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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12249280

Charge code: 1224 9280 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th August 2021 and created by FABX2.5 PARTNER
NOMINEE LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd September 2021 .

Given at Companies House, Cardiff on 3rd September 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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DATED 20 August 2021

FABX2.5 PARTNER NOMINEE LTD
as Chargor

MOTCOMB ESTATES LIMITED
as Security Agent.

SECURITY AGREEMENT

if respect of partnershipy interests in Fabx2.5.1 LP and subordinated debt

We eertify that, save for materlal redacted pursuant to
5.859G Companies Act 2008, this copy Instrument s

4 correct copy of M ai instrument
Br%n Cave Leighton Yalsner LLP
Governor's House.

5 Laurence Pountiiey Hill
London EC4R OBR

BRYAN
 CAVE
LEIGHTON!

- PAISNER
Bryan Cave Leighton Paister LLP

Govearnor's House 5 Laurence Pounkngy Hill London ECAR GBR
Tel: +44 (0)20 3400 100G Fax: +44 (0720 3400 1111
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Execution copy

DATED 20 August 2021

(1) FABX2.5 PARTNER NOMINEE LTD (registered in England “and Wales with.

number 12249280) whose registered office is at 4th Floor 3 More Lmndan Riverside,
.Loradan, SEL 2AQ {the “t.':hargor")

(2) ' MOTCOMB ESTATES LIMITED as securaty trustee for the Sacured Parhes (the'-'
“ﬁacurlty Agant") . _ .
| BACKGROUND
(A) The Chargor is a partner in _t'he.'BérmWEr, .
By The Secured Parties have: ‘agreed to the. adva'nce' or to continue the advance of
: * moftles or otherwise arrange credit or afford other financial facmnes to the
- Borrower anid/or others on the securaty created by.this DeecE
.(Ci}  The Chargor has agreed to charge certam of its: assets as secunty to the Security '
. Agent as set out in this Deed.
OPERATIVE ?ROVISIONS
_.'1_ DEFINITIONS AND INTERPRETATIOI\E
L Definitions

s UhEe‘ss the contrary intention appears the following definitions apply:
A means the Law 'of Propefty Act 1925,

' '_“Borrower” means Fabx2 5.1 1P (reglstered ity England and Wales &s a hmzt:ed'

partnership under the Limited- Partnership Act 1907, registration number LP020503) .

. whose registered office is at 4th Floor 3 Mare. Lcndon Riverside, London, SE1 2AQ

acting by its general partner, Fabx2.5.1 GP Lid (a company régistered in England - '
and Wales with company number 12212298) whose reg;stered office is at 4th Floor .

_ .3 Moie. Londcm Rrversnde; Lcmdon SE1 2AQ..

: '“Barrower Declaration- of Trusl:" means the  declaration of  trust ciated 28'_- _

October - 2019. in. respect of the fimited partnership mterest in the lelted'-
Parthership by the Chargar i favcur of Fabxz 5 LP.

“Charged Assets” means each and all of the assezts, property; undertakmg and-

~gther interests from time to time mortgaged, assigned or charged or intended to be

mortgaged asssgned ar charged hy thls Deed and the sub]ec:t matter-of each of
them, .

o “Deed of Subérd'iﬁation:"f meéh‘s_ the deed of subordination datei‘éi_ 15 Navember
2019 made between, amongst others; the Security Agent and the Chargor.

“Facility Agreement” means a-facility agreerment originally dated 15 November -
2019 made between; among others, thé Bofrowet (1) and the Security Agent (2},
_-as amended and restated pursuant to an amendment ahd restatemeént agreement
- dated 19 February 2021 and as further amended and festated purstant to an
_amendment and restatement agreement dated on of around the date of this Deed

LEGAL212738814.4/26G1 1
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made'_'b'eEWeén the same parties thereto, and any letter, agreement, charge, desd
or other Instrument entered into under or stipplemental to it. ' -
 “General Partner” means Fabx2.5.1 GP Ltd (a company registered in England-and -
Wales with. company . number 12212298] ‘whose registered office is-at 4th Flaor 45
Mcmmouth Street, London, WC2H 9DG.

_ “Lzmlt'ed' Partnership Agreement” means the linited partnershiﬁ agreerent.of
the Borrower dated 28 October 2019 entered nntc hetween the Chargnr and the-
General Partner (gdch as paitners).

' “l.[mlted Paﬂ:nershlp ﬂocument'f means: ..
(a)  the Limited Partnership Agreement;
(b)  the Borrower Declaration o’f’"ﬁ’t&st;_ or

~{€)+ . each Property Declaration of Trust,.

' “Orlg;nal Surxsﬁ:ctmn” rearis; in refation to the Chargor “the }Ul’iSdlCtiC}ﬁ under"
whose laws the Chargcar is incorporated or established as at the date of thls Daed.

"Partnership Interest” means the existing and futuffe-_mterest- of the Chargor in- -
and to the Borrower, its capital, interests and assets or any of them (including”

- liens) and any right of the Chargor to purchase or otherwise acquire any additional
interest in the Borrower, including any interest in the joint estate of the Borfower. -

“Property Declaration of Trust” means:

(ay the declaration of trust dated 13 November 2019 in respect of the Original

' Property by the Nominee and the Genaral Partnar in favour of the
Borrowery and

i_{b)' . the declaration of trust dated 10 February 2091 In respect of the Add;tlonal :

'F‘mperty by the Nominee and the General Partner in favour of the - |

Borrower;

““Receiver” means any recelver o manager, of receiver and manager appointed by -

the - Security Agent uncEer this Deed (whether - so!e, joint. and/or several and -

including aiy substutut@}

' “Reg'ufatiuns"’ means the Financial Collateral- Arrangerents (No 2) Regulations
12003 . (S 2003/3226) ot equavalent legislation in any applicable. jurisdiction
bringing into effect Directive 2092/47}EC on f‘ rancial a:oiiatera! arrangemenits.

"‘Related Rights” means:

(a)’ iR relation to the lelted Partﬂersh;p Documents and. a[l ar: any of the
: Partnership Interest, all distributions of profits or capital or of whatsdever -
_nature-paid or payable on or after.the date of this Deed;

by in respect of the Limited Partnership  Documents or all or any of the
: “Partnership. Interest and any right, money-ot property accruing or offered:
at any. time-in any mannet in respect of .a Limited Partnership. Document -
“and/or the Partnership Interest and rights, shares, warrants,. benefits;

-money; property or other assets.accruing or offered at any time in relation

to the Partnership Interest by way of redemption, bonus, repayment of

LEGAL 212738814:4/261 g
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capital, dividends, preference, purchase, conversion, option, 'su'bs'tituti'on,'
exchanige ot otherwiss in respect of a Limited Partnershlp Dacument and-:
the Partnership Interest; and

(¢)  -any other rights, assets, ;:t'owers; bénefits, claims, contracts, warranties, -
© o remedies, covenants for litle, security; -guarantees, and - Indemnities:
‘attaching to; defiving from ot exercisable by virtue of the ownership of, the .
Partnership. Interests-including all rights and remedies for enforcing the
- Partnership Interest and the proceeds of sale or the whole or any part of
them -and. all ‘manies .and “other pmceeds paicf of- gJayabe in respect of -
them. :

““Relevant Jurisdiction” means, in relation to the Chargor: -
(@) - its Original Jurisdiction;

" (b} anyjurisdiction Where any asset subject to or intended to be subject to the-
~Transaction Security to be created by it Is situated;

() any jurisdiction' wheré it conducts its business;-and

{d) the ]urlsdictlon whdse Iaws govetn. the perfectlan of any Df’ the: See:urlty .
Documents entered Into by it.

_“Restructwe Provisions” means any pmv;seoris (wheth@r oF not- ccntamed in the

- Limited Partnership Docurments) which inhiblt or prevent the ability of the owner of

‘@ Partnership Interest from: Free!y disposing. of of otherwise dealiiy with its
Partnership - Interest (mc!udmg ‘any requirements  for consent, any pre-emptmn:
rights, and any other restrictions whatsoever)

. “Secured Llabllltles” means all - present and future obhgatsons and ilablhties. :
- {whether actual or contingent and whether owed Jomt[\j or severally orin any other
capacity whatsoevery of each T“ransaction Obligor- to‘any Secured Party under’ each -

- Firarice:Document, . '

“Secured Party” has thie meaning given to it in the Facility Agr_‘éement'._. _

“Security” means a mortgage, charge, pledge; fien or othér sectrity interest
- securing any thsgatmn of any person or other agreernent or arrangement having a
- similar effect. :

':“;QECH?’RY- Transfer” means any of the documentation: used in cofinection with the. - -
exercise of the enfarcement powers under this Deed including {(without fimitation)
any transfers, assignivents, dispositions, anhd/or any docturmentation to admit-any
new’ paitnérs to the. Borrower andfor for the remgnat:on of the Chargor  as a
partner of the Borrower : :

“Suburdmated Deht” has the meamng given to it m the Deed. of Suhordmatlcm :
and the refersnce to “Subordinated Creditars” shall be réplaced by a ref@rence t01
“the Chargor. - - :
“Subnrdmated' Loan Agreement” means the loan agreement dated 28 Qctober.
2019 between the Chargor as lender and the Borrower as: bormwer and any other -
ban. agreammt betweeh the Chargar and any Ob!tgor -

"“Transactmn Obllgar”-has i:hemeanmg_gwen to'it in.the Facility Agreément. ..

LEGAL.212738814.4/261 -
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: .t:nnstru’cti-tan :

~Unless a cantrary intention appears, all defined terms in the Facmfy Agreament'
. _shall have the same meaning here.

The construct[ora provisions set out at’ clause 1.2 (Interpretation) of the' Facility -

g Agreement shall app!y equally to thls Deed,

Uniess the contrary intention appears, references in this Deed to “insolvency” -

includes any of the following orany steps i relation to the following:

a) - any . insolvenicy, bankruptcy, -liquidatior, reorganisation, administration,

_recelvership or dissolution (other than any winding -Up petition which s
frivolous or vexatious: and is: discharged, stayed or dismissed w;thm 14
days of commencement), _ :

'(b)_ cooany voluntary arrangements or ass:gnment for the benefit of credltors, or

(c) 'any sam;lar avent or. analegous avent or procedure in.any ]urlsdictlon
' whatsoever,

I any provision of this Deéd and Clause 13.3 (Immediate Recoursé ') shall conffict

with any term of‘ the Facility Agreement the relevanit term of the Facility Agreement' '

shall prevail.
COVENANT FOR PAYMENT
‘Covenant to pay

‘Subject to Clause 13.2 (L:mi:éd Recoutse), the Chargor covenants. with the

Securlty Agent that it will:

(a) - on demaﬂd pay and dlsc;harge each and allof the Secured Liabllltles when_ |

due and

'_(b)' 'mdemr;;fy ar:cl keep each Secured Party mdemmf;ed from and against all -

actions, charges, claims, -costs, damages, proceedmgs and othir Habilities - '
occasioned by any breach -of any covenants ar other obligations of the-
_Chargor to that Secured Party. :

} S‘Bf\fi\ial of 'obligatiun's_-

The payment obligations. of the Chargdr under the Fihance Documents shall survive
thie enfercem@nt of any part of the Charged Assets.

sEcumTv
Gene:‘al

All the secunty created under this Deezci is created in favour of the Securlty Agent
as-continuing security for the payment and dlscharge of the Secured Liabilities with

- full title guarantee..

- LEGALZ12738B144/261 oy
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Charge

~As a continuing security for the payment of the Secured Liabilities, the Chargor

hereby charges to the Security Agent by way of fixed charge, to the extent not
validly assigned pursuant to Clause 3.4 (Ass:gnmeni“) below:

(a) its Partnership Interest; and -

(3] all of its right title and interest in. aﬂd tor

K (i)". any Limited Partnership Decument and
[ any and all Related Rights,
including éll rights of enforcement of the same
Subardinated Debt

The Chargot charges by way of a fixed charge, to'the extent hbt'\'/'alid[\j assigned
pursuant to Clause 3.4 (Assrgnment) below:

{a) the Subordmated Debt

(b)  each Subordinated Loan Adreement; and

(<) the benefit of all rights in relation to any itermn’ under Clause 3. 3(a) and -

Clause 3.3(b).

' A‘s’s'ignme*nt

As a continuing sécurity for the pafy'meht'.of'th:e :'Sewr'é_d Liabilities; the Chargor
" assigng absolutely all of its rights, title and interest in and to:

- (a)  -any Limited Partnership Document;

(b) - allofits right.stitte and interest in andto:
(i) any Limited Partnership Document; and
(i) - anyand all Related Rights;
(é) | '..ali-.of i'ts'righ.t"s title and interest:
| iy i rESp'ect.-of' the Subordinated tlé.bt;.-and '
(i) urider any S'Ubordinatfed Laan Ag‘r'eé'r_hjentﬁ,. .

including all rights of enforcement of the same.

 PERFECTION OF SECURITY

Further assurance

Thé'(:hargdrﬁ shall execute and do at its own cost and in such form as is reasonably
reguired by the Security Agent:

LEGAL.212738814.4/261 5.
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4.3

4.4
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(ay 5uch further aﬁid:tlonal maortgages, charges, assngnments, traﬂsfers and
' convayant:es and :

by - such assuranc&zs deeds doc:uments, adts and things;

_:-'as the Secunty Agent may reasonab!y require ta perfect or protect the secursty .
' created by this Deed and/or to facilitate of effect any dealmg with the Charged_

Assets in.connection-with this Deed
Nntices _

The Chargor shall serve a notice of charge in respect of any Charged Asset and usé

. its reéasonable endeavours to procure. recelpt of that notice i the Form set outin -
‘Schedule 2 (Motices).
"Deed of adherence and transfer )

- Unless previously deposited with the Security Agent upon exev:utmn 0!’ this Deed -
- or at.any time or times thereafter at the request of ‘the Security Agent and
notwithstanding  the Restrictive: Provisions and -any other term of a Financa

Document, the Chargor shall irrevocably:

_--_('a') . dnits: capacity as arl ex15tmg partner 6f the Borrowen immediately execute- .'

~and hand over to the Security Agent.a deed of adherence in the form set
outin Schedule 3 (Deed of Adherence and Raffrement)

() execute and hand over to the Securaty Agent a deid of transfer in the form -

set autin Schedule 4 (Transfer ), and;

{©) sign and hand over.to the Secirity Agerit the appropriate regrstration forms '

in respect of the- above (mc]udmg, without hmltatmn form LP6)

' _'Ser:urlty Tfansfers

_ Notwuthstandmg the Restrictive . Provnsions and any other term af a Flnance_ '
" Document, the Chargor heteby 1ri‘_evocab_iy and unconditionally: -

(@ consents to each Se‘cﬂﬁt\é' Transfer;

(b} ‘agrees that the Restnctwe Provisions shall fot appiy ter and/or shall be
' waived ity respect of, each Securlty Transfer, _ .

(c)  “agrees to co-operate in the enforcement of this D‘ee_d and agrees that it~

shall at its own cost do all thihgs and shall executé -and - deliver all
documents required by the Sécurity A_gent_ or & Receiver in cannection with -
the ‘enforcement of this Deed and in order to effect a Security Transfer;

“including without hmltation; tha cfocuments referted to-in Clause 4 3(a) to -

Ciause 4.3(c);

{dy ackrtt)WEed'ges_-' that if - any” of the deeds and forms referred to in
Clause 4.3 (Degd of adherence and transfer) and Clause 4.4 (Security
Transfers) are signed and handed over to the Security Trustee before they-

- areintended to be’ comp!eted then:

(’i). - they shall be deemed to have been handec! aver on the condition
-that they are not fo be used until an Event of Defatilt has occurred
anci is continuing; . : :

CLEGAL 217388144726 %
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(i) in relation to thosa of them which 'are deeds; formal delivery of

suich deeds. shall be conditionat upon completion of the transactlon-
for which such deeds are requnred and- :

(i), the Chargor: authorisés the Security Agent and -every Recelver:

severally to complete any blank spaces in such documents as It or

-~ they | think fit.
5 CHARGED ASSETS -
SR Ci‘larged Assets and title dncumentatmn

Unless p;‘ewously depaszteci with the. Securlty Agent upern E‘XECLEtIG[’! of this: Deed
~thie Chargor will deposit with the Security Agent in respect: af the Charged Assets:

) (ay- - a certified éopy' of each Lim_i’ted Parthership Docurient; and .
by all ather deads or dacuments relatmg there’m as. the Sacurzty Agent may'- '
‘require.:
'5-_.:2_ Vuting prior tu an Event of Default

. Prior 1o an Event of Defau!t which s cont nuiﬂg (save m respect of the nght to :
collect dividends, interest, pnncnpal or other payments of money, each such right
“shall be only exercisable by the Chargor prior to a Default which is continuing), the

' Chargor may continue. to exercise. all voting and - other rights relating ta. the:

- Partner’s Interests provided that such rights are nat- exerclsed in-a way whlch (aﬂd- .
the Charger shaﬂ hot permit anything WhiCh}

"(;’a) _ ]eoparcfsses the secunty constltuted by the Fmam:e Dacuments,

'(b)' . -'\Jaries any'-an:ted Partnershlp.Document"-- |

(&) varies the fights attat:hang to the Partner's: Interests Ul’

Ady re§ates to a partlcmatron ina rsghts {ssue or to teceiving dl\ndends ather
than i cash or concerns a merger, consolidation; allotiment of - shares;
change  to constituticmal documienits, * tranisfer of ownersh;p (legal or
beneficial), insolvericy or matters which would othes wme be prohlblted by
‘the Fmance Docuiments;.

(&) ‘relates to receiving any F{ei'ated nghts other than in cash OF concerns.
‘merger, consolidation, allatment of a partnership sharé of shares, change
to any. Limited Partnership Docurment, transfer of ownership (legal. ar
beneficial), liquidation, striking: off, - ‘Insolvency o inatter which would.

: @therwzse he pmhlbited by the Finance Documents; or
iff) : is for a purpose mcon51stent with any Transac&mn Docume’nt,
53 . Voting after an Event of r:se‘fa'uit-

531 - Following an Event of Defauit Whlch is contmuang (save in” respect of the: nght to
collect dividends, interest, principal -of ‘other payments of mcmey, edch stch tight
shall be only exercisable by a Chargor. fallowing a Default which is continuing), the

© Security Agent may {without notice to or consent from the Chargor and in the
Chargot's name or otherwise) exercise any rights (excluding the right to vote) in
respect of any Partnership Interest, any- Limited Parinership Document or any

LEGAL.212738B14.4/2G1 . A
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‘Related Rights and raay do- anything necessary to complete any transfer form in
‘favour of itself or otherwise and/or any deed of adherence and, for the avoldance

of doubt, the Chargor consents to- any: action taken by the Security Agent pursuant

<o this. Clause 5.3.1 or ‘any. other provision of this or any othier Security Docurent |

in-relation to the mainténarice, preservation, preserving, *enhancement_ ar-

. enforcement of its tights in respect of any Transaction Security granted in respect
of any Partnership - Interest -any’ Limited - Partnership: Document oF any Relateci

nghts

Fo!Eow:ng ah E\fent of DefauEi: whac:h is cczntlnumg and the semce of mt!ce upen
the Chargor, the Security Agent may (without consent from the Chargor-and in the

* Chargai’s. name o .otherwise) exercise any right to vote in respect of ‘any
- Partnership Interest any Ltmated Partnershup Document or any Relat:ed ‘Rights. ..

Fcikawing an Event of Défailt which s cohtmumg, the Chargor shai! not exarcise
any of the rights referred to’in this Clause 5.3 (Voting after an Evenf of Defauit)
without. the wratten cansent of the Secunty Agent; :

thgations :

“The Chargor shall p%ompfty pay-all calls, costs and/or other payments I respect of

the Charged Assets and shall give to the Agent and the Security Agent, at the time .-

- of issue,. copies of all informatian;. offers, notices or other materials supplied to the

partners of the Borrower and shall admse the Agent and the Security Agent

-promptly of any matetial occurrence affectlng the Charged Assets or-any other part
. of the security granted to the Security Agent and shall give to the Agent and the-
Security Agent such information as they may: reasonably require reiatmg to the

Charged. Assets

The: Chargcrr sha[t do :all thmgs_ necessary to keep - éach Limited Partnershtp' :

- Dacurment § i qu forca anci effect
' The. Chargur-.-

: {a) - congents to-and acknowledges the charge andfor assignment by any other

“Transaction Obligor (mc[udmg each partner of the Borrower) of the Iegal_
- -and beneficial Ent&rests in the Berrower, howsuever charged ot asmgned '

(b) : cansents to each charge OF asssgnment in favour of the Security Agent of a '

Partnerghlp Intetast granted by any other Transactian Obligot (indluding
-each partner of the Borrower) in ary Security Documment to be entered into
after the date of this Deed; and

(c) waives any- rlght of “pre-emption vasted i it pursuant to- A Lirnited.

Partnership Docurrent i relation to dny Parthership. Ifterest (or in felation -

" tothe interest in the Barrower, its capital and assets or-any of them of any
other or future parther of the Borrcxwer) charged by ‘this Deed and/or
transferred or otherwise sald’ pursuant to the enforcement of afy Set:ur;ty
Document.

REPRESENTATIONS AND WARRANTIES

The Chargor ‘makes the representations and wartanties set “out in this
Clause 6 (Repre'sentaﬁons and waitanties) to each Secured Party.

The representatmns and Warranties set out in thts Clause 6 (R@presentaﬁons and’ '

warranties} are made’ by the Chargor on the date of this Deed and in addltmn are:
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652

66
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Execution copy

-deenied to be mate by the Chargor by reference to the facts and circumstances

then existing .on the date of any Utilisation Request, each Utilisation Date and the

“first day of each Interest Periotl. _

Status

It

(a)  -is a limited hiability carporat:cm duly mcorporatec! arid valudEy exsstmg uncfer

the law of its ;urisdlf:tzon of mcarporatmn, and

(b} © has the power to owr its. assets and casry on its busmess as |t is bemg'
conducted, -

Bmdmg obllgatmns

“The obi:gatlons expressed to. be assumed by it in each Transactlon Documeﬂt -
~which it'is a party are; subject to the Legal Reservaticns fegal, val:d binding and

enforceabie obligations.
Ncm conflmt
The entry nto and performance by it of, and the transactions contemplated by, B

each Transaction Document to which it is a party- and the granting of the-
Transaction Securlty under this Deed do not and Wl” not conﬂict with;.

@ . any law or regulation applicable: to it (save to the extent the samie is

immaterial and Is not reasonably likely to have a Material Adverse Effect);

(by  its constitutional ~documents ~(including the Limited  Partnership
-Dc‘cu?ments)'; or T ' L -

: (_t)-- “any agreement -or nnstrument ‘binding: upun it or.any of its assets oF

constitute @ default or termination event (hcwever described) under any -
such agreement or instrument to an extent Whlch Wauld he reasonably
likely to have a Material Adverse Eﬁ’ect

Power and authur:ty :

1t has the power to enter into; perform and deliver, and has taken all necessary

action to authorise its entry into, performance and delivery of, the Transaction

* Documents to-which it is & party and the transactions contemplated by this Deed:

“No limit on its powers. will be exceeded as a result of the. grant. of Secutity
“contemplated by the Transaction Documents to which it is-a party. -

Validity and admissibility in evidence

Subject to the Legal Reservations, all Authorisations required o desirable;

'.'('a')' o enabla it lawifully to enter into, exercise its-rights and comply with its

obligations under the Transaction Documents to which itis a party; and

(b) to make the Transactuon Docliments to which it is a. party admlssibfe I
 svidence in its Relevant Jurisdictions, .

LEGAL.212738814.4726G1 g
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has- been obtained o effected and 1s in full force and effect except any

Authorisation referred to in . Clause 6.15.1, which Authorisation will be promjtly

- obtained or effected- promptty after the date of this Deed

. AII Authorisations necessary far the canduct of the busmess trade and ordmary- :
activities of the: Chargor have been obtained or effected and are in fulf force and
- effect if failure to obtain or effect those Authorisattcms has or is reasonably fikely to- -

have a Matenal Advers& Effect

§ Nu praceedmgs pending or thraatened

No fitigation, arbitration or administrative proceedings or investigations of or befare

“any court, -arbitral body ‘or agency which, if adversely determined, which, if

~adversely determined, are reasonably likely to have @ Matetial Adverse Effect have-
(to the best of its knowledge and belief (havmg made tfue and. careful enquxry)) .
bieen startetE or threatened against it.

- No judgerment o order cf a-colrt, arbitral body or agency which is reasonably likely -

to have a Material Adverse Effect has (to the best of its knowledge ‘and. behef

(having made due and careful enquiry)) been made’ agamst it
: Govermng Iaw and enf-‘orcement-

" The: chou:e of - Engtfsh law. wail he recogmsed ancE enforceci in |t‘s Reievant::
Jurisd iction. - :

Any judgement obtamed i England in relation to-a Finance Documents wﬂi be

'recogmsed and enfarced in its Relevant Jurssd:ctlon

'Suburdmated Deht

No payment fo it by any other party toa Subardaﬂated Loan Agreemrant is sub}ect :

‘to any right-of set—off or similar right.

_Subject to the Legal -Rese‘rvatamns,- each Subordinated Loan Agreervent to which it -

is.a party is its. Iegaiiy biﬂding‘, Vaii'd ~and enfdfc:’ééble obligation. -

'Netther it nor (so far as it is- aware) any ather party to a Suborcfsnaied L,oaﬂ

Agreement is in default of any of its: matenai obligations under that Subordmated_.-

Loan Agreement. -

© There is ho prohlhltmn on assngnment in respect of any of the Subordmated Debt"'

orits rlghts under any Submrdmated Loan Agreemient..

It is entltled to the Subordmated Debt Iegaliy and heneﬁma!ly, free’ fiom any-'
' Security, option, subordination or ‘other rights in favour of :any person (other than.
) .Transactlon Seciirity). :

Solvemy

No step has been taken for its insolvency.

" ‘Partnership Interests.

 The aggregate of the Partnership Interests in the Charged Asset represents not less -

than 100% of the interests of all the limited partners in the Borrower..

LEGAL 1273881447261 10
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'The Chargor is Eegaﬂy and benefcualiy owned and cantrolled by the GP
. Shareholder '

~ The Chargor and the General Partner are the only partne;s.af"the- Borrower.

“The General Parther is the only gen‘era't"'partner'of the Borrower,

The-'Char'go'r'is thé- oﬁiﬁf'ii'mi'ted par’tn’erlof'-the-BorroWe'r*

The partnership mterests in the caprtai of the Borrawer are fui[y pald and are. not 8
-sub]eci: to any option to purchase ar s;mllar rights, .

The ccnstltutlona! documents of the Borrower {incl udmg the anatecf Partnershlp 2

Agreement) do not-and could not restrict ar inhibit any transfer of the partnership
- interests of the Borrower on creatmn or enforcement nf the securzty conferred by -
~ the Security. Documents.. '

Partnérship Matters

: 0n and from the Initial Fa(:llaty Utlllsatmn Date all capital contrlbutlons have been'
- .made by the Chargor
Undér the Limited “Partnership Agreement, the General Partner may, inter alia,
execute agreements and deeds on behalf of the Borrower (arid the Borrower has

pravided its. authorisations- to- the same  pursuant to the Limited Partnarship

'.Agreement) including, without ismatatioﬂ, the Transaction: Documents to which the:

Borrower s 4 party.

No action has braen taken agains‘c the Chargar oF the General Partner to dlssolve

" the Barmwer

' Neather the Chargor nor the General Partrier in respect of the Borrower is in breach
of any provision of FSMA of any assotjated regulation’ (mcludmg, ‘without limitation,

in relation. to collective investment schemes as Feferred to in FSMA) in- connection.

“with the establishment of the Borrower, its respective interests in‘the Borrower,; tha. '
' Properf:y or other assets owned by or an its behalf or otherwise.

“The Limited Parthership Docurnents constltute a true, accurate and camplete set of_ .
“doctiments between the General Partner, the Chargor and the Borrower in relation

to the. Limited Partrership {and the formation arid cperation of ary of them).

‘No waiver

No oral of written statement Has been madéta it by of 6n behalf of a Finance Party

‘or-any other person which could be construed as a waiver of any provisions of this.

Deed oF & statement of intention tiot to enforce this Deed in accordance wrth Ets'
terms. _ _ _ _

”Effeceive Security-

Subject to the Legai Reservatmns ‘this Deed is an eﬂ‘ectwe Sec;urlty over the :

| 'Charged Assets.

“No filing or stamp taxes

Under-the laws of its Relevant Junsd:ctmn 1t is not necessary that: this Deed be'

‘registered, filed, recorded, notarised or enrolled wzth any court o other authority: in -
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6.16

- 6.17.

7l

7.2

73

74

744

L 74D

Exerution capy-

that jurisdiction or that any stamp, registration, notarial or similar Taxes:of ﬁées_be' :
‘paid-on or in rélation to this Deed except registration of particulars of this Deed at.
Companiies House under the Companies Act 2006 and payment of associated fees_.

Any disclosiire required to be madé by it to any relevant taxing authority in relation. |
to stamp duty land tax payable. on any transactions contemplated by-or being -

financet by the Transaction Documents has been made:

' Céntre'nf'main interests and es_tablis'hme'n'ts'

For the purposes of Regulation (EUY 2015/848 of 20 'Maﬂf' 2015 on_ insolvency
proceedings (recast) (the “Regulat;un”), its centre of main interest (as that. term-

is used in-Article.3(1) of the Regulatlon) is mtuated in England and Wales.

" Ranking of Secursty

Sub]ect to the Legal Resewatlons -ahd-any other Transactlon Secutity, the sec:urity'. :

conferred by this Deed tonstitutes a first. priority security interest of the. type: '
__-desc:nbed over the Charged Assets and the Charged Assets. are not subject to.any -
- prior or pari passu Security '

ﬁcovsmANTs

~“The Chargor gwes the: undertakmgs ift this Clause 7 (Cavenants*) which remam o
'force from the date of this Deed until thls Deed is discharged

" Information’
The - Chargor shail suppy to the Security Agent (in sufficient c:opies for all the -

‘Secured Parties, if the Security Agent so réquests) such information regarding the -
- Charged Assets or its financial condition, busiriess and operations-as any Secured

Party (through the Security Agent): may reasonably reguest.
Negatwa pledge

It shall not credte or perinit to- subs;st any Secunty over any af the Charged Assets-'
other than pursiant to this Deed or. aﬂy other Fmance Dacumeni:

: Dlspnsals
it shall riot sell, 1eé‘se,.t'_rah'sfe.r-'o.r_' o‘f'h'_'e'r'WI"se"&is_gjése of any of the Charged Assets,
“Partnership Interests
' 'It sha!! not: w;thout the prmr wrltten consent of the Secur:ty Agent
(@) - -'permnt aiy new partners to. be mtroduced into-the Burmwer

.'(_t.;)'- make or gllow to be- made any. variations: to -'any'leltéd Partnérship:

~ Document or to any rights attaching to any of the Partnership Interests;
“Tior ' . : : o

' (6) - -aliow the value of nts own or any ‘other Paftnerghfp Interest: of any of the .

.raghts attaching to it, to be diminished ir any way.

If the Chargor receives any benefit, payment of distribuition I relation to: any. of the g
_ Charged Assefsit sha!i hold that: benefit, payment or dastrsbutlon oh trust for the
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812
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814
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Execution-copy:.

* Secured Parties and shall promptly pay or transfer the same to. the Security Agent
“or as the Security Agent  may dlrect for apphcatmn in at:c:ordance with
Clause 9 (Application of recerpts) '

If 50 requrred and directed by the Securlty Agent or & Recewer in connectmﬂ with

“the exercise of the enforcement: powers under this Deed, it shall’ reslgn as a partner"

of the Bormwer in accordance with such directions.

_OWHEI‘ShE]}

The Chargor and. the Geéneral Partraer shaii at &ll times be the onEy partners of the

: _Bormwer

' The Chargor sha!i at all tire be the anly limited partner OF the Borrower afd -

Fabx2.5 LP shall at all times be the 501e benef cial owner of - all the [limited -
partnership mterests in the Botrowet.

E lerted Partnership Act 190?

It. shall ehsura that the Borrower shaEE -at ‘all trmes be regrstered under and i

' complrance wrth the Limited Partnershlps Act 190?

$uhurdmated Laan Agreements

It shall, subject to-the terms of the Deed of Suberdmateon, duiy and promptty_ -

' perform its oblrgabons under each Subnrdmated Loan Agreement

-Aﬁer the securlty created by th[s Deed has become enforceable, t:he Securlty Agent o

may exercise,. withott any flrther consent or authority on the part of the Chargor

~and ireéspective of any direction: given by the Chargor, the- Chargors tights. uncﬁer
‘each Subordinated Loan Agreement ' - .

' RIGHTS. OF ERFORCEMENT
-Enfoi‘cenieht' }

The Secured Liabiiities shaii be deemed ta have become due for the purpnses of

section 101 of the Act immediately upon the date of this Deed.

The enfarcement powers of the Securrty Agent in connectlon thh thls Deed shall -
be immediately exercisable: lpoh an Event of Default which is continuing. or,-at the. -

- Security Agent’s discretion, at the request of thé Chargor,-

The restrictions rmposed by section 103 c:f the Act shal! not. epply to the. Securlty _

: created by thls Deed

i addltlon to all Dther protectmn afforded by statute, everyr purchaser (as def“ necE :

Recewer shall be entitled ta assume wrthaut enqurry that such-a demand Kas been
cluby made and that the Secured Liabilities are autstandrrag and have becorria due.

'nght-rxf apprnpﬂatlon :

To the ‘extent that any of the Charged Assets canst:utute il nancral col%ateral” and

‘this: Deed " arid- the “obligations of the  Chargor under it constitute & “finandial- '

collateral arrangement” (in each case as defined in, and for the purposes of; the

‘Regulations}, 'the_ Seclrity Agent shall have the right to appropriate all or any part
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85
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“of it ir-or towards discharge of the Secured Liabilities and transfer title in and to it

to the Security Agent. For this purpose; a commercially reasonable method of -
valuing the firnancial collateral so appropriated shall be its market value détermiined
by the Security Agent by reference to an- mdependent valuation. or by such other

. process as the Security Agent may select.

Security. Agent sand Reeewer 5 pawers and rsghts '

The Sectrity . Agent shall have the power to appoint a Receivet or Receivers of the

‘whole ot any part of the Charged Assets and {so far as the law al!ows) to-remove
- and/or substitute any. such-appointee, _ _

The: Securlty Agenf: (Wlthout becomlng a mortgagee m possessmn) and/or any.
Receiver (wnthout personal lahility) shall have:

| (’é}ﬂ  the 'powe‘r to exercise al[*_sbatutrjry'and othet powers and -rig'ht's"(iriciutiihgf

. the powers conferred upon an ddministrative receiver under schedule 1-to -
- the Insolvency Act 1986 whether or not the Securlw Agent and/or -any
Reteiver is an administrative recerver), and _

(.b._).- the: puwers and rlghts speczﬁed in Schidule: 1{5ecurlty Agent’s. and.
Recezvers pawers), _

and ‘may exercise- them in the name of the Chargur and in suich manner and on

- such terms as the person exercssmg them shall m its - sole absolute dlscretmn
- consider agpmprla’ce

Recewer as agent

- S far as the law allows a Receiver sha!i bhe the agent of the Chargt)r, whc shall be
solely liable for his acts, defaults and remurnieration, but the Security Agent shall be.

entitled to agree the fees and expenseg of ‘and the - miode of‘ payment to- the- .

‘Receiver.
- Receivers’ joint aléd"se'sr'eFal powers:

- Where more’ than- one. Receiver Is appomtecl under thss De@d they shall -have -

power to:act. separatety unless the Security Agent in-the appmntment spemf’ fes to - -

the cantrary.:

o Further pnwers
If the Chargar defauits in tha obsarvance and perFormanc:e of any lelgatmn to the
Seclrity Agent; the Security Agent or its agents (without any of them becoming a
martdagee in possessmn) friay at any time (but shalf not be ohlnged to) do-such '
thmgs as It considers necessary to remedy the defauit .

: Power af attorney

The Chargor by way of secunt\/ arrevocab]y appomts the Sécurtty Agerﬂ: and- every'

~ Receiver severally its attorney in its name: and oh its behalf to execute any

documents and do of perfect anything- which -the Security’ Agent . and/far: the

- Receiver  shall - consider appropriate  for perfecting, maintaining, preserving,
-enthaticing ‘or enfording. the secufity created by this Deed andfor the value of any of -

the Charged Assets andfor for the purpose of . enforcing the performance of the |

-Chiargot’s. obligations: and/or the Security Agent’s rights  in-connection with this
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- Deed, mcludmg (w;thout i1mztats0n) any of the matters and cfocumen’ss referred to

m Clause 4 4(c)..

* The Chargor ratifies and confirms all things dorie arid all do'cdméhts executed by
~any attorney in the exercise or purported exercise of all or any of its powers.. - '

APPLICATION OF RECEIPTS

Priotity of payment.

Subject to sums secured by Security having priority to the Security created by this

Deed, alf monies received by the Security Agent and/or any Receiver pursuant to o

" in the enforcement of this Deed shall be held by the Security Agent and apphed it
accordance” w;th the Facility Agreement.

'Crediting to susp-ens'e' acﬁdunt-

The Security Agent and/er an\,r Receiver may credlt ahy monles raceived from the
- enforcement of this Deed to any suspense account in.any manner and. for such
“period as the Securlty Agent orthat Recewer thinks ﬂt

-"NGTIEES

Cummumcatmns in wr:tmg

Any commumcatlon to be made under of . in connaction: with this - Deed shall be--
mriade in-writing and,. unless otherwise stated, may. be-made by ema;l fax or letter.

-Addressas

' :The email address, address ahid fax number {and the depaytment or offi cer, if any, :

for whose ‘atténtion the communication 5 to be made) of éach party to this Deed

for- any communication or-docurment to be fade of “delivered under. or -in .-
-connection with this Deed is that identified with its. name below or the registered .

office or place of business last known to the Security: Agent or any substitute

* address; fax numbier or department or officer as the Party may hotify the Security
. Agent: (or the Security Agent may notify the General Partner if the charigé is made'.
- by the Secunty Agent) by not léss than five Eusmess Days ngtice,

Delivery

(Any commumcatnon or documen’e made or delivered by one person to another
‘persgn.in connect:cn wnth this Deed will only be effective: '

: '(a) . by way of email or fax, when recewed iri ieglbte ﬁ}rm or

(b) if by way Qf’ Ietter, when it has been left at the- relévarit addréss of twa -

Busitiess Days. after being deposited in the post postage prepald In-an-
envelope: addressed to it at'that address, ' .

'anc'i' if & partncular department or Dﬂ‘lcer is specifi ed as p'art of its 'acfdréss detéils"- :

-pmwded under Clause. IOZ(Addresses), if addressed to that department or
~officer. :

Any ‘communication or -document to be made of delivered to the Security Agent.

shall be effective only whien actually received by the Security Agent and then only if-
it is expressly marked for the attention: of the department or officer identified with
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' the Securlty Agent E sngnature below for any substltute department or caf‘fi(:er as the&- |

Secutity. Agent shall specify for thlS puipase).

..Any communication or document which becomes effective iry accordant:e W|th'
- Clavse 10.3:1 and Clauge 10:3.2, after 5.00 pm- in the place of recexpi: shall be

deemed only to become effective on the following day
DISCHARGE |

If the Sacurity Agent 1s -satisfied that the Secured Ltab:i;tles have beeri
uncondﬁmnaiiy and irrevocably pald, repaid and discharged: in full, the Security

-Agent will, at the request and cost of the Chargor, discharge this Deed.
. No discharge will be of any “effect if any securlty of payment given or made i "
“respect of the Secured Liabilities - s rescinded, avolded reduced or anvahdated'
whether i respect of an\f msolvertcy ot otherwise. -

_ASSiGNMENT AND TRANS_FER

_ Assign‘ln'i.ént by the Cha 'rgdr

The Chargor may hot assign transfer or 0therw15e part wn:h its rtghts or obilgations :

3 under this Deed,

Asmgnm&nt hy the SBCUI‘IW Agent

" The Set:urnty Agent may at any time transfer, assign or novate aii ar any part: Df its
- tights, benefits or. obligations under this Deed in accordance with the prowsmns of
“the Faczht\,f Agreement '

_GENERAL .PRGVISIONS-

* “Trast-provisions

The-undertakings and representations made by the Chargor under this Deed are.
- made in-fa\;’ou_r-ofthe: Security Agent as secutity trustee for the Secured Parties,

Limited Recourse _

" The Security Agent agrees that Its rights of enforcerment urider this Deed In fespect

of tha Secured Liabilities against. the. Chargor shall be limited to the rights of

enforcement ar recovery against the Charged Assets beloriging to the Chargor.
. tmmediate Recourse
Tt shall not be recessary for the Secuf'lfy Agierit before taking -any: enforcement _
-under this Deed- against. the Chargor to. enforce: or seek to eénforce this Deed -
-against any guarantee or other security or-other rights whether fror ar against tha

- Chargor-ar any other person. This Clause 13.3 (Immediate Reécourse .} applies.
_ 1rrespect;ve of. any law or any pravusnan of a Finance Document to the contrary

: Exemzse of ;Jawers and liabz!ttv

This Deed is in add:tzmn to and will not merge inorin any way be. pregudzced or
affected by the holding or release by the Security. Agent of ahy -other securlty at

any time held by the Security Agent.
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The . Secur;ty Agent may, at ahy time after this Deed has become enfcrceabfe, '
- redeem ot transfer to itself any prior Security against the’ Charged Assets and may-
“settle and pass the accounts of the prior chargee (which shall be binding or the

Chargor). All ‘prindpal monies,. interest, costs, -charges and expenses of and’

-~ Incidental to such redemption or transfer shall be paid by the: Chargor to the
- Security Agent on demand. _

Nofe ‘of the provisions of this Deed-shall be deemed to impose ori the: Secured

‘Parties or imply on their part any obligation or ather rahlllty in relation to the -

Charged Assets.

New Accounts

On recalving notice that the whoEe or any part of the Charged Assets has been'

encumberad by any Security or d[sposed ofy

(a) -a Secured Party may close the Ch'ar‘gc_:rfs then subsistirig actoun_’t and operi.
. & new account with the Chargor, and (unless: the Secured Party gives the
Chargor written notice otherwise) shall be deemed to have dong so;

(b))  all payments made to a Seciired Party after that date will be credited _(of

be treated as having been credited) to the new account; and

ey no maney’ credited or treated as credlted to the new ac:count shall recﬁuce '
‘the Securecf Lnabstitnes

Cgm's'ahdatmn-

The: restiiction on the right of ‘cﬁn’s‘ol'i'datihg-mortgége-"'seturit%es contained in-

sectian 93 of the Act shall not apply to the security created by this.Deed.
- Expénses

'  The Chargor fust pay the Security Agent w:thm five Busifiess Days caf demand the. .
'_amount of all eosts and expenses (including legal fees) incurred by any- Secired

Party in connection with the -enfdrcement of, or the preservat:on of any nghts.

' 'against the Chargar under, this E}eed

.: _ 'R-lghts of thnrd part:es-

Unless the right of enforcement is expressiy graﬂteti tis not mtended that a thlrd .

_party shotld have the right to enforce. a provision of this Deed pursuant to the
+ Contracts {Rights of Thitd Parties) Act 1999,

The parties to this Deéed- and any Receiver may rescind, vary, walve, reledse,

‘assign, novate or otherwise: dispose of all or any of thenr fespective rights or. |
-obhgatloras tnder this Deed without the consent of a third party to whom an

express right to enforce any of its terms has been pmwded

Parl:aal mva!:dlty

The illegality, invalidity or unenforceabllzty for whatever reason of any. pmwa;on af -

- this Deed in any jurisdiction, shall not affect the legality, validity ‘or enforceability of
that provision in any other jurisdiction -or the legality, validity or enforceablhty of

the remaining prc:wsmns in any jurisdiction.
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Reémedies and waivéers

©No failure to exercise, ror any delay in exercising; on the paft of any Secured
Party, any right or remedy under this Deed shall 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 of remedy. The rights and remedies

- provided in this Agreement. are cumuiatwe and niot: exduswe of any-right or

remedies provided by law.

"Chargor (3 nhl:gatmns

 Neither the Secunty created under this Deed nor the obligations: of the Chargor _
~urider this Deed will be affected by any act, omission, matter of ‘thmg which, but -
- for this Clause 13.11 {Chargor’s. obfrgatmns), ‘would teducs; reléase: ot prejudl::e”

that security or any of its obligations under this Deed. (w;thout hmatatmn and
hether arnot known toitor any Secured Party) mciudmg

(@ any. time, waiver or consent ‘granted  to; . of comp051tlan thh any :

“Transaction Obligor or other person;

_'(b).'_ the release of the Borrower or any nt'he-r'_ p'er'son. under the tarms c}'f"any

- compositioh of afrangement with any creditor of any Transaction C)bli‘gor; -

(<) the taking, variation, comprom[se exchange, reriewal or - relesse of, or

-refusal-or neglett to perfect; take up or enforee;. any: rights against or -
Security over assets of, any Transaction Obligor of other’ person-or any
nan-presentatlnn or non-observance of any formality or ather requirement.
in respect of any instrument of any failure to realise. the full value af any -
. Seciitity; : .

(d) __.any mcapac;ty or lack of. power, authnnty or legal personahty ‘of ar .
- dissalution: or change in the members: of status. ot ccnststution of any _
.Transaction Obligor ar any other persan;:

(&) any amendment ‘hovation, suppiement ‘axtension. (whether of - matur;ty or

otherwise) or restatement (In. each. case, however fundamental and.

‘whether o not moré onerous), or réplacement;’ assignment, avoidance of
“termination of any Finance Document of any other document or Security
-mcludmg any change in the purpose df, any extension of oF any increase.in
anhy facility or the addition of any new facnhty under -any Finance Documeant’
or c;ther document or Secunty, _ : :

(f) Coany unenforceaba!uty, IEEegaiity or 1nvalnd1€y of any obhga‘cmn aof ‘any person-

“under-any Finance Document or any other dacument or Se::unty; or

(g} any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 13.11. (Chargor’s obligations)y, the .
- Chargor expressly cotifirms that it intends that: the: Security created by this Deed.

~shall extend from time to time to any (however fundamental) variation, increase,

~extension: of -addition of ot to any of the Finance Documents andfor any facility or
~amount made available under any of the Finance Documents for the purpuses of oF -

i Eonnestion with-any of the following: :

@ - business.a‘cquisiti_ons-af é’nyi n‘at‘u’re;
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' .'(b)' © . increasing working capital; -

1313

1314

13.14:1

ey enabling investor distributions to be made;
.(d). - carrying out'r'est'r;uc'tu'ring's.;'

RO refinancing existing facilities;

oy ': -féﬁhaﬂcing- any’_ot’hér indebitedness; -
(9 .maki'ng facilities avai[a'bie to new horrOWers';--

Sy any other variation or extensiof of the purpeseg for which any such f“ac:llity _'

or amount mlght b made available from time to tlme and/c:r

i any fees, c_osts_ and/or expanses-assaaa_ted _Wi-t_h _any of the fc:re'g'oin_g, .

: Appmpriatlcns

' 'Unttl the Secured Liabllltles have been irrevocably paid in full, esich Swtured Party

{or trustee or agent on. its. behalf) may:

(&) refraln from -applying ar enforcmg any other mroneys, security ot rnghts

' “held or received by that Secured Party {or any trustee or agent on its -

behailf} in respect of those ameunts, or apply and enforce the same in such

" manner and. order -as it sees fit (whether. agaanst those : amounts - or

- otherwise) and the Chargor shall not be - entitled. to the benefit of the
“samié; and

('i;r) '_ : 'hcld in-an’ mterest—bearmg suspense acceunt an\f fonies recewed from the
Chargor of on account-of the Chargor (3 Isabllity under thls Deed

'Deferra_l of Chargor's rights

Until the Secured Liabilities have been irrevocably. paid in full and unless the
. Secutity Agent otherwise directs, the Chargor will not exercise any rights which it

may have. by reason of performance by it of its obligations. under -the. Finance: '

- Documents or by reason of any -arount” be.mg payab[e, or [labiilty arising, under
- this Deed:

@ _to ba indemmnified by 3ny"Transat't'i=on'Oblijgor; _'

-(b) to claim any. contnbutmn from - any other guarantor Of any Transaction'

ObE;gor 5 ab!agattons unger the Fmance Documents;

€y take the benefit (i whole or in part and whether by way of subrogatlon '
~or otherwise) of any. rights. of the Secured Parties: under the Finance:

Documents or of any other guarantee or security taken pursuant to, or in-

cannecteon Wlth th@ F‘lnance Documents by any Secured. Party;

{d)y  tobring legal or other proceedings for an order requiring any Transactson-

_ Obligor to make any payment, or perform any -obligation, in respect of
which the Chargor has given a guarantee, undertakmg of indemnity tnder
- thig-Deed;

(e) . 'to exercisé any right of set-off against any Transaction Obligor; and/or -
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(fy to dlaim or prove as & creditor of any Transactlon Obligar in competitmn -
“with any Secured Party. _

If the Cliargar receives any benefit, payment of distribution It rélation to-any rights

- referred to in Clause 13.14.1 it shall hold that benefit, payment or distribution to

the extent hecessary to- enable all amounts which may be or become payable to- -
the Secured Parties by the Gbilgmrs under ot in connection with the Finance

Docliments to be repaid in full on trust for the Secured Parties and shall promptly
pay or transfer the same to the Security Agent ar as the Security Agent may direct’

'~ for application in-accordance with Clause 9 (Application of rea‘efpts)
‘Merger |

This Deed is in addition to, and will n_c»’t-' m-erge in or in any way be prejudiced: or
-affectad by the Security Agent taking or holding ot releasing, any other Security at -

any time; and likewise any such other Security is in addition to and will not merge:
3] ar i’ any way be pre;udtced or affected by this Dead.

I‘En ha-hmty in relation to Eharged Assets

E\Jone of the prowssons of thls Deed shall be cieemed to |mpose ‘on the Set:ured'

.....

.Charged Assefs.

.Acknuwledgement

Thé Chargor acknﬁwledges that 'EhES Deed ccmstltutes natlce to |t of the charge of
thie Charged Assets:and other items pursuant to the Security Doctiments.

'Effect asa deed

.'.ThlS Deecf shall take effect a5 a deed vern if 1t is Stgneci under hand an behaif of -
- the Secunty Agent.

COUNTERPARTS

ThEs Deed may “be executed in any Humber of counterparts and alf’ such'-

‘counterparts taken- together shall be deemed tc const:tute ane’ and the same
j'mstrument : :

: LAW_AN’D‘JUEISD-ICTION
| Gaverning law

This Deed and any non- contrar;tual abE:gattons arlsmg out of or m relation to thm'.-

Deed are he govemed by English law:

Jurisdiction

The courts of England have: edeSive jurisdiction to settlé any dispute arising out of -
or-in connection with this  Deed (including & disptte relating to the existence;

validity or- termination of this Deed or consequences of ‘its nullity or -any non-.

contractual obligation arising out of of In connection with it) (@ “Dispute”).

The Pafties agree that the couts of - England aré the most appropriate and
convenient courts. to décide Disputés and accordlngly 10 Party ‘will argue to the.
contrary.
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15.2.3  Notwithstanding Clause 15.2.1, the Chargor shall not prevented from taking

proceedings relating to a Dispute in any other courts with jurisdiction. To the

extent allowed by law, the Chargor may take concurrent proceedings in any
number of jurisdictions.

This Deed has been executed as a deed and delivered on the date stated at the
beginning of this Deed,
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Schedule 1 1 Security Agent’s and Receiver’s powers’

_ Schedule 1 _ _
Security Agent's and Receiver’s powers.

‘Conduct of business

'. Carry oh .busihe'sé'

To c’or’nd'ﬁ'ct the business 'of"th’e Borrower..

Compromise -c!aifns :

'TO'. compromise .aray' clair f.el'ét'in'g to the 'Chérgec'i Aséefé.

Borrowing and advancirig

To barrow, raise or advarice money whether oF fiot i priotity to the Secured'
Liabilities and with of w1thout fimitation offefs. -

“Employees -

To employ solicitors, stackbrokers and; without limitation, others.
Dealing with the Chargor’s assets
Passassion

To take possession of, get in, use and/or collect any Charged Asset.

B Pa’ymEnts

To pay ‘any autgoings and payments: charged on or otherwme relatmg o the
Charged Assets. or their ownership of use. -

Rec’ei‘pts
To give receipts and releases fo_r any sums received.
Assumption of fights

To asslime, ‘exercise;, cancel and/or vary all ar-any of thé powers and rights:

‘conferred on the Chargor under any Charged Asset.

- Disposals

To sell or otherwise realise and deal with; arid transfer title to; the Charged Assets,
in returs for such consideration as it thinks fit and whether of not: -

(i) for itnmediate 6t deferred consideration;

{ii) in return for a singl'e'_péy'méht'or in‘stal'merits; and

(il for consideration. wholly or partly in- cash, ;ﬁfa‘pérty’ oF - Securities - in _

~whatever form,

" and in all cases the terms of which shall bind any subsequent mortgages.
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Schedule 1 1 Security Atent's and Receiver's powers

" _Partﬂér’s’:hip;r’ight’:é of the Barrdwt'ar.

To exercise the Chargor's fights as a partrier of the Borrawer in’ciuding 'ﬁghté:-

{0y to admit such person(s) as the Secunty Agent or the Recesver shall speanfy
- . tobenew partner(s) of the Borrower; and/m
(i to resign as a partner of the Bormwer as and when dlrected by the
-Security Agent or the Recelver, : :
3 . General powers -

To do-of abstain from doing all such things as it considers necessary or desirable
far perfecting, maintaining preserving or-enhancing the value of any of the Charged
Assets or for or in connection with the enforcement of the Security created by this
_Deed ar the realisation of any of the Charged Assets, whether or not in accordarice
w;th the Facility Agreement, including:

(0 .ex'ecui:ing, delivering arnid f:ompiéting all-or a’ny‘ deeds or other c'i'ocumen't's; '
- {ii) using the name of the Chargor in connec:tlon with any of the purposes in-
this Schedule 1 (Security Agent's and Receiver’s powers);
_ "(:iii') - gommencing, carry;ng out and completing any acts;. matters pmceedmgs
i relation to-ahy Charged Asset as if it were the sole and absolute-
- peneficial owher of the Chargad. Assets and
(Ev) S bbtammg, entermg into aﬂd mamtalmng any - bonds, covenants,
‘commitments, engagements, guarantees and. indemnities: or other- like
arrangements.
-4 Powers aﬁd'.disﬁreti'dns

All its powers and discretions Under this Deed shall be

RO}

ity -

exerdisablé on such terms and conditions and otherwse as it may think fit}
and

s if it were the absolute and beneficial owner..
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Schedute 2 1 Notices-

Schedule 2
Notices.
" Notice of Charge
“From: ~ [Details of Chargor] (the “Chargor”).
“Tor [&] a8 General Partnef of, and also for and-on behalf of [Borrower]
- Date: [e]
'-DearSIrs

[Limited Partnership Document] dated {e} made hetween [e] and [e] and others
relating to the [o] (the "LP") (the “Limited Partnersh:p Ducument")

We refer to
(a)  the Lsmsted Partnersh:p Document and
'(b) [the charge (the “Orlgma! Securltv Deed”) dat:ed 15 Novemben 2019 made--' '
' between, amongst others; the Chargor (1) and Motcomb Estates Limited (the:
“Becurity Agent”) (2),}
(&) _{the charge. (the “Second Security Deed”) dated 24 February 2021 made

- between, amongst others; the Chargor (1) and Motcomb Estates -Limited. (the
“Security Agent”) (2);]

A{d) [the. charge (the “Secumty Deecf") datecE [-} made between,, amongst athers the '
' Chargor {1) and [»] (the “Securltv Agent”) (2. ]

_[By a notice dated [15} November 2019 and by a fuither notice dated [24] February 2021 _

~ we informed you-that pursuant to the Origitial Security Deed-and Second Security Deed all of

- pUr present-and future: right, title, interest and benefit in, under and to those iterns listed &t
(a) = {c} Eaeiaw were charged to the Security Agent].

We gwe you notice that pursuant to the Secur:ty Deed, we have charged to the Secunty'_
Agent all of our ;)resent and future: r:ght title, interest-and beneﬁt in,. Unider-and to:

(&) and (bj._ are swgtched to reﬂect_the order in clause 3,2]:

(@)  thelP,its capital and assets (the “Partnership Inte?éétf*);'_-
by the Limited Partnership Dotumént ahd
ey o all distributions of prafits or cap:tai or of whatsuever nature ;Jald or payab!e after

the date of the Security Deed In respect of the: Limited Partnership Document or-

© the Partnership Interest and any rights, money or property accruing or offered at
any time in.any rranner in respect of the Limited Partnership Bocument and the
Partnership Interest or in. substitution or exchange for the Limited Partnershtp- -
Documient or the Partnershm Iriterest. and, in relation to each of the ‘assets in- (a),'
{b) and (c); the proceeds of sale of the whoie or any part of them and all monies
and proceeds paid or payable m respect of them (the “Reiatec! Rights"}

' We lrrevacably and uncondltlonaliy mstmct and authorise you on an Everit of Defauit that is |

'contmumg
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Schedule 2 : Notices

@y to make aH payments in connection with the Limited Partnership Document the
' .'Partnership Interest or the Related nghts asthe Secur;ty Agent may direct;

(R that all our rlghts in cannectmn with the Lifnited Partnershlp Document, the-
© . partnership Interest and the Related Rights ate exercisable by (or with the consent' :
of) the Security Agent and, until you are notified otherwise by the Security Agent;. .
the ‘Security Agent directs that all such rights powers; discretions .and remedies
‘shall mntmue to be exercisable by us; and

Q) to dlsclose any information relating to the Limited Parthership. Document the -
Partnership Iritetest or the Related Rights which the Securaty Agent may f‘rom t;me
“totime request

" No amendment waiver: or release of any right or obi:gatuon in. connection to the. Limited -
_ Partraersth Document, the Partnership Interest or the Related Rights and: no termination or -
- rescission of the Limited Partnership Document, the Partnership Interest or the Related: Rtghts-

by us shall be effective without the pricr written ¢onsent of the Security Agent and in-any
event no such termination” or rescission shall be: effective unless. you have given notice to- the

. Security Agent.

Not\vvzthstandmg anythmg in this notxce or atherw;se we (and not the Security Agent nor its.
appointees) shall. be liable urder the Limited Partnership- Document to perform all the
obligations assumed by us under it. :
 The instructions anid alitharisations cortained in this letter shalf remain ift -f-u_'_ll force a_nd-:'e'ffett
“Until we and the Security Agent together give you notice in writing revoking thent. -
This letter shall be grjvem'ed by and construed in accordance with the laws of England.
Please acknowledge reteapt of this notice by $lgnmg the acknowledgement on the enclosed"
~ copy letter and returning the same to the Securtty Agent.

| _ Fo'r'aﬁd-on-behal_f'of the Chargor.
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Schedule 2 | Notices

Receipt of Notice of Charge

From:  [Borrower]

To: [Security Agent]

Date: [4]
We acknowledge receipt of the notice in the above terms and confirm that:
{a) [other than the notice dated [e]] [and the notice dated [«]] we have not received

notice of any previous assignments or charges of or over the Limited Partnership
Document, the Partnership Interest ar the Related Rights; and

() “we agree and will comply with the matters set out in that notice.

CBIGREH e pevstr e et
For and on behalf of [#]

LEGAL.212738814.4/2G1 28
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Schadile 31 Daed of Adharence ardd Retirement .

- ‘Schedule 3 - o
Deed of Adherence and Retirement
" DEED OF ADHERENCE AND RETIREMENT |

DATED 20[¢]

PARTIES

(i

@

[e] (regnstered in England aﬂd Waies thh number [e]} whose reglstered offi ceis
at Te] and [e] {registered in- England  dnd Wales with’ number []) whose :
registered office fs at [«] (the “Ex;stmg Partners”) _

[Deta:!s of the Transferee(s)] (the “i“ur’ther Partner(ﬁ)”)

BACKGROUND

RGN

©

B 'By a Lsmsteci Partnership Agreament dated [e] (the “1.P Agreement”) relatmg o’

the [e1 Limited Partnership (registered number [«]) (the “LP") the parthets (as '

: defned in that agreement) agreed to regulate their relations as partners of the LP.

By a transf‘er executed |mmecl|ateiy before: this Deed, the Existing Parthers
transfeited their tespective pattnership interests in the LP’ to the Further Partners:
‘for the consxderatlon mentioned therein,

The partees have agreed’ to enter into thls Deéed in ordet that the Further Parthers
~shall henceforth be the sole partners of the LP

.IT IS AGREED AS: FQLLQWS‘

i

3L

32

33

_ INTER?RETA‘EIGN

‘Save where the oontext mtherwnse rec;mres ‘the wards and expressmns used in this
Deed shall have the frieaninigs respectively. assvgnecl to them in the LP Agreement

B ADHERENCE TO LP.

Each Further Partrier or the Further Partrier (as the case may be) covenants with

“the partners far the time being to observe and perform the terms and cotiditions of
" the LP Agreement on terms that it shall become & Further Partner under the LP
' -.Agreement with effect from the date of this Deed :

RESIGNATION OF EKISTING PARTNERS

The Existing Partners with effect from the date of thES Deed reStgn a5 partners af

theLp.

Each of the Existmg Partners reteases the LP and the Further Partners and alf

- future partnérs of the LP from any claims which (whether now or in the future) that
- Existing Partner may have against the: LP' of it; ihcluding (without limmitation) any.
* claims for indemnity. -

The parties to thlS Deed waive any r@quirement in the LP Agreemerat for aray prnor
natlce of such retirement to be giveh to-any of them..
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Schedule 3 @ Deed of Adherence and Retirement

Each of the Existing Partners.authorises each of the Further Partners to give (e'n its

_ behalf) notification of its retirement including without limitation filing notices at the

Companies Registry and advertising notices of retirement in the Gazette,

SUPPLEMENTAL

This Deed shall be 'sup'plemental to and read together with the LP Agreement.

“The provisions of clauses [e] to [e] (inclusive) of the LP Agreement shall apply as if

set oitt in full in this Deed.

For the purposes-of clause [e] of the LP Agreement, the address for service of any’

Further Partner shall be the address stated in Clause 4.4 of this Deed, subject to
notification of a change of address in accordance with that clause.

' The address(es) referfed to in Clause 4.3 are as follows:

[e]

This Déed has been executed as a deed and delivered on the date stated at the
beginning of this Deed.
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Schedule 4 | Transfer.

“Schedule 4
" Transfer
. DATED [o]
PARTIES
1 Transfe;ﬁf N [e] (company ho [e]) whose fegistered office is at'[ej
2 Transféree- ' {o].- |
1 RECITAL

The Transferor has agreed to assrgn and trarisfer all of its interests and rlghts i
and/or in relation to the [e] Limited Partrership (registered number [e]), (the'
© “partnership”) and in the assets of the Partnership to the Transferee

2 ~ OPERATIVE PROVISIONS:

2.1.-  In consideration of the pa'ymeht by thé Transferee to the Transferor of the sum of
£[e] {receipt of which is hereby confirmed by the Transferot), the Transferor
~hereby assigns and transfers to the Transferee with full title guarantee and free -
~ from all encumbrahices all of the Transferor's interests anet rights in. and/or i
. relation to the Partnership and in the assets of the Partnership: TO HOLD to the
Transferee abisolutely. :

2.2 The assigniment and trarisfer effected in 1 the terms of Clause 2. 1 ahove shall take
- effect on the execution and delivery of this Deed by the relevant parties..

2.3 This Deed may be éxecuted in couhterp'ar't's each of which shall be deemed to be
an o'ri'gin'al hereof;

2.4 The assignment and transfer shail be govemed by and construed in accordance"
with the laws of England and Wales.

‘This Deed has been exe't':uted as a deed and delivered on the date stated at the
beginning of this Deed.
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EXECUTION PAGE

Chargor

Executed as a deed by
FABX2.5 PARTNER NOMINEE LTD:

Address for notices: 27 Old Gloucester
Street, London, United Kingdom, WCIN 3AX

Email: colin.chung@fabrix.london
Attn: Colin Chung
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Security Agent

MOTCOMB ESTATES LIMITED

By: Eileen Sawyer

Address: Millbank Tower, 21-24 Millbanl,
London SWI1P 4QP

Fax/email: esawyer@maotcomb.co.uk

Attention: Eileen Sawyer
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