE CHARGORS

Signed as & Deed for and on behalf of
SCARBOROUGH DEVEILLOPMENT GROUP in the presence of:
LIMITED

by:

Name: eremy Tutton Name:  rages &ns

Title- Autherised signatory for Esplanade Diractor Limited Tile: pAccou aoTEnaT

Addr

Signed as a Deed for and an behalf of
SDG (PRESTON) LIMITED i the presence of;

’ _

name:  Jeremy Tutton Name: (FrReETH Ene

Authotised signatory for ESplanade Diractor Limited

Titie: Title: A eap- TR

Address:

Facsimile No:

Signed as 2 Deed for and on behalf of
SDG (NEWPORT) LIMITED in the presence of,

’ _ _

Name: Jeremy Tuﬁon Name:  (mes+w &dE
Title: guthorised signatory for Esplanade Director Lorazd Title: Accow i TRSIT
Address:

Facsimile No
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Signed as a Deed for and on behali of

SDG {(BOSTON) LIMITED in the presence of:

by

Name: Jere my Tutton Name: (e ens
Tit|ghuthorised signatary for Esplanads Director Limiied Title: B € posnd TEemI T

Address:
Facsimile

Signed as a Deed for and on behalf of

SDG (STOCKFORT) LIMITED in tha presence of:

i _

neme:  Jeremy Tutton Name: (s ene
T iti@uihorsed signatory for Esplanads Dirselor Limited Title: e o TErT

Address:
Facsimil

Signed as a Deed for and on behalf of

SDG (RHYL) LIMITED inthe presence of:
’ _ _
Name: Jeremy Tutt()ﬁ Name: OrpZETH EDE

Titleguthorsed signatory for Esplanade Director Limited Title: Boee oL TROST

Addressj_
Facsimile Not
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Signed as a Deed for and on behalf of
SDG (GLOSSOP) LIMITED in the presence of;
by

Name: Jeremy TL!ttOﬂ Name: (ref el EoE

Borren a2 TPt

Title:  Authorised signatory for Esplanade Diraclor Limited Title:

Address:

Fagsimile

Signed as a Deed for and on behalf of
SDG {(WIGAN) LIMITED in the presence of;

i -

Name: Jei‘emy Tuttﬂn Name:  fragery Ene
Title: Authosised signatory for Esplanade Director Limiiad Title: AcopopaTEnT
Address:
Facsimile
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Signed as a Deed

by

and

as attorngy for INVESTEC BANK PLC under a power of
attorney dated 4 June 2013
in the presence of:

Witness:

Witness Name:

Witness Address:
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