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Company Name: PRINCESGATE VENTURES LIMITED
Company Number: 03748891

Received for filing in Electronic Format on the: 15/12/2023 XCIERHSU

Details of Charge

Date of creation:  13/12/2023
Charge code: 0374 8891 0025

Persons entitted: MOUNT STREET MORTGAGE SERVICING LIMITED AS SECURITY
TRUSTEE FOR THE SECURED PARTIES

Brief description: THE LAND KNOWN AS 386 KING'S ROAD, LONDON, SW3 5UZ WITH
REGISTERED TITLE NUMBER NGL589576. PLEASE REFER TO THE DEED
FOR FURTHER DETAILS OF THE CHARGED PROPERTIES.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 03748891 Page: 1



Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 03748891 Page: 2



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3748891

Charge code: 0374 8891 0025

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 13th December 2023 and created by PRINCESGATE
VENTURES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th December 2023 .

Given at Companies House, Cardiff on 19th December 2023

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



" Dated _.".'Spéc-;‘f‘mbef'; -------- 2023

THE PERSONS LISTED IN SCHEDULE 1
as Chargors _
' MOUNT STREET MORTGAGE SERVICING LIMITED
as Security Agent '

. SECURITY AGREEMENT
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Exscution version

This Securlly Agreement s madeon ... ... 13 Decémber _ 2023

(1) The Persons listed in Schedule 1 (Chargors), {the Chargors, each a Chargar); and _

. {2)  Mount Streat Mortgage Servicing Limited, 3 company registered in England and Wales with _' '
registerad number 03411868 as security trustes for the Secured Parties (Security Agent) (as '_ .
. defined in the Facilities Agreement defined below). '

B ii is ééreed
1 Definitions and !ﬁterpresiégfon -
‘!1 Definltions
' - In this Deed:
| Blocked Acc;euni.fﬁéiana: _
(8)  the RentAccounts
S {b} ~  the Cure Account
C{e) ' the Disposals A::cﬁunt
| - {d) - the Deposit Account

(e} - any other account designated as a Blocked Account by a Chargor and the 'Sec'm'ity o
T Agent

~ (including any replacement account or sub-division or sub-account of gach such account}”
Charged Agreement means:

§a) any trade or building contracts or related documents to which a contractor is party, g
- consultant appointments, specifications, reguired consents, each bond and guarantee
- antered into In favour of a Chargor to secure paymants and or performance under the
= development documents and any other development document howsoever describad
and

{b) - any collateral warranty given by any confractor or consultant (in each case howsoever .
_ described) and any aquivalent rights and warranties conferred or o be confarred by any
- contractor or consultant pursuant to the Contracts (Rights of Third Parties) Act 1889, in '
" each case in respect of each development document to which itis a party, In favour of
a Chargor or the Securily Agent :

Charged Property means, in respect of any Chargor, each of its assets and undertaking which o
from time fo time are, or are expressed to be, the subject of any Sacurlty created (or expressed _
- to be crealed) by, under or supplemental {o, this Deed in favour of the Security Agent

. Chattels has the meaning given o it In clause 3.4{e) {First fixed charges)

Digbis has the meaning given to it in clause 3.4(h} {First fixed charges) o

107EI00036-01HI 1824120 I R 1



. batween, among others, {1) Princasgate Investments Limited as company, the companies listed
in Part 1 of Schedule 1 therein as borrowers, (2) the companies listed in Pant 2 of Schedule 1
therein as original guarantors, (3} Aviva Commercial Finance Limited as the Original Lender,
- and {4) Mount Street Mortgage Bervicing Limited as the Agent and (5} the Securily Agent

Fixiures means, in respect of any Secured Property, all fixtures and fittings {including trade
fixtures and fittings) and fixed plant and machinery now or gt any lime after the date of this Deed
on that Secured Property

Floating Charge Assets means all the assefs and underiaking from time (o time subject to the
floating charge created under clause 3.5 (Floating charge)

Insurance Policles means, in respect of a Chargor, all contracts or policies of insurance
- present and fulure taken cut by it or on its behalf or {ic the extent of ils interest) in which it has
an interast

- inteliectusl Proparly means:

" (a) any patents, trademarks, service marks, designs, business names, copyrights,

" database rights, design rights, lopography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar
intellactual property rights and interasts amywhere in the world (which may now or inthe

. future subsist), and in each case whether registered or unregistered and

(b) * the benefit of all applications, rights to apply for and rights to use such assets (inc!udihg, '
- without limitation, any licenses and sub-ficenses of the same) (which may now or in the
- future subsist)

Investments means any shares, stocks, debentures; securities, bonds, units, partnership :
interests and invesiments of any type whatever, inciuding but not limited o, negoliable
instrurnents, cerlificates of deposit, sligible debt securities, interests in collective invesiment

- schemes and parinerships, warrants, options and any rights to subscribe for any investment
- {other than the Secured Shares), and in each case:

{a} whether cerlificated or unceriificated, physié:fa!' or de’mat&riasis'ed,' registéred or '
- unregistered and '

(b} ~ whether held directly by or to the crder of the relevant Chargor of by a trusﬁee,'_:
cugtodian, fiduclary, clearance system or nominee on its behalf {including all rights
- againgt any such trustes, custodian, fiduciary, clearance system or nomines)
- Lease Document has the meaning given {o it in the Facilities Agreement
- LPA means the Law of Properly Act 1925
 Party means a parly {o this Deed
Pramises means any bullding on cr'formi'ng partofa Secure'd Property e

Properties means the properlies listed in Scheduls 2 {Froperties)

10-76709075-41231824-120 - : -



" or the whole or any part of any of the Charged Properly and includes any appointee made under
2 joint or several appointment

Ralated Righis means, in respect of éﬁy asset: -

“{a} alf monies, amounis and proceeds paid or payébie in res‘;éect of {or derived from) that
. asset (whether as incoms, caplial or otherwise)

(b} in the case of an Investment or Secured Share, all shares, investments or other assets
derived from that investment or Secured Share and all dividends, interest and other
monies payable in respect of such Investment or Secured Share (whather derived by

way of redernption, bonus, preference, options, substitution, conversion, compensation
of otherwise)

{c) all rights in respect of, derived from or incidental {o that asset {including all 'rightés o
" make any demand or claim}

(d) .- all powers, remedies, causes of action, guarantees, indemnities, securﬁy or other
. coligteral in respect of, or derived from, that asset (or any of them) '

] {é) : the henefit of any judgment or order {0 pay 2 sum of money and ali righis of enforcement |
in respect of that assel and

() the benefit of any covenants for title given cor entered into by any predecessor in title of _
 the relevant Chargor in respect of that asset or any monies paid or payable in respect -
- of those covenants
Relevant Agreement means: '
- {a) each Lease Document
(b} - any guaraniee of Rental income contained in, of relating to, any Occupaﬁénai Lease
e} . any agreement relating to the purchase or disposal of a Secured Property
{d} . -sach document appointing a Managing Agent
. {e} . any document evidencing any Subordinated Debt
{fi . any agresment, confract, deed, lease, licence, undertaking, gajaa'ahie'e,' covehani, :
. warranty, reprasentation and other document entered inlo by, given lo or olherwise

- banefiting s Chargor in respect of a Secured Property other than 2 Charged Agreement
" and

gy - each other contract or agreement designated as a Relevant Agreement by the Sscurity
- Agent and, solely provided that no Event of Default is continuing, a Chargor in writing

‘Relevant Policies means all Insurance Policies {other than policies in respect of thind party
liabliity) together with all monles payable in respect of those policles

' Secursd Liabilities means al present and fulure obligations and Habilities {whiether actual or

contingent and whether owed jointly or severally or in any other capacity whatsosver and
" whether originally incurred by an Obligor or another Transaction Obligor or by some other

preROIEAIIIRAAs | - R T



. Finance Document

‘Secured Property means al any time the Properties and afl other freehold, leasehold or -
commonhold proparly which is subject to {or expressed to be subiect io} any Security created
. {or expressed to be created} by, under or supplemental {o this Deed but excluding the Triangle
- House Properly.

- Secured Shares méans, in respect of a Chargor, all shares present and future held by itin any '
company incorporated in England and Wales from time fo time (Including those listed In
Schedule 3 (Bscurad Shares)) and in each case:

- {a) whether certificated or uncerfificated, physical or dematerialised, registered or
~unregistered and :

(b)  ‘whether held directly by or to the order of the relevant Chargor or by a tustee,
_custadian, fiduclary, clearance system of nominee on iis behalf {including all righls
against any such trustee, custodian, fiduciary, clearance system or nominee)

_ Security Period means the period beginning on the date of this Desd and ending on the date
on which the Securily Agent is satisfied that the Secured Liabilities have been irrevocably and
- unconditionally satisfied and discharged in full and sl facilities made availzble by the Finance
- Parties (or any of them) under the Finance Documents {or any of them) have been canceliad
. and no Finance Party is under any further actual or contingent obligation to make advances or
o provide other financial accommaodation to any Chargor or any other person under any of the
- Finance Documents

Triangle House Property means the property known as Trangle House, 305-313 Green.
Lanes, Palmers Green, London N13 4YB registerad at the land registry with title number
EGL180737, including all buildings, fixtures and fittings from time to time forming part of such -

 property.

'Unblocked Account means:

{a) each Genersi Acccunt;.
o by - -each General Deposit Account; and
{c)  anyother account held by a Chargor with any bank, building society, financial institution

or other person (including any replacement account or sub-tivision or sub-account of
that accouni) other than a Blocked Account,

: 12 Interpratation
(a)  Unless otherwise defined in this Deed, a term defined in the Facilities Agreement has
the same meaning when used in this Deed or any notices, acknowledgements or other

documents issued under or In connaction with this Deed.

{b) ' In this Deed the term disposal includes a sale, transfer, assignment, grant, lease, o
licence, declaration of frust or other disposal, whether voluntary or involuntary, and .~
- dispose will be construed accordingly. .

S () - Clause 1.2 {Construction} and clause 1.3 {Currency symbols and definitions) of the
' _ Faciiities Agresment are incorporated in this Deed as i sef oul hare in full bui so that -

| 1076200036-401331824120 + TR R B



_ Execution version

............. each reference in that clause to this Agrsement or a Finance Document shall be read
as a reference to this Deed.

1.3 . Third party righis

{a) Uniess expressly provided to the contrary in any Finance Document, a person wha is
) - not a Party has no right under the Coniracts (Rights of Third Parlies) Act 1988 lo enforce
- or enjoy the benefit of any term of this Deed or any other Finance Document issued of -
entered into under or In connection with it

(b) © Subject to clause 37.3 {Other exceptions) of the Facilities Agreement but otherwise -
notwithstanding any term of any Finance Document, the consent of any person who is
- not a2 Party Is not reguired 1o rescind or vary this Deead at any time.

-~ {c)  Any Receiver or Delegate may enforce and enjoy the benefit of any clause which
' . expressly confers rights on it, subject to clause 1.3(b} and the provisions of the
- Contracts {Rights of Third Parties) Act 1939

14 _ Administration

{a) Any reference in this Deed, or any other Finance Document entered into under or in _
' ' connection with it, to the making of an administration order shall be treated as including -
a reference io the appointment of an administrator under paragraph 14 (by the holder
~of a qualifving floating charge in respect of a Chargor's assels) or 22 (by a Chargoror -
. the diractors of 3 Chargor} of Schedule BY o the Insolvency Act 1986 or any steps '
-~ taken toward such order or appointment.

(b} - Any reference in this Deed or any other Finance Docimeént entered into under or in
- connection with &, to making an application for an administration order by petition shall
be traated as Including a reference o making an administration application to the court
- under Schedule B1 1o the insolvency Act 1886, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraphs 15 or 26 of that
 Schedule of intention to appoint an administrator or any steps iaken fowards such
application or notice,

15 _ ' Incorporated terms
~ The terms of the Finance Documents and of any other agreemént of instrument relating to the
© Finance Documents and the Secured Liabilities are incorporated into this Deed and each other
- Finance Document to the extent required to ensure that any purporied disposition, or any
agreement for the disposition, of any freehold or leasehoid properly contained in this Deed is a

valid disposition in accordance with section 2{1} of the Law of Properly {Miscellaneous = '
Provisions) Act 1889

: ‘%6 Proparty
| . Areference In this .D.eed toa mor&gage.; assignment o chargs. of ahy.slecuréd Pféﬁeﬁy' includes: ;
' {a} all Premises on or forming part of that Secured Properly; and
(b) . all Fixtures on or forming part of that Secured Property; and

SRR {5} all Related Rights relating to that Secured Proparty.
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1.7 .. Application of provisions in Facilities Agreement

. Clauses 8.3 (Default interest), 11 (Tax Gross-Up and Indemnities), 13 (Other indemnities), 15
“{Cosls and expensas), 26 {Changes to the Transaclion Obligors), 27.1(b) (The Agent and the
0 Becurity Agent), 31 (Payment Mechanics), 34.1 {Accounis) and 37 {(Amendments and Walvars)
- of the Faciliies Agreement are deemesd to form part of this Deed as if expressiy incorporated
into i and a8 H all references In those clauses 0

{8)  the Facilities Agreement were references lo this Deed; and

{(b) . an Obligor or the Obligors were references to the Chargor or the Chargors {as
applicable).

18 ~Present and future assets

{a) A reference in this Deed to ady Seciﬁréd Property, C:h'a'rg&d Pr.eperﬁf’ or cther asset -
includes, uniess the contrary intention appears, present and future Secured Property,
Charged Property and gther assels.

{b} | The absence of or incomplete details of any Charged Property in any Schedule shall o
- not affect the validity or enforceability of any Security under this Deed.

1.9 Fixed sscurlty
- Clauses 3.2 (First legal mortgages) to 3.4 (First fixed charges) shall be construed as creatinga
 separate and distinct morigage, fixed charge or assignment by way of security over each _
- relevant asset within any particular class of assets defined under this Deed and the falure to
create an effective morigage, fixed charge or assignment by way of security {whether arising -
out of this Deed or any act or omission by any parly) on any one asset shall not affect the nature

of any morigage, fixed charge or assignment by way of securily imposed on any other asset
~ whether within that same class of assets or not.

110 - No obligations

. The Security Agent shall not be under any éb%igaﬁién in re%atioﬁ' t6 the Charged Préper%y aza
consequence of this Deed and each Chargor shall at ali times remain liable to perform all =
obligations expressed (o be assumed by it in respect of the Charged Property.

i.‘ﬁ 1 Bscurity Ageni Provislons

- {a) The Security Agent executes this Deed as security agent in the exercise of the powers -
' - and authority conferred and vested in & under the Faciliies Agreement and any other
~ Finance Document for and on behalf of the Secured Parties for whom it acts. it will
axercise its powers, rights, duties and authority under this Desd in the manner provided .
for in the Facililes Agreement and, in so acting, the Secunrly Agent shall have the
- protections, immunities, rights, powers, authorisations, limitations of Habilily,
indemnities and benefits conferred on it under and by the Facliities Agreement and the
" other Finance Documents.

() The Security Agent shall not owe any fiduciary duties to any pariy to this Deed or ahy '
' . of their directors, emplovees, agents or affiliates. '

" {c) . Notwithstanding any cther provisions of this Deed, in acting under and in sccordance
- with this Deed the Security Agent is entitied to seek instructions from the Secured
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Executlon version

................ Parties in accordsance with the provisions of the Facilities Agz’eemehs and at any time,
. and where & so acls or refrains from acting on the instructions of a Secured Parly or
. Becured Parties entitled to give it instructions, the Becurity Agent shall not incur any
''''''''''''''''''''''''''' . liability to any person for so acting or refraining from acting.

# _ Covenant {o pay
Each Chargor covenants with the Secw’iiy Agent as security trustee for the Secured Parties, 1o
~ pay and discharge the Secured Liabilities when they bacome due for payment and discharge in
" accordance with the terms of the Finance Documents.
3 ‘Charging provisions
3.1 General
o fa) All Sscurity created by a Chargé}r under this Deed is: .
{i a continuing security for the payment and dis{:harg'e'af éhé Secured Liabiiiﬁes; )
(i} granted with full title guarantee; and
(i) - granted in favour of the Security Agent as security trustee for the Secured
Parties and the Sscuwrity Agent shall hold the bensfil of this Deed and the '_
Securily created by or pursuant to it on trust for the Secured Parties.
32 . First .iegai: méﬁgages
. Each Chargor charges by way of first !ég@a! manfgaga'its Properties.

3.3 - Assignments

- {a) Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption
all of its rights, tile and interes! from time to time under or in respect of:

{0 afl Rental Income, any proceeds of sale of its Secured Propery and il other
 sums payable under any Lease Document (including under any guarantee
- relating to any Lease Document);

~{iiy  the Relsvant Agreements to which itis a party; -
@iy . the Relevant Policies to which it is a party;

(i) each Blocked Account, any amount standing to the credit of éach Blocked .
Account and the debt represented by each Blocked Account;

(v}. - each Unblocked Account, any amount standing to the credit of each Unblocked - -
Account and the debt representaed by each Unblocked Account; and

) each and every sum from fime to time paid or payable by any person for the
. time being 1o a Chargor;

' together with, in 2ach case, all ezhef Related Rights thereto.
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. Execution version

....... {b} ... Each Chargor shall remain fable 0 perform all itz obligations under each Lease
- Document, each Relevant Agreement to which it is a party and each Relevant Policy to R
- which it is a parly.

34 - First fined charges

- Each Chargor charges by wa{f of first fixed charge ali of its rights, title ah’d imerést'fm?n tizﬁé o
time in and to:

_{a)  all interests and astates in any freahold, leasehold or commonhold property now of
'  subsequently owned by & (other than any freshold, leasshold or commanhold property -
- effectively charged by way of legal morigage under clause 3.2 but excluding the
- Trigngie House Property);

() alllicencas to enter or use any Secured Property’

{c} . the benefit of all other agreements, instruments and s'ég'hts relating fo Hs Secured. '
. Property; .

{d) - each Chargéd Agresment;

(&) - all plant, machinery, vehicles, computers, office and other equipment, all furniture,
. fumishings, fittings, equipment and fools and anvy removals or replacement of them,

- {excluding any for the time being forming part of a Chargor's slock in trade or work in

- progress} {ogether Chattels) present and fulure and the benefit of all contracs,
licences, warranties, maintenance confracts relating to them and any renswals and
replacements of them, but excluding any of the same in respect of the Trangle House

- Property;
(6  the Secured Shares;
) - {gy - the tnvestments;

(h} - all of its book and other debils and monetary claims and their proceeds (both collected
" angd uncollected) {togsthar Debis);
1) ~ {other than to the extent effectively assigned under clause 3.3 {Aséfgnmehts}} each

. Blocked Account, all monies from time o time standing to the credit of each Blocked
- Agcount and the debt represented by each Blocked Account;

L Ty {other than to the exient effectively assigned under clause 3.3 (Assignments)) each -
' Unblocked Account, all monies from time to time standing o the credit of sach
. Unblocked Account and the debt representad by each Unblocked Account;

k) _' all its intellsciual Proparty;
.' 0 L alits goodwill and rights and claims in relation fo uncalled capital;

{m}' {other than io the extent effactively assigned under clause 3.3 {Ass:‘gnmeﬂfs}) the |
. Helevant Policles;

{n)  the benefit of ali Authorisations held or utilised by it in connection with its business or
. the use of any of its asseis and ihe righ! {0 recover and receive compensation payable
" inrespect of any of them; and '
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Execution version

....... {o} . tothe extent that any other assignment in clause 3.3 (Assignmeﬁ!s) is ineffactive as an
assignment, the assels referred to in that clause,

' togsther with, in each case, all other Related Rights thereto.
35 . Floating charge

{a) Each Chargor 'c'harges by way of first ﬂoéting charge all its assels and undertaking
© wheraver Iocalted both present and fulure,
hy The floating charge created by clause 3.5(a) shall be deferred in point of priority to all
- fixed Security validly and effectively created by the relevant Chargor under the Finance .

Documeants in favouwr of the Security Agent {as trusies for the Secured Parlies) as
security for the Secured Liabillties,

3.6 Qualifying Roating charge

o ‘This Deed contains a qualifving ﬂ@aiing charg'e-and' paragrapﬁ ‘M ef'.Sc%iédu!e B4 to the
- Insolvency Act 1986 applies to the floating charge creatad by or under this Deed.
37 . Conversion of floating charge to a fixed charge
The Security Agent may at any time by notice in writing to any Chesgéé convert the floating .-
charge created under clause 3.5 (Floating charge) into a fixed charge as regerds any Floating
- Charge Asset as it shall spacify in the nolice if;
L) an Event of Default is continuing: or
{6)  in the opinion of the Security Agent that Floating Charge Asset Is in danger of being
- - seized or any legal process or execution is being enforced against that Floating Charge
Assetl.

o 3.8 . Automalic conversion of floating charge 19 a fixed charge o

o {uniess permiltied in writing by the Security Agent or expressly permitted under.the terms of |
any Finance Document):

' {a) a Chargor creates or aﬁempts to create any Security over any of iis Facaﬁthfharée
Assets;

(b} . any persoﬁ' levies or attempts to !e\)y' any déstfess, attachment, execution or other legal
- process against any Floating Charge Assel (or any analogous procedurs or step is
taken in any jurisdiction); or

. {cy . any corporate action, legal proceedings or other procedurs or saép is taken in relation
R
iy . the gusp'enﬁien of péymﬁems, 2 moratoriur of any Eﬁdehtedness, winding-up,

- digsolution, administration or reorganisation (by way of voluntary arrangement,
- seheme of arangemeant or otherwise) of any Chargor,;

- () "a composition, compromise, assignment or arrangement with any creditor of -
' - any Chargor,

©107A0M0640318420 . -



- Execution version

.............. £ the appointment of a liguidator, receiver, administrative recaiver, administrator,
© compuisory manager or other similar officer in respect of any Chargororany of -
iis assets; or -

""""" - (W) . the enforcement of any Security over any Charged Property,
. n Cor any analogous procedure or step is taken in any jurlsdiction,

' the floating charge created by this Deed will automatically and immediately without nofice be
convertad into a fixed charge over the relevant assels or, In the circumstances described in
clause 3.8(c}, over all of the Floating Charge Assels.

-39 Horstorium

" {a)  Subject to clause 3.8(b), the floating charge créated by clause 3.5 (Floating charge) .
.- may not be converted into a fixed charge solely by reason of:

{1 the obiaining of 2 moratorium; or
(i} anything done with a view to obiainirig 2 moratoriim,
_under Part A1 of the insolvency Act 1986. :

(b} Clause 3.8{a) does not apply in respect of any'ﬂoaténg é;h'arge referred to in subsection
. {4) of section ASZ of Part A1 of ths Insolvency Act 19886.

"4 Effectiveness of security _
: 41 Continuing security '

" The Sscurity constituted by this Deed shall be conﬁnuéng security and shall remain in full force -
. and affect unless and until discharged by the Security Agent in writing and regardiess of any
' intermediate payment, discharge or satisfaction by any Chargor or any other parson of the whole
or any part of the Secured Ligbiiities,

42 Mo prejudice
The Security created by or pursuant to this Deed shall not be prejudiced by any unenforceability -
- or invalidity of any other agraement or document or by any tims or indulgence granted to any
Chargor or any other person, by the Security Agent {whether In ils capacity as trustee or
otherwise} or any of the other Secured Parties or by any variation of the terms of the trust upon
.- which the Security Agent holds the Security or by any other thing which might otherwise
. prejudice that Security.

4.3 Cumulative rights

{a)  The Security constituted by this Deed shall be cumulative; in addition to and
- independent of any other Security which any Secured Parly may hold at any time for
the Secured Liabiitles (or any of them) or any other obligations or any rights, powears
- and remaedies provided by law and shall cperate as an independent security '
_ notwithstanding any receipt, release or discharge endorsed on or given inrespectofor
. under any such other Security. o
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. Exscution version

....... {b} ... No prior Securily held by the Security Agent (whether in its capacity 23 lrusles or
otharwise) or any of the other Secured Parties over the whole or any part of the Charged
- Property shall merge into the Sacurlty constituled by this Desd,

44 Waiver of defences

The cbligations of, and the Security created by, each Chargor under this Deed will not be
affected by an act, omission, matter or thing which, bul for this clause 4.4, would reduce, release
or prejudice any of itz obligalions ynder this Desd (without imitation and whether or not known

to it or any Finance Party) including:

{a} any time, waiver or consent granted to, or composition with, any T'yansacﬁen Obligor ér '
- other person;

(b) . the releass of any member of the Gmp or any other'pefsﬂn under the terms of an'y
composition or arrangement with any creditor of any member of the Group or any other
. person; '

(¢} . thetaking, variation, compromise, exchangs, renewal or release of, or refusal or neglect
. to peifect, take up or enforce, any rights against, or security over asssts of, any Obligor -
_ or other person or any non-presentation or non-observance of any formality or other
~ requirement in respect of any instrument or any failure to realise the full value of any
.. sacurty;

- (d) - anyincapacity or lack of power, authority or legal personality of or dissolution of change
in the members or status of an Obligor or any other persen;

'{é} - any amendment, novation, supplement, extension (whether of maturity or otherwise) or
rastatement {in each case, however fundamental and of whatsosver nalure and
whether or not more onerous) or replacement of any Finance Document or any other

. document or security including without limilation any change in the purpose of, any
. extension of, or any varialion or increase in any facility or amount made available under -

-~ any facility or the addition of any new facility under any Finance Document or other

- document or security; '

() any unenforceability, ilegality or invalidity of any obligation of any person under any
' Finance Document or any other document or securily; or

- {g) . anyinsolvency or similar proceedings.
45 . Chargor Intent

Without prejudice to tha generality of clause 4.4, each Chargor expressly confirms that it ritends _
that the Sacurily created under the Desd shall extend from time to ime to any (however '
fundamental) variation, increase, extension or addition of or to any of the Finance Documents
andfor any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: acquisitions of any nalure; increasing
working capital, enabling distributions to be made; carrying out restructurings; refinancing -

existing faciliies; refinancing any other indebledness; making facilities available lo new
borrowers; any other variation or extension of the purposes for which any such facility or amount '

" might be made avaliable from lime 1o time, and any fees, cosls and/or expenses associated

. with any of the foregoing.
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48 . lmmediate recourse . ...

~ Each Chargor walves any right it may have of first requiring any Secured Par%y {or any trustee
of agent on its behall (o procesd against or enforce any other righis or security or claim payment
"~ from any person before claiming from that Chargor under this Deed. This waiver applies '
- irrespactive of any law or any provision of a Finance Document to the contrary.

47 - Deferral of rights

 Until the end of the Security Period, no Chargor will exercise sny rights which it may have by -
reason of performance by i of its obligations under this Deed: B

{a) o be indemnified by an Obligor;

(b} to claim any contribution from as’éy other guarantor of an'yObiigm‘s chligations under
" this Deed;

{c)' " totake the benefit {in whole or in part and whether by way of subrogation or otherwise) -
of any rights of the Secured Parties under this Deed or of any other guarantee or
Sequrity taken pursuant to, or In connection with, this Deed by any Secured Parly;

| {hh to bring legal or other proceadings for an order requiring any Obligor to make ahy -
- payment, or perform any obligation, in respect of which any Guaranior has given a
- guarantee, underiaking of indemnily under any Finance Document;
o (é} o exercise any right of set-off against any Obligor; and/or

(fy - to claim or prove as a creditor of any Obligor in competition with any Seé:ured Party..

if any Chargor receives any benefil, payment or distribution in relation 1o such rights it shall hold
- that benefit, payment or disiribution to the extent necessary to enable all amounts which may
be or become pavable to any Secured Parly by the Obligors under or In connsclion with this
~ Deed io be repald in full on frust for the Security Agent and shall promptly pay or ransfer the
. same fo the Security Agent or as the Security Agent may diract for application in accordance
- owith clause 17 (Application of monies).

% - Hegetive pledge
5.1 - No Chargor shall create or permit to subsist any Security cévér'a'ny of its assets. '_

5.2 Clause 5.1 does not apply to any Security which is expressly permitted pursuant to the terms of
' - the Facllities Agreement.

§ - Restrictions on ﬁispasaié
81 No Chargor shall enter into a sifigle transaction or & series of transactions (whether related or
 not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of all or

any part of any Charged Propertly.

62 . Clause 6.1 does not apply to any disposal expressly permitied pursuant to the Faciilies
o Agresment,
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T .. Furthergssuranes . . . ... ...

7.1 . Each Chargor shall promptly, at it6 own expense, take all such action (including filings,
- registrations, notarisalions and applying for rellel against forfaiture) and executs all such
. documents {including assignments, transfers, mortgages, charges, notices and instructions) as
may be necessary or as the Security Agent or a Receiver may reasonably specify {(and in such
form as the Security Agent may require):

{a) to create, perfect, protect and/or maintain the Security creatad or intended to be created
- under or evidenced by this Deed infavour of the Securily Agent or its nominsa{s) (which
may include the exscution by any Chargor of 2 morigage, charge or assignment over
" git or any of the assels constituling, or intended to constitute, Charged Property) or for
the exarcise of any rights, powers and remedies of the Securily Agent, the Finance

- Parties or any Heceiver provided by or pursuant to this Dead or by law;

(b)'  to confer on the Securlty Agent or confer on the Secured Parties Security over any
- property and assets of that Chargor located In any jurisdiction squivalent or similar io
the Security intended {0 be conferred by or pursuant to this Deed;

~{c} toenter into a supplemental mortgage In favour of the Security Agent over any freehold,
" leasehold or commaonhold property in England and Wales not already the subjectof 2
registrable legal morigage created pursuant 1o clause 3.2 (First legal morigages);
- andior

: '(d) ‘to facilitate the realisation of the assets which are, or are intended to be, the subjectof
the Securily created by or under this Deed. :

7.2 Each Chargor shall take all such action as is available to it (including making all filings and
' registrations) as may be necessary for the purpose of the creation, perfection, protection or
.- maintenance of any Security conferred or intended fo be conferred on the Security Agent or the

. Finance Parties by or pursuant to this Deed.

8 . Land Registry
8.9 Application for restriction '

(@)  Each Chargor hereby consents to an application heing mada to the Land Registry to
 enter the following restriction in the Proprietorship Register of any registered land at
any time forming part of the Secured Property:

"No disposition of the registered estate by the propristor of the registered estale, or by
~ the proprietor of any registered charge, not being a charge registered before the entry
_ . of this restriction, is to be regisiered without a written consent signed by the proprisior
. for the time being of the charge dated € in favour of Mount Street Mortgage Servicing
* Limited referred to in the charges register.”

{b) - Each Chargor confirms that sc far as any of its Secured 'Préperty is unregistered, such

- land is not affected by any disclosable overriding interests within the meaning of the
© Land Regisiration Act 2002 or the Land Registration Rules 2003.
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B2 . . Tacking and further advances ... .

{a) Subject to the terms of the Facllities Agresment, each Lender is under an 'abiigétian o
make further advances to the Obligors and that obligation will be deemed 1o be
- incorporated in this Deed as i sel out in this Deed.

.. {b} - Each Chargor consents {0 an application being made to the Land Registry to enter the
' . obligstion to make further advances on the Charges Register of any registered land
- forming part of the Secured Property (and any unregisiered properties subject to . -
. compulsory first registration at the dals of this Deed). '

g - Documents of title
" Each Chargor shall:

(@) immediately upon the date of this Deed (and on the acquisﬁion by it of any interest in
any Charged Property at any time) deposit {or procure the deposit of) with the Securily
Agent all deeds, certificates and other documents constituting or evidencing title to the
Charged Property {or otherwise procure that any such deeds, certificates and other
documents are held to the order of the Security Agent on terms accepiable to the
" Security Agent); and :

(b} - deposit {or procure the deposit of) with the Security Agent at any time aftér the date of
this Deead any further deeds, certificates, instruments of iransfer and other documents
constituting or evidencing title o the Charged Property, promptly upon coming into '
poasession of them {(or otherwiss procure that any such deeds, cerlificates, instruments '
of transter and other documents are held to the order of the Security Agent on terms
. acceptable to the Security Agent).

16 Future properiy

- any Chargor ac@ué'rés {or intends to acquiré)any freehdld'cr ieasehold or other interest in
property after the datle of this Desd it must

LY notify the Security Agent immediately of such acquisition or ifs intention to acquire such
- property; }

(b} - immediately on request by the Security Agent and at the cost of the Chargor, execule |
~and deliver to the Security Agent, & charge by way of first legal morigage of such

properly and all Premises and Fixtures on such property in favour of the Security Agent
in such form as the Securlty Agent may requbre;

- fey - obtain such consents as are required for the Security referred 1o in this clause 10;

C o {d}y  if the title fo such freehold or leasehold property is registered at the Land Registry or o
required to be so regisiered, to give the Land Registry written notice of the Security;
and
(e} if applicable, ensure that the Security is correctly noted in the register of fitle against
- that title at the Land Hegistry.

| Y0TEI0BLI6.-41331824-430 ' ' _ 14



111 - Rental Income

{a) Each Chargor which is a party to or has rights under a Lease Document shall give notice .
- in the form specified in Part 1 {(Form of notice of assignment) of Schedule 4 to each
tenant or other relevant person under sach Leass Documert that the Chargor has
assigned {o the Security Ageni afi its right, title and interest in and fo such Lease
. Document {including the Rental income and other monies payable under that Lease
 Document).

(b} The relevant Chargor shall give the notices referréd to in clause 11.1{a) fo the Security -

" Agent:
{H irt the case of 4 Lease Document subsisting at the date of this Deed, on the _
. date of this Deed as required a3 a condition precedent to the first Uillisation;
and
{8} - inthe case of a Lease Document (:orﬁing into existence afler the date of this
© - Dsed, upon the relevant Chargor entering into that Lease Document; and
£y in all other cases, promptly (and in any event with two Business Days) foi!awiﬂg '
~ receipt of a request in writing to do from the Security Agent following the
occurence of an Event of Defaull which is continuing.
. {c) ) Fo!is@ﬁng the sarvice of a notice referred to In clause 11.1{a) upon any tenant or gther '

* - relevant person under a Lease Document, the relevant Chargor shall use reasonable
endeavours to procure that the reciplent of each such nolice acknowledgaes that notice
_ in substantially the form specified in Part 2 {Form of acknowledgement) of Schedule 4.

- 11.2 - Charged Agreements

{a) Each Chargor which is party to or has rights under a Charged Agreemant, shall give
notice In the form specified in Part 1 (Form of notice of assignment/charge) of
" Schedule 5 to the other pariss to each such Charged Agresment that the Chargor has S
charged 1o the Security Agent all its right, Hitle and interast in that Charged Agresment. . -

' {b} - The relevant Chargor shall give the notices referred {o in clause 11.2(a}:

W if raquired by the Securily Agent, In the case of & Charged Agree’n’ieht'in
.. existence as at the date of this Deed, on the date of this Deed as required as a
cordition precedent o the first Utilisation; and

i) - #required by the Security Agent, in the case of a Charged Agreemient coming
into existence after the date of this Deed, no later than two Business Days after
- the relevani Chargor entars Into that Charged Agreement,

)y Fb&iewing the service of a notice referred to in clause 11.2(a) upon any relevant person
" under a Charged Agreament, tha relevant Chargor shall use reasonable endegvours io
procure that the recipient of each such notice acknowledges that notice in substantially
© the form specified in Part 2 (Form of acknowledgement} of Schedule 5.
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~11.3 . Refevant Agreements .. ... .. ... .. ...

(&) Each Chargor which is parly to or has rights under a Relevant Agreement shall give
. notice In the form specified in Part 1 (Form of notice of assignment/charge} of
- Schedule 5 o the other parties {0 each such Relevan! Agreement that the Chargor has - .
assigned and/or charged (as applicable) to the Security Agent all iis right, title and
- interest in that Relevant Agreement (as applicable). T

o h) - - The relevant Chargor shall give the notices referred to in 'céause 11.3(8): '

-{i in the case of each such Relevant Agreement in existence as al the date of this
- Daed on the date of this Deed as required as a condition precedent to the first
Litilisation; and

R in the case of each Relevant Agreement that comes into ‘existence or is _
- designated as such afler the date of this Deed, on the iater of that agresment -~
coming into existence or being designated a Relevant Agreement. '

{c} . The relevant Chargor shaill in the case of each other Relevant Agreément, use
reasonable endeavours 1o procure that the recipient of sach such notice acknowledges -
- that notice in substantially the form specified in Part 2 {Form of acknowledgement) of
- Schedule 5.

114 Insurance Policles .
{a) £ach Chargor which iz an insured party under a Relevant Po!ity shall give notice in this
form specified in Part 1 {Form of notice of assignment) of Scheduls & to sach insurer

- under each Relevant Policy that the Chargor has assigned 1o the Security Agentall its
right, title and interast in that Ralavant Policy.

R R “The relevant Chargor shall give the notices referred to in (:!'a':jse 11.4(a) -

L in the case of each Relevant Policy subsisting at the date of this Deed, on the _

- date of this Deed as required as a condition precedent to the first Utilisation;
and
(i) - in the case of éach Relevant Policy coming into existence after the date of this ™

Deed, on that Relevant Policy being put on risk.

oy  The relevant Chargor shall use reasonable endeavours o procure that the reciplent of
sach such notice acknowladges that notice in substantisily the form specified in Pant 2 .
- {Form of acknowledgement} of Scheduls 6.

o BRI B!néckad Accounts

{a) Each Chargor holding a Biocked Account shall give nolice in the form speciﬁacs inPart 1
. {Form of notice of assignment or charge) of Schedula 7 o the financial institution at -
- which such Blocked Account is held that the Chargor has created an assignment or, fo
. the extent not effectively assigned, a first fixed charge over all s rights, title and interast L
i and to that Blocked Account and the balance standing to the credit of that Blocked '
-~ Account.

‘(b) - The relevant Chargor shall give the notices réferred to in clause 11.5(a);
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on the date of this Deed; and

''''''''''''''''' Sy _' in the case of a Blocked Account opened after the date of this Deed, on that
- Blocked Account being opened.

{c} - Therelevant Chargor shall procure that the recipient of each such notice at:knbw!edges' o
. that notice in substantially the form specified in Part 2 (Form of acknowladgement) of -
Hchedule 7:

i) in the case of a Blocked Account held by that Chargor at the date of this Deed,
T on or prior o the date of first Utllisation; and

(i) . in the case of a Blocked Account opened after the date of this Deed, on the
- date on which such account is openad.

116  Unblocked Accounts

(@) Each Chargor holding an Unblocked Account shall give notice in the form specified in
" Part 1 {Form of nofice of charge) of Schedule 8 to the financial institution at which such
. Unblocked Account is held that the Chargor has created an assignment or, to the extent
not effectively assigned, a first fixed charge over all its rights, title and interestin andto
that Unblocked Account and the balance slanding io the cradit of that Unblocked -
-Account. :

{B)  The relevant Chargor will give the notices referred to in clause 11.6(a);

k) in the case of an Unblocked Account held by that Chargor at the date of this
Daed, on the date of this Deed; and

{iy ~ in the case of an Unblocked Account opénad after the date of this Deed, on
o that Unblocked Account being opened,

Ao} . The relevant Chargor shail procure that the reciplent of each such notice acknew%edges o
* - that nofice substantially in the form spacified In Pari 2 (Form of acknowledgement) of o
- Scheduls &

(i in the case of an Unblocked Account hésa'hy that Chargor at the date of this
Desd, on or prior to the date of first Utllisation; and

i} inthe case of an Unbiocked Account opened after the date of this Deed, on the |
date on which such account is opened.

117 Supplementary notices

{a}  if an Event of Default is continuing, each Chargor shall, promptly following (and in
accordance with) a request from the Security Agent to do so give notice of security (in
. such form as may be spacified by the Sscurity Agent which will be substantially in one
- of the forms set out in the relavant Schedule to this Deed) in respec! of any asset which
_ is expressed {o be the subject of an assignment or charge pursuant i this Deed
.- {including any asset in respect of which notice has previously been given in accordance
. with this Deed).
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each such nofice acknowiedges that notice substantially in one of the forms setoutin
- the relevant Schedule io this Deed.

‘3 1 8 Secured Shares and Investments
{a} On:
SUNEES .t.he'date of tﬁés Deéﬁ;. and |
. {ii). -~ if later, the date of acquisitidn .ef 'any Seicﬁried Shar.es',' iﬁvesi.meﬁﬁs ar'R;e'iéted
Righis,
each Chargor shall

Ay deliver to the Sacurity Agent all certificates of title and other documents
- of title or evidence of ownership in respect of its Secured Shares or
© invesimenis and the Related Rights,; and

{B)  deliver to the Security Agent such transfer documents (executed with
- the transferee left blank) or any other documents as the Security Agent -
. may require or otherwise request in respect of those Securad Shares, -
Investments and Related Rights. '

(b} ' Until the occurrence of an Event of Default that is continuing each Chargor shall be
- entitled to:

() receive and retain all dividends, distriutions and othef monies recelvable in
raspect of its Secured Shares, nvestments and Relaled Rights; and

() sxercise all voling and other righls in relatlon to its Sscured Shares 'arid

- Invesiments.
e} ~ Onand from the occurrence of an Event of Default that is continuing, the Security Agent _

- may, at lis discretion {In the name of the relevant Chargor or otherwise and without any
further consent or authority from any Chargor):

(B receive and retain the dividends, distributions and other monies receivable in _
respect of its Secured Shares, investments and Related Righis and apply the .
dividends, distributions and other monies receivable in respect of its Secured
" Shares, Invesiments snd Related Rights Ih accordance with clause 17
o {Application of monies);

(i) exercise {or refrain from exercising) 2/l voting rights in relation to the Secured
© . Bhares and invesiments; and

(i) . exercise {or refrain from exercising) the powers and rights conferred on'or
. exercisable by the legal or beneficlal owner of the Secured Shares or .
Investments in the manner and on the terms the Security Agent thinks fit, N

{d) _ Mobhargm shall exercise its voling and other rights in respact of its Secured Sharéé.'_
© . investments and Related Rights in 8 manner which is likely fo be prejudicial to the -
interasis of the Finance Parties.
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. Execution version

....... {e} ... Each Chargor shall make all payments which may become due and payable in respect
' Cof any of iis Secured Shares, Invesimenis and Related Rights. f a Chargor {ails fo
make any such payments, the Security Agent may but shall not be obliged to make
such payment on behalf of the relevant Chargor. Any sums so paid by the Security '
. Agent shall be repayable by the relsvant Chargor to the Security Agent on demand and
pending such repavment shall constitute part of the Secured Liabililies.

“{f - Each Chargor shall remain liable to observe and perform all of the conditions and
" obligations assumed by it in respect of its Secured Shares, Investmenis and Related
- Rights and the Security Agent shall not be required fo perform or fulfil any obligation of -
o any Chargor in respect of any Sscured Shares, Investments or Related Rights, '

{g) Each Charger shall comply with any notice served on it under Companies Act 2008 or
© pursuant to the articles of association or any other conslitutional document of any
- relevant entity In respect of or in connection with the Secured Shares, Investments or
" Related Righis and will promptly provide fo the Security Agent a copy of that notice.

" {h)  Each Chargor shall ensure that none of its Secured Shares are converted into
" unceriificated form without the prior written consent of the Security Agent.

iy . immadiately on the conversion of any Chargor's Secured Shares, Investments or
 Related Rights from a certificated to an uncertificated form, or on the acquisition by a -
- Chargor of any Secured Shares, Investments or Reiated Righis in an unceriificated
. form, the relevant Chargor shall give such instructions or directions and take such other
steps and entar into such documentation as the Security Agent may require in orderto
protect or praserve the Security intended to be crealed by this Deed.

12 . Undertakings
‘Each Chargor undertakes (o the Security Agent in accordance with this clause 12. The )
underiakings in this clause 12 shall remain In force during the Security Period.

121 Book and other debis

- a) It shall collect and realise the Debis in the ordinary colirse of trading as agent for the
Securily Agent and shall hold all such proceeds on trust for the Securily Agent. '

.(b) _' it shall not set off, postpone or release any of the Debis or do or omit to do anything
- which may delay or prejudice the full recovery of all Debts without the prior written
. consent of the Security Agent.
-12.2 - Genersl underiaking
it shall not do or cause of permit to be done anything which may in any way materially
_ depreciate, ieopardise or otherwise prejudice the value fo the Finance Parlies of the Security
. created by or under this Deed.

43 - Security power of atiorney
434 Each Chargor, by way of security, irevocably and severally a;jpo'iﬁts the Security 'Agem; each
- Recelver and any of thelr delegates or sub-delegates to be its attomey with the full powerand

- authority of such Chargor (in iis name and otherwise on its behaif} fo;

&) execute, deliver and perfact all deeds, instruments and other documents: and RS
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. in each case which any attorney may in its absolute discretion deem necessary or appropriate’

{i for carrying oul any obligation of a Chargor under or pursuant {o this Deed .
' ' {inciuding the execution and delivery of any deeds, charges, assignments or
other securlly and any ransfars of the Charged Property and perfecting andfor
- releasing the security created or intended fo be created In respect of the
Charged FProperty); and/or

_ . (i1} - generally for enabling the Séétéﬂ&y Agent or .any Receiver to exercise the B '
' - respective powers conferred on them under this Deed or by law.

_ Each Chargor ratifies and confirms whatever any attorney does or purports to do under
' | its appointment under this clause.

44 - Enforcement of security
14.1 ~ When security is enforceable

" At any time while any Event of Defauit is continuing the Securify created by and under this Deed
- s Immediately enforcaable.

4.2 . Acts of enforcement

_ The Security Agent may, at its éﬁébiute discretion, at ahy time while the Security created by or
o ynder this Deed is enforceabls:

(a) enforce all or any part of the Security created by or under this Deed in any manner and .
' on the terms i sees fit;

{b)  exercise all and any of its rights and powers conférred upon mcr&gagéés by the LPA or
- otherwise by any law on morigagess, as varied and extended by this Deed, and rights

and powers confarred on a Recsiver by this Deed or otherwise by law, whether or not
" - i has taken possession or appointed a Recelver to any of the Charged Property;

o (c) - appoint one or more persons {0 be a Receiver to all or any part of the Charged Property;

{dd} appoint ona of more persons to be an administrator in respect of any Chargor and take .
© o any steps o do so;

{8} exercise iis power of sale under section 101 of the LPA (as amended by this Deed); or
4] L permitted by law, appoint an administrative recelver in respect of any Chargor.
143 Right of appropriation .
{8} To the extent that the Security created by this Deed constitutés a "security financial
 coliateral arrangement” and the Charged Property constitute "financial collateral” for the
 purpose of the Financial Collateral Arangements {No. 2) Regulations 2003
{Regulations), the Securily Agent shall have the right at any time afier the Security

' - becomes enforceable, to appropriate all or any part of the Charged Properly in or
- towards discharge of the Secured Ligbilitiss.

. §h'} * The value of the appropriated Charged Property shall be:
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Execution version

.............. (i in the case of cash, the amount of cash appropriated, togééher with any accrued :
' but unposted interest at the time of appropriation; and '

''''''''''''''''''''' y (i) in the case of Secured Shares and Investmants, determined by the Sacurity '_
""""" ' - Agent by reference o any publicly availlable market price or by such other
means as the Security Agent {acting reasonably) may select including, without
| bmitation, an independent valuation.

_In each case, for the purposes of the Regulations, each Chargor agrees that any such
determination by the Security Agent will constitule a valuation "in a commergially
. feasonable manner”

144 'Sga;tgjtéry powers - general

{a) For the purposes of all powers implied by statute, the Secured Liabilities are deemad
- to have becomne dus and payable on the date of this Deed.

- (b)) Section 103 of the LPA (resticting the power of sale) and section 93 of the LPA _ _
B " {restricting the right of consolidation) do not apply to the Security constituted by or under . .~~~
-~ this Deed.

{(c) - The statutory powérs of leasing conferred on the Security Agent are extended so that,
o without the need o comply with any provision of section 92 or saction 100 of the LPA,
- the Becurily Agent and any Receiver is empowered io lease and make agreements for
lease at a premium or otherwise, accept surrenders of leases and grant options or vary
- or reduce any sum payable under any lsases or tenancy agreemants as it may think fit,

“{d) . Each Recelver and the Security Agent is entitled 1o all the righis, powers, privileges and |
o bmmunities conferred by the LPA and the insolvency Act 1986 on morigagees and
. receivers duly appointed under the LPA, excapt that section 103 of the LPA doss not
- apply.

14.5 . Gontingencies
if the Security Agent enforces the Security constituted by or under this Deed at 2 time When no _
amounts are due under the Finance Documents but at a time when amounis may or will become

. so due, the Becurity Agent (or the Receiver) may pay the proceeds of any recoveries effected -
- by it into a suspense account or other account selected by it

' -_'14,6 - Morigagee in possession - no liabllity
" None of the Security Agent, its nominee(s) nor any Receiver shall be éiab!e, :by.reascm of
" entering into possession of any Charged Properly, to account as a morlgagee or morigages in -
. possession or for any loss arising by reason of taking any action permitted by this Deed or any

-~ negiect, default or omission in connsclion with the Charged Property or taking possession of or -
realising all or any part of the Charged Property,

) 14.7 . Redemplion of prior morigages

{a)  Atany time after the Security created by or under this Desd has become enforceable,
- the Securily Agent may;

{(y  redeem any prior form of Securiiy over any Charged Property;
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.............. {i) procure the iransfer of that Security to itself; and/or
o - - settle and pass tha accounts of any prior morigagee, chargee or encumbrancer
''''''''''''''''''' o which once so settied and passed shall be conclusive and binding on the .
........  Chargors. -
(b) . The Chargors must pay to the Security Agent, immediately on demand; the costs and

- expenses incurred by the Security Agent in connection with any such redemption andfor -
"~ transfer, including the payment of any principal or interast.

148  Secured Shares and Investments — following an Event of Default
{ay  IfanEventof Defaultls continuing, sach Chargor shali on request by the Sécuﬁty Agent:

' iy deliver to the Security Agent such pre-siamped slock transfer forms or other
- transfor documents as the Secuwrity Agent may reguire to enable the Securily -
~ Agent or iis nomines or nominges {o be registered as the owner of, and to
_. obiain legal and beneficial title fo, the Secured Shares, the investments andlor
Helated Rights referred lo in such reguest;

@ provide fo the Security Agent certified copies of all resolutions and
" authorisations approving the execution of such transfer forms and registration
of such transfers as the Securily Agent may reasonably requite;

o (i) procure that each such transfer is prompliy regisiered by the relevant company
- orother entity; and

{ivy  procure that, immediately on their issue, all share ceriificales of other =
documenis of title In the appropriate form, In respect of the relevant Secured
- Shares, investments and/or Related Rights, are deliverad to the Security Agent
- in each case showing the registered holder as the Sacurity Agent or its nomines
- or nominees (as applicable).

(b) . At any time while an Event of Default is continuing, the Security Agent may complete
any transfer documents held by # in respect of the Secured Shares, the Investimenis
andior the Related Rights in favour of itself or such other person or nomines as &t shall - _
selsct. '

C{e) . Atany time after the Security created by or under this Deed has become enforceable
' - the Security Agent and ifs nominee or nominees may seil all or any of the Secured
. Ehares, Investments or Related Rights of the Chargors (or any of them) in any manner
pennitted by law and on such tenms as the Security Agent shall in its absolute discretion
: determine.

() i any Chargor receives any dividends, distributions or other monies in respact of is
Ssecurad Shares, Invesiments and Related Rights at a time following the occurrence of
an Event of Default that is continuing, the relevant Chargor shall immediately pay such '
. sums received directly o the Security Agent for application in accordance with clatss
17 {Application of monies) and shall hold all such sums on trust for the Security Agent
pending payment of them to such account as the Security Agent shall direct.

| 1O-TERRNIE-A331824-120 - SR 22



15 .. Recgelver . . . . 00

151 Appointment of Receiver

@ - [

U At any time after any Security created by or under this Deed is enforceable; the o
. Security Agent may appoint one of more persons to be s Recelverfo allorany
part of the Charged Property in accordance with clause 14.2{c) {Acts of
enforcemant). -

: (ii}'_ At any time, ¥ so requested in writing by any Chargor, without further notice,
' ' the Security Agent may appoint one or more persons to be & Receivertoallor
any part of the Charged Properly as If the Security Agent had hecome entiiled
~under the LPA 0 exercise the power of sale conferred under the LPA, '

{(by . Any appointment under clause 16.1(a) may be by deed, under seai or in writing tnder
i3 hand.

{c} Except as provided below, any restriction imeSéd by law on the right of a morigages
" to appoint 3 Receiver {including under section 108(1) of the LPA) does not apply o this
© Deed.

" {d) . - Any Receiver appointed under this Deed shall be deemed 10 be the agent of the relevant
Chargor for all purposes and accordingly will be deemed (o be in the same positionas
. a Recsiver duly appointed by a mortgagee under the LPA. That Chargor alone is -
responsible for any contracis, engagements, acts, omissions, defaulls and losses ofa
o Feceiver and for any liabilities incured by 2 Receiver, '

{e) . Innocircumstances whatsoever shall the Security Agent or any Secured Parly be liable _
. {either to the Chargor or (o any other person) by reason of the appointment of & =
. Recsiver or for any other reason nor be in any way responsible for any misconduct,
o negligence or default of the Receiver.

) The Security Agent is not entitied to appoint a Recsiver solely as a resull of the obtaining
~ . of a moratorium or anything done with a view 10 obtaining a moralorium under Part A1
- of the Insolvency Act 1986 other than in respect of 2 fioating charge referred to in
~ subsection {4} of section A5Z of Part A1 of the Insolvency Act.

{g) . The Security Agent may not appoint an administrative receiver (as defined in section
. 29{2) of the insolvency Act 1986} over the Tharged Property if the Security Agentis
prohibited from so doing by section 724 of the Insclvency Act 1886 and no excaption
to the prohibition on appointing an administralive receiver applies.

152 Removal
| The Security Agent may {subject to any requirement for an order of the court in the case of an
administralive receiver} remove from time o time any Recelver appointed by it and may, .

- whenaver it may deam appropriate, appoint a new Receiver in the place of any Receiver whose -
- appointment has terminated.
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153 Powers of Recelver . ... ... ..

{a) General

: ] A Receiver ha's.'.a.ii' df the rights, pawers and diésreﬁohs set out below in this .
L clause 15.3 in addition to those conferred on # by the LPA,

(i) A Receiver shall have all the powers of an administrative receiver set out in -
Schedule 1 to tha Insclvency Acl 1988 (wheiher or not the receiver is an
administrative receiver).

{iii}.:_” A Receiver may, in the name of any Chargor:

- {AY do ali other acts and things which that Récéévér may consider
© . expadiend for realising any Charged Property; and

SN} “exercise in refation to any Charged Property all the powers, authorities
' and things which the Recelver would be capable of sxercising i that
Recelver were iis absolte beneficial owner,

(v} - If there is more than cne Receiver holding office at the same time, unless the
. document appointing them states otherwise, sach Receiver may exerciss all of
- the powers conferred on a Receiver under this Desd or under the Insoivency

- Act 1886 individually and 1o the exclusion of any other Receivers,

{b) - Borrow monsy
A Receiver may raise and borrow money (either unsecired or on the security of any
_ ~ Charged Property, sither in priority to the Security constituted by this Deed or otherwise)
" onany terms and for whatever purpose which i thinks . No person landing that money

* need enquire as to the propriety or purpose of the exercise of that power or to check
the application of any money 50 raised or borrowsd.

{e) - Garry on business
- A Racelver may carry' on any business of any relevant Chargor as that Receiver thinks '
fit and, for the avoidance of doubt, a Receiver may apply for such Authorisations as it
considers in its absolute discretion approprials,
_ (d) = Compromise
A Recelver may setile, ad;fust, refer to a:bitfétibh', c:;é"npr.{}khise"and arange aﬁy siainis,
- aceounts, dispules, questions and demands with or by any person who is or claims o -
be a creditor of any relevant Chargor or relating in any way to any Charged Property.
(8) Delegation
A Receiver may delegate its powers in accordance with dlause 16 (Delegation).
B {f) ' Lending

A Receiver may iend money or advance credit to any person.
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...... {g} . Employess

- For the purposes of this Deed, a Receiver as it thinks appropﬁate,' on behalf of the -
-~ relevant Chargor or for itself as Receiver, may: '

i appoint and discharge managers, officers, agénts, accountants, servants,
- workmen and others upen such ferms as {o remuneration or otherwise as he .
may think proper; and
(i) - discharge any such persons appointed by tha relevant Chargor.
{h) . Leases
A Receiver may let any Charged Property for any term and at any rent {with or withoit -
a pramium) which that Receiver thinks proper and may accept a surrender of any lease

 or tenancy of any Charged Property on any terme which it thinks fit {including the
nayment of money {0 a lessee or tenant on a surrender).

- (i}" - Legal actions
A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbilration or any form of sltemative dispute resolution in the

name of the relevant Chargor in relation o any Charged Property as i considers
expedient,

.: i}  Possession
| A Receiver may.{a%ke inﬁrﬁediéﬁé po&ses'séo.ﬂ of, getin and collsct any Cﬁarged ?rcpeﬁy. o
{k} ‘Protection of assels
A Recaiver may, in each case as it sﬁay think fit: '_

()] make and effect all repairs and insurances and do'any and all other acts which o
the relevant Chargor might do in the ordinary conduct of its business be thay
. for the protection or for the improvement of the Chargsd Property;

@ - commence andlor complete any buillding operations; and

i)y . apply for and maintain any planning permission, building regulation approval or '
- any other permission, consent or icence. or any other Authorisation,

iy Receipis

' AReceiver may give valid fecéi&té for all monies and execute all assurances and things
- which may be proper and desirable for realising any Charged Property.

(m}  Sale of assets
) AReceiver may sell, exchange, convert into monies and realise any Charged
Froperty by public auction or privats coniract in any manner and on any lerms
which it thinks proper,
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" consideration and any such consideration may be pavable ina umpsumorby
" instaiments spread over such period as it thinks fit.

"""" (@) Fixtures and any plant and machinery annexed to any part of the Secured
o " Property may be severed and sold separately from the property containing '
them without the consent of the relevant Chargor.

{hﬁ} _ Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and fransfer to that
Bubsidiary any Charged Property.

- {8l - Deal with Charged Properiy

" A Receiver may, without restriction sell, let or lease, or concur in selling, letting or
lsasging, or vary the terms of, delermning, surrender or accept suwrenders of, leases or
- tenancies of, or grant options and licences over or otherwise dispose of or deal with, all -
or any part of the Charged Property without being responsible for loss or damage, and
so that any such sale, lease or disposition may be made for cash payable by
" instalments, loan stock or other debt obligations or for shares or securities of ancther .
company or other valuable consideration. The Recelver may form and promote, o
- concur in forming and promoting, a company or companies lo purchase, leass, licence
or otherwise acquire interests in all or any of the Charged Property or otherwise, arrangs -
for such companies fo trade or cease to trade and o purchase, lease, license or
otherwise acquire all or any of the Charged Property on such terms and conditions
 whether or not including payment by instalments securad or unsecured as that Receiver
- may think fit '

{pl . Voting rights

‘A Receiver may exercise all voling and other rights aﬁaahéng i the In!}estme’n'ts;--.
- Becured Shares, Related Rights, and stocks, shares and other securities owned by that
- Chargor and comprised in the Charged Property in such mannar as that Recelver may
think fit.

@y Security
A Receiver may redeam any prior Seciirity and settle and pass the accounts of the
- person entitled to the prior Security so that any accounts $0 settied and passed shall

{subject fo any manifest error) be conclusive and binding on that Chargor and the
money so paid shall be deemed to be an expense properly incurred by the Receiver.

() Acquire land

- The Recelver may purchase or acquire ahy land and purchase, écquire of grant any
interast in or right over land.

.{s} Deveilopmant
A Recelver may implement or continue the developmient of (and obtain all consents _
required in connection therewith) andfor complate any huildings or structures on, any -

- real properly comprised in the Secured Property and do all acts and things incidental to
the Secured Property.

10-7B206026-4031824-920 L .25



A Receiver may on behalf of a Chargor and without consent of or notics to that Chargor
- exercise all the powers conferred on a landlord or a tenant by the Landiord and Tenants -
Acts, the Rents Acts and Housing Acts or any other legisiation from time o fime in force
i any relevant urisdiction relating fo rents or agriculiure in respect of any part of the
" Bacured Properly.

{u) - Uncalled capital

A Receiver may make calis conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital.

() - Incidental matters

' A Receiver may do all other acts and things including without limitation, signing and
- executing ali documenis and deeds as may be considered by the Receiver o be
" incidental or conducive to any of the matters or powsrs listed here or grantad by law or
 gtherwise incidental or conducive to the presarvation, improvement or realisation of the
" Charged Properly and fo use the name of the relevant Chargor for all the purposes set -
~ outin this clause 15. o

154 Remuneration
_The Securlty Agent may from time to time fix the remuneration of any Receiver appointed by it.
16 . Delegation
461 Each of the Security Agert, and any Recaiver and any Delegate may, at any lime, delegate by
' - power of altormey or otherwise 10 any person for any period, gl or any right, power, authority or
- discration vasted In It in lis capacily as such.
- 162 That delegation may be made upon such terms and conditions (including the power to sub-
delegate) and subject to any resirictions as the Security Agent, or that Recelver or that Delegate

{as the case may be) may, in ils discretion, think ff in the interests of the Secured Parties,

o183 '_ Meither the Security Agent, nor any Receiver nor any Delegate shall be bound to supervise, or
' be in any way responsible for any damages, costs or losses incurred by reason of any
_ misconduct, omission or default on the part of, any such delegate or sub-delegate.

47 - Application of monies

171 Beclions 108(8) and (8) {Ap?oirﬁimeﬁt, powers, remuneration and duties of raceiver) of the LPA _
shiall not apply 1o 8 Recelver appointed under this Dead.

17.2 - Ail monies from tims to time received or recovered by the Security Agent or any Receiver under
' this Deed or in connection with the realisation or enforcemant of all or part of this Security will
ke hald by the Securlty Agent and shall be applied in accordance with the terms of the Facilities

. Agreement. This clause 17:

- {a} | is subject fo the payment of any claims having priority over this Security; and

' b)Y does not prejudice the rght of any Secured Parly to recover any shortfall from .thie
- Chargor.
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- Execution version

...... The Securily Agent and any Receiver may place any money received, recovered or realised
© pursuant to this Desd in a suspense account and # may retain the same for such period as it .'
considers expedient without having any obiigation to apply the same or any part of it in or
towards discharge of the Securad Liabliities.

18 . Expenses and indemnlty
" Each Chargor must
{a} within three Business Da’yé of demand pay o each Secured Party the amount of al
- costs and expeanses {including legal fees) properly incurred by that Secured Parly in

cornection with this Deesd including any arising from any actual or alleged breach by
any person of any iaw or regulation; and '

{b)  keep each Secured Party indemnified against any failure or delay in paying those costs

Or expenses.
i8 - Remedies and walvers

18.1 . No failure to exercise, nor any' delay in exercising, on the part of the Security ‘Agent or any' :
- Receivar, any right or remedy under this Deed shall operate as a waiver of any such right or
remedy or constitule an election to affirm this Desd. No single or partial exercise of any right or
- remedy shall prevent any further or other exercise or the exercise of any other right or remedy.
- The righls and remedies provided in this Dead are cumulative and not exclusive of any rights or
- remedies provided by law.

19.2- A waiver or affirmation glven or canéent'gmnte{i by the Security Agent or any Receiver under
this Deead will be effective only if given in wirlting and then only in the instance and for the purpose
- for which it is given.

20 Profection of third parties

- 201 | _ No person {including a purchaser) deaiing with the Sécur’ity Agént or a Receiver or §€s'@r'h§s
o agenis has an obligation o enguire;

(@)  whether the Secured Liabilities have become payable:

'(b) 7 whether any powsr purported to be exercised has become exarcisable or 'is' being
properly exercised;

{c}. - whether any Secured Liabilites or other monies remain ouistanding;
Ad) . _ how any monies paid o the Security Agent or to the Receiver shall be applied; dr .
{e) . the slatus, propriely or validity of the acis of the Recsiver or Security Agent,

© 202 The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive .
discharge 1o a purchaser and shall relisve that purchaser of any obligation to see to the
application of any monies pald 1o or by the direction of the Security Agant or any Racelver.

203 Inclauses 20.1 and 20.2, purchaser includes any person acquiring, for money or monies worth, o
. any lease of, or Security over, or any other interest or right whatsosver in relation to, the
- Charged Property or any of them,
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21 . Settlements condllional . ... ... ...

'21.1' I the Security Agent (acting reasonably) believes that any amount paid by & Chargor or aﬁy' _
other person in respect of the Secured Liabilities is capable of being avoided or set aside for
- any reason, then for the purposes of this Deed, such amount shall not be considerad to have
- been paid. .

21.2 . Subject to the termia of the same, any seftiement, discharge or release between a Chargor and
" any Secured Party shall be conditicnal upon no Security or payment to or for that Secured Party
by that Chargor or any other person being avoided or set aside or ordered (o be refunded or
- reduced by virlue of any law relating fo bankrupley, insolvency or liguidation or otherwise.

22 Subsequent Security

221 If any subsequent charge or other interest affects any Charged Property, a Secured Party may
“open a new account with the relevant Chargor,

22.2  If that Secured Party does not open a new aecdunt, it will navertheless be treated as If it had
- done so at the time when it received or was deemed to have raceived notice of that charge or
- other interest.

-223  As from that time al payments made fo that Secured Pary will be credited or t0 be teated as o
" having heen credited (o the new account and will not operate to reduce any Securaed Liabilities.

2% Set-off
" A Finance Party may set off any matured obligation due from & Chargor under the Finance
. Documents {to the extent beneficially owned by that Finance Parly) against any matured
- obligation owed by that Finance Parly to that Chargor, regardiess of the place of payment, -
" booking branch or currency of either obligation. If the obligations ars in different currencies, the

 Finance Party may convert either obligation at a market rate of exchangs in its usual course of
business for the purpose of the set-off.

24 Notices

" Any communication under this Deed or any other Security or Finance Document created by or -
under this Deed, shall be made and glven in accordance with the terms of clause 33 {(Notices)

- of the Facilities Agresment.

25 - invalidity

Clause 35 (Partial invalidity) of the Facilties Agreement shall apply to this Deed as if st out -
here in full bul so that references o the Finance Documenis shall be construed as references

~ to this Deed and any Security created by or under it. '

26 - Assignment

284 Each Finance Party may assign or otherwise fransfer all or any part of its rights under this Dead .
- of any Security created by or under it in accordance with the ferms of the Finance Documenis.

26.2 - No Chargor may assign or otherwise transfer any of its rights and obligations under this Deed, - .~
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27 . Relemses . ... .00

-~ Upon the expiry of the Security Period, the Security Agent shall, at the request and cost of the -
Chargors, take whatever action is necessary {0 release and reassign o each relevant Chargor:

{a} its rights ariging under this Deed; and
(b} . the Charged Property from the Security created by and under this Deed. o
28 Currency clauses

28.1 * - Clause 31.8 {Currency of account) of the Facllities Agreement shall apply to this Deed as If set -
- out here in full but so that references to the Finance Documenis shall be construed as
raferences to this Deed and any Security created by or under it and references to the Obligors
- ghall be construed as references {o the Chargors.

28.2 It a payment is made to the Security Agent under this Deed In 2 currency (Payment Currency) -
' other than the currency in which it is expressed to be payable (Contractual Currency), the '
- Security Agent may convert that payment into the Contractual Currency at the market rate of
- exchange and to the extent that the converted amount of the payment falls short of the amount -
' due and payable the Chargors will remain liable for such shortfall.

20 Certificates and determinations
R Clause 34.2 (Certificates and determiﬁations) ‘of the Faciliies Agreéwiem 'sha'i.! apply o ihis _
Deed as if set out here In full but so thal references to the Finance Documents shall be construed

as references to this Deesd and any Security created by or under it and references to the Finance
Parlies shall be construed as references o the Security Agent,

30 - Counterparts
This Deed or any Finance Document entered Into under or in connection with this Deed maybe -
o executed in any number of counterparts and this has the same effect as If the signatures on the
- counderparts were on a single copy of this Deed or any Finance Document, '

B Governing law

This Deed and anyh’o'n-cbhéracma! obligations arising out of or in connection with it are
" governed by English law.
32'_'-_' -Enforcament
324 Jurisdiction of English courts
- (a)  The courls of England have exclusive jurisdiction {0 settie any dispute arising out of or
" in connection with this Deed (including a dispute relating o the existence, validity or

" termination of this Deed or any non-confractual obligation arising oul of or in connection .
- with this Deed) (Dispute).

(b) . The Parties agree that the courts of England are the most appropriate and convenient
courts b settle Disputes and accordingly no Party will argue to the contrary. '

(c} © This clause 32 is for the benefit of the Securily Agent. As z result, the Security Agent |
~ shall not be prevented from taking proceedings relating to a Dispute in any other courts
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procesdings in any number of jurisdictions.

This Deed has been signed on behalf of the Security Agent and executed as a deed by each Cha{gar' _
and is deliverad on the date given at the beginning of this Deed. itis intendead by the partiss to this Deed

- that this Deed will take effect as 2 deed nolwithslanding that the Securlty Agent may only execute it

~ under hand.
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. Chargors

CMame " Registerad Mumber {or Jurisdiction of incorporation
S equivalant, if any) ' o

Princesgate Estates Limited 03604156  Engiand & Wales
‘Princesgate (Fulham) Limited 05741552 ©England & Wales

" Princesgate Investments - 02097258 . - England & Wales
Limited ' : : -

Princesgate Ventures Limited 03748881  England & Wales -
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..................... Sehodule 7 .

- Properties _

................ .. .. Regisgered Land .

- -Chargor — - Gountry and District _ s K Title n'u'mbar- -

- {or Address or Description and (if appiiéahi’e) London _ '
- Borough)

Princesgate .. Bishops Park House, 25 - 29 {odds) Fulham High Street, LN170405
Estates Limited . Fulham, London LM2327158
. BGLALES
Princesgate _ Chanceliors Road, 62-64 (evens) Chancellors Road, BGLES3S
Investments ' London, WE 9RE '
" Limited B ' R - BGLEBSE
Princesgate . Devonshire House, 164-168 Westminster Bridge Road, - 335583
Estates Limited  London SE1 7TRW
Princesgale ' Lower Ground and U?ipler'{s?sund Fk}ér levels being part _NGL31 1?54
Estates Limited - of 348-384 and 358-362 {even numbers) Kensinglon High -
" Strest London
 Princesgate - 374 - 384 (even) King's Road, London - NGLS91358 . .
Ventures Limited o L -
Princesgate 386 King's Road, London, SW3 5UZ . NGL589576
Ventures Limitad b o
. Princesgate 388 King's Road and 390 Kings Road, London SW3 5UZ  NGLE03774
Ventures Limited NGLE18605 -
- Princesgate Part Groiind Floor and Basement premises at 44-50 Naw  NGL820675
- Ventures Limited . Oxford Street, London WCH
Princesgate . Ground Floor Unit being 319 West End Lane, London NWe _ NGLB45133
Ventures Limited - 1RP '
'Prénc@sgai‘e " 31Belgrave Road o S o NGL715398
investments - - : :
Limited
- Princesgate 14 Hollywood Road, London, SW109HY .- LN210963
nvestments o :
Limiied
 Princesgate 18 and 20 Hili Rise, Richmond, TW106UA . SGL96B79

Esgtates Limited
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- Princesgate ** Ground Floor and Basement, 1-7 (odd), North End Road, ~ BGLA09SY
Estaies Limited o London, W14 8UZ

‘Princesgate 2 Canfield Gardens, London, NWG 3BS - . NGL402208
- Estates Limited L '

. Princesgate - 50 Sulivan Road, London, SWB3DX . - - BGL101467
{Fulham} Limited S o
T Princesgate 74,78 and 78 Kilburn High Road, Kilburn and passégeway 28761

Wanturas Limited isading from Wesi End Lane to the rear of 78 High Hoad,
" London, NWE 4HS

o _ Pé‘éncés‘gate 584 King's Road, London, SW8 2DY ~ ' L LN74482 .
YVentures Limited ' : -
Princesgate . Ground Floor Shap, 167 — 173 Wandsworth High Street, TGL374886
Estates Limitad London, SW18 48
Princesgate - 1B4A Kensington Park Road, London W11 2B 148083 .
Invesiments : : .

S Limited

Unregistered Land

C TEAR0IE AN 24420 . A : 4



..... Schedule 3 -

. Becured Shares

- Chargor .

mgistamd'

Mumber and class of shares

MName and

number of company
: Princesgété énvéstrﬁénis Princesgate Dstates Limited | 100 ordinary shares of £1 each
| Limited {J3604158)

Princesgate Ventures Limited

Princesgate (Fulham) Limited
{05741552)

+88 ordinary shares of £4 sach
1 £100

AGIIP

| Princesgate invesiments  Princesgate Ventures Limited | 100 ordinary shares of £1 each
Lirnitad (03748891}
o riess szt . 5 S



..................... Schedule 4

Leases Documenis

................ Part 1 .-'-. ?am of nofice of aséégnment
Dated: ¢ .
'- Dear Sirs
' The lease desciibed In the attached schedule (Lease) o |
. We hereby nolify you that we have assigned by way of eéuitabi'e éssigﬁrﬁenﬁ. sub;ect toa ;ém\:;iss fnr. o
. re-assignment on redemption, to Mount Strest Morlgaege Servicing Limited {Becurity Agent) as securily

- trustee for lisell and others all our right, title and interest in and to the Lease (including all rental income
and other monies payabls under the Lease).

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or raference to or further authority from us and without enquiring as to the
' lustification or the validity of those instructions, o comply only with any instructions from tims fo
- time received by you from the Security Agent relating to the Lease; and

' E 2 E " {o pav ali sums payable by you under the Lease o the Managing Agent at the following acocount
| Bank: B 4]
- Account number: - 4]
 Sort code: (e

or such other account as the Security Agent may specify from time to time.

' We remain liable to perform all our obligations as landiord under the Lease and the Security Agent is
" under no obligation of any kind whatsosver under the Lease nor under any labilily whatsoever in the - -
. event of any failiire by us to perform our obligations under the Lease,

 Please sign and return the acknowledgement attached to one enclnsed copy of this riotice to the Sec'u&-ity _ '
: '_ Agent and the other copy fo us. '

 The provisions of this nofice {and any non-contractual obligations arising out df or in‘tonnection with it) a
. arg govemed by English law.

.Yours faithfully

A EE RN AN EAR R SR S R EE R B

“forand on bahaf of
# _

- soTeanIeAdERey R



................ . The Schedule

. [Description of Laaéa}

- [Attach form of acknowledgment) .

Ciorsaensbadmezeize . . . o 3F



................ Part 2 - Form of acknowledgement

To: Mount Street Morigage Servicing Limited
10 Queen Strest Place '
London
EC4AR 1AG

“To: - [name of Chargor] (Charger)
' " [address] :

Dated: 4

We acknowledge receipt of the notice of assignment (Motice) of which the enclosed is a duplicate.
Terms deflned in the Notice shall have the same meaning when used in this acknowledgement, We
confirm that:

(a) ~ we will not agree to any amandment, waiver or release of any provision of the Lease or -
- any right, title and interest in and 1o the Lease without the prior written consent of the
Sacurity Agent;

' (b)  we shall act in accordance with the Notice and any supplemental notice received from
- the Security Agent following the date of the Nolice;

{c} - the Chargor will remain liable to perform all its obligations under the Lease and the '
Security Agent is under no obligation of any kind whatsoever under the Lease nor under
“any liability whatsoever in the event of any fallure by the Chargor to perform its
" chligations under the Lease;

(d) - we have made all necessary arrangements for all future payments payable under such
Lease to be made to the bank account specified in the Notlice; '

- '{é) as at the date of this acknowledgement we have not received any notice of security
. assignment or charge of {or of any interest of any third parly in) the Chargor's interest -
in the Lease in favour of any other person; and -

~ () . - wedo nothave and have not claimed or exercised any right or claim against the Chargor =
. of exercised or altempled (o exercise any right of set-off, counterclaim or other right C
" relating to the Lease.

The provisions of this acknowledgement (and any non-contractual obligations afising out of or in’
connection with i) are governad by English law,

-~ Forand on behaifof
[Tenant

oTeMOIsesnsatze 0 . . . 3B



.....................  Bchedule 5

Relevant Agreements and Gha'rgad Agreements

---------------- - - Part 1 - Form of notlce of assignment/charge
To: L |
- Dated: ¢
" Dear Sirs .
- The agreeg;nenﬁ '&escribéd in the altached sc.héd.uiie {Agreement)

We hareby notify vou that we have assigned absolutely, subject to a proviso for re-assignment on-
“redemption, to Mound Street Morigage Servicing Limited (Becurity Agent) as securily trustee for iiself
- and others all cur right, title and interest in and o the Agreement,

- We heraby irrevocably and unconditionally authorise and instruct vour ™

1 following recaipt of further notice from the Security Agent stating that an Event of Defaul is
-~ confinuing, without notice or reference to, or further authority from us and without enquiring as -
_to the justification or the validity of those instructions, fo comply only with any instructions from
fime fo time received by vou from the Securily Agent relating to the Agreement and any rights
undar or in connaction with the Agreement; and

-2 to pay all sums payable by vou under the Agreement dérestfy tor -
. Bank: HSBC
© Account number: 31439634
Sort code: - 40-01-24 -

' (the Deposit Account) or following receipt of further 'noticé'from the Security Agent sfat’ing that
an Event of Defaull is continuing, such other account as the Security Agent may specify from
- time to time.

We remain liable to perform all ot obligations under the Agreement and the Security Agent is underno |
- .. obligation of any kind whatsoever under the Agreement nor under any liability whatscever in the event
of any faiiure by us to perform our obligations under the Agrasment.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
- Agend and the other copy 1o us.

 The provisions of this notice (and any rion-contractual obligations arising out of or in connection with ity
. are governed by English faw.

- Yours faithfully

" for and on behalfof
: 2 '

G TER0R03S40MERAA20 B 1 ¢



................ o The Scheduls

Date o TParties ' Doscription

PR e T K

LAttach form of acknowlsdgment]

D-FERR0IEHIIBAGTO . L o A



................ . Part 2 - Form of acknowledgemaent

Tor . Mount Street Morigage Servicing Limitad
10 Cueen Strest Place C
London
EC4R 1AG

To:  [name of Chargor] (Charger) |
{address] —

" Dated: &

'We acknowledge receipt of the nofice of assignment {Notice} of which the above is a dupficate. Terms
- defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm
that:

{3} there has been no amendmant, waiver or release of any rights, titie or interests in the
Agreament since the date of the Agreement;

{b’) we will not agree to any amendment, waiver or release of any provision of the .
Agreement or any right, title and interast in and to the Agreement without the prior
" written consent of the Security Agent: '

B _'{ci) ~ we shall act in accordance with the Notice and any supplemental 'mﬁce received from
- the Security Agent following the date of the Notics;

"~ {d) - the Chargor will remain liable to perform all its obligations under the Agreement and the
; - Security Agent is under no obligation of any kind whatsoever under the Agresment nor
- under any liability whatsoever in the event of any fallure by the Chargor o perform s
- phligations under the Agreement;

B {e) " no breach or default on the part of the Chargor of any of the terms of such Agreemen§
' will be deemed to have occcurred unless we have given notice of such breach o the .
- Security Agent specifying how 1o make good such breach;

) (?} _ "as at the date of this acinowladgement we have not recaived any ndﬁée of secu'rity _
assignment or charge of (or of any interest of any third party in) the Chargor's interest
in the Agreemernt in favour of any other person;

(@) s atthe date of this acknowledgement, we are not aware of any breach by the Chargor
of ihe terms of the Agreement; and

(h)  wedo not have and have not claimed or exercised any right o claim against the Chargor
~ or exercised or attempted to exercise any right of set-off, counterclaim or other right
relating 1o the Agreement.

Thé provisions of this acknowledgement {and any non-coniractua! obligations arising out of or in
conngction with i) are govarned by English law,

. For and on behalf of
8 .

- TEIBASE-033 1824120 : ' T ’ . 41



..................... Bechedule &

Relovant Policles

Part 1 - Form of notice of assignment

-Diear Sirs
The Insurance policies described in the sttached schedule {Relevant Policies)

We herseby notify you that we have assigned by way of equitable assignment, subject o a prcvisle for
re-assignment on redemption, to Mount Strest Morlgage Servicing Limited (Security Agent) as security
trustee for itself and others all our right, title and interest in and 1o the Relevant Policies.

We hereby irrevocably and unconditionally authorise and instruct you:

1 following receipt of further notice from the Security Agent stating that an Event of Default is
' continuing, without notice or reference to, or further authority from us and without enquiring as -
to the justification or the validity of those instructions, to comply only with any instructions from
time to time received by you from the Security Agent relating lo the Agresment and any righis .
under or in connection with the Relevan! Policies {or any of them); and '

2 o pay all sums payable by you under the Relevant Policies {or any of them) in resped'of lasé o
~ of rent directly to:

Bank: N X
CAccount number 0 # .
Sort code: T &1

' or following receipt of furthér notice from the Security Agent stating that an Event of Default is
- conlinuing, such other account a5 the Securily Agent may specify from time 1o time; and

3 to pay all other sums payable by yvou under the Relevant Policies {or any of them) directly to:
. Bank: _ HEBC
~ Account number: 31439634
Sort code: o 4n-01-24

" or following receipt of further notice from the Security Agéht stafiﬁg that an Event of Defaultis
continuing, such other account as the Security Agent may specify from time to time
o We remain liable to perform all our obligations under the Relevant Policies and the Security Agent is

under no obligation of any kind whatsoever under the Relevant Folicies nor under any liability
- whatsosver in the svent of any failure by us to perform our obligations under the Relevant Policies.

- Please sign and raturn the acknowledgement altached 1o one enclosed copy of this notice to the Security
Agent and the other copy to us.

1 Plgase populate detalls of the relsvant Obligar's Rent Account on lssuance.

ipreaenasadagRadze - 42



- are govemned by English law.

Yours faitifully

for and on behalf of

R T L TYTS VWLV REEIURE 43



................ ceee The Schedule
Déie of policy insured Folicy type | Policy nﬁmbar

[Attach form of acknowledgment] -

. IO-TEI0R0IB-8I31824-120 I T A



................ . Part 2 - Form of acknowledgement

To: | Hount Street Morigage Servicing Limited
10 Queen Street Place
" London
ECAR 1AG

To:  [name of Chargor] (Chargor) o '
 [address]

~Dated: ¢
- We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms

_ defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm
that:

" {a) there has been no amendment, waiver or release of any rights or interests in any’
Rejevant Policy since the date of such policy;

. {b)  we have noted the Security Agent's interest as moﬂgégee and first !éss'payee'on gach
- Relevant Policy;

(¢} - we will not agree to any amendment, waiver or reléase of any provision of any Relevant
Policy without the prior written consent of the Security Agent;

4y _ “we shall act in accordance with the Motice;

{e)  the Chargor will remain fiable to perform all iis obligations under the Relevant Policy -
- and the Securlty Agent is under no obligation of any kind whalscever under the
- Relevant Policy nor undsr any liability whatsoever in the svent of any failure by the
Chargor to perform its obligations under the Relevant Policy,

(i no termination of such rights title or interests will be effective Unléss we have fgé&én '
_ . 30 days' written notice of such proposed termination to the Security Agent specifying
- the action necessary to avoid such termination;

{g) - as at the date of this acknowledgemeni we have not received any notice of security
assignment or charge of {or of any interest of any third parly in} the Chargor's interest
- in any Helevant Policy or the procesds of any Relevant Policy in favour of any other
- person; and

{h) we do not have and have not claimed or exercised any right or claim against the Chargor
or axercised or aftempted to exercise any right of sel-off, counterclaim ar other right ' N
_ relating to any Relevani Policy and we waive all fulure righis o claim or exercizse any
rights of set-off, counterclaim or other simiiar right now or in the future relating 1o the
"~ Relevant Policy.

The pmviéiong of this acknowledgement (and any"hdn-coniraczuai obiigaﬁms arising out of or in
- connection with it) are governed by English law.

For and on behalf of
 {insurance company)

10-7E209036-0133 1824428 - - ' o 45
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To: tinsert name and addraess of account holding instifution]
" Dated: ¢
Dear Sirs
. Accountnumber: @ o | o R (Eioékéd&cicﬁum}-
Sort code: . $ : . .

Account helder: &

~ We hareby nofify you that we have assigned by way of equitable assignment, sublect to a proviso for -

" re-assignment on redemplion, {and, 1o the extent not assigned, charged by way of first fixed charge} to |
Mount Strest Mortgage Servicing Limited (Security Agent) as security trustee for Hiself and others all
our right, title and interast In and to the Biocked Account and any monies from Hme to fime standing fo
the credit of the Blocked Account.

~ We hereby irrevocably and unconditionally authorise and instruct you

4 to hold all monies from time to fime standing 1o the credit of the Blocked Account io the order of
" the Security Agent and accordingly to pay all or any part of those moniss to the Sscurity Agent
{or as it may direct) promptly following receipt of written instructions from the Security Agentto -
that effect; and

-2 - indisciose to the Security Agent such information relafing to us ahd the Blocked Account as the
T Security Agent may from time to time request you to provide. '

We also advise you that:

(a} all rights, interest and benefits whatsogver accruing to of for the benefit of us arising in _
respect of the Blocked Account belong 1o and are exercisable by or at the direction of o
" the Securily Agent;

(b} we may not withdraw any monies from the Blocked Account without first having
obialned the prior written consent of the Security Agent; and

' (z:) - the provisions of this notice may only be revoked or varied with the prior writien consent )
: - of the Security Agent.

Please sign and refurn the acknowiedgement attached to one enclosed copy of this notice to the Security
Agent and the other copy io us.

. The provisions of this notice {and any non-contractual obligations arising out of or in connaction with i'i) '
" are governed by English law.

| 1DTEI08035-41339R74120 S L - 4T
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................ . Part 2 - Form of acknowledgement

Tor Mount Street Mortgage Servicing Limited
10 Queen Street Place
- London
. EC4R 1AG

" To! . [name of Chargor] (Cﬁar’gar‘)@-
E © [address] :

Dated: ¢

We acknowladge receipt of the notice of aséignmeht or charge (Notice) of which the above is a
duplicate. Terms defined in the Notice shali have the same meaning when used in this

- acknowledgement.

"~ We confirm that:
{a)  we shall actin accordance with the Nmﬁce;' :

(b as at the date of this acknowledgement we have not received any notice of securlty )
assignment or charge over {or of any Interest of any third parly In) the Chargor's interest
- i the Blocked Account in favour of any other person;

ey we will not without the Security Agenf's prior written consent amend of vary any rights
- attaching to the Blocked Account; and

©{d)  we will not exercise and unconditionally and irrevacably waive any right of combination
-or consolidation of accounds, security, sel-off or len or similar rights {(howsoever
described) which we may have now or in the future In respect of the Blocked Account
. of over any mohnias standing to the credi of the Blocked Account.

~ The prd?isions' of this acknowledgement (and any non-confractual obligations arising out of or in
- conngction with it} are governed by English law,

-For and on behalf of
eccount holding insfitution]

L HTERRNMS-AEEZs-1Z0 L . : S 4M



~Schedule 8
. Un!ﬁ&ock@d Acocounts

" part 1 - Form of notice of assignmené or chérge

Tor - lingert nams and address of account holding institution)
- Account number: L 4 _ (Acmuﬁt}
- Sortcode: L B o '

Account holder: ¢

© We hereby notify you that we have assigned by way of equitable asaignme'ﬁt, subject 1o a proviso for
re-assignment on redemption, {and to the extent not assigned, charged by way of first fixed charge) to |
- Mount Street Mortgage Servicing Limited (Security Agent) as security trustee for itself and others all -~
our sight, title and interest In and to the monies from time to time standing to the credit of the Account.

We hereby irrevocably and unconditionally authoriss and instruct you:
1 following receipt by you of notice in writing from the Security Agent that an "Event of Default is
o " continuing” (a "Defauit Notice"), to hold alt monies from time to time standing to the credit of

the Account to the order of the Security Agent and accordingly to pay all or any part of those
" monies to the Security Agend {or 83 it may direct); and

_ 2 todisclose to the Security Agent such information relating to us and the Account as the Security S
.. Agent may from time o ime request you o provide. '

" By countersigning this notice, the Security Agent authorises you to permét us to withdraw and otherwlse
" deal with funds standing to the credit of the Account until vou receive a Default Notice. '

- Please sign and return the acknowledgement altached to one enclosed copy of this notice fo the Security -
Agent and the other copy 1o us.

' The provisions of this notice (and any non-contractual obligations arising out of or in connection with )
are govermnad by English law.

Yours falthfully

for and on behalf of @ Limited

Countersigned for and on behalf of
the Security Agent:

_ [Attach form of acknowledgrnent]

T iprazosszadviidnstze . L LB



Part 2 - Form of acknowladgement

©Tor - Mount Street Mortgage Servicing Limited
140 Quaen Street Place

Landon
EC4R 1AG

To:  [pame of Chargor (Chargor)
- laddress]
Dated: ¢
We acknewiédgé r#ac:e%pt of the 'noticéa cf'iassighméni or charge'(hé@ticé} of ‘which the abmfe isa
duplicate. Terms defined in the Notice shall have the same meaning whan used in this
- - acknowledgement.
 We confirm that:
{8)  weshaliactin accordance with the Notice:

~{b) - as at the date of this acknowledgement we have not received any notice of security
. assignment or charge {or of any interest of any third parly In} over the Chargor's interest |
in the Account in favour of any other person;

{c)  we will not without the Security Agent's prior written consent amend or vary any rights
- attaching o the Account; and

{d) . we will not exercise and unconditionally and irrevocably waive any right of combination
- or consolidation of accounts, security, set-off or lien or similar rights (howsoever
~described) which we may have now or in the future in respact of the Account or over
any monies standing to the credit of the Account.

 The provisions of this acknowledgement (and any non-contractual obligations -arising out of orin
connaction with it) are governed by English law.

. For and on behalf of _
" laccount holding instifution)

10TEI60026-H321828-920 . R o 59



O addess

7 Executionversion

. SIGNATURES TOTHE SECURITY AGREEMENT =
_Gharigééfs o '
| ."'Executed 554 deed by 7 : : : )

L -_Prmcesgate investments Lsmrmd L ) SR
R -_actmg bya dtresior ﬂthe presence of R _ S __D:;fe-(ﬁg;-'

" Addréss: . -1 Princes Gate, London, SW7 1QJ ©

Aétent The ereci’mm

- Executed asadesdby Sl

- Princesgate Estates’ L:ms%e& Sy

S -_.S;gnature of wﬁness

o :'_;'acimg by-a director in i?se presenca O'f.' B 3'_:: ) Sirect

CweddaTeans

e _'.Name %fwﬁ% 7’@504#_( L

s _:- Ad&'réss::f:_j"_i :P_;“:E'f_ic'éé'-'@a’té,f London, SW71Qd .

“Afterition:  The Directors -~

< i0-7BE0B03B-AER TR0, T g



jExecuied as a deed by . : )
et _:Prmcesgate Ventures meed '_ B
SR ac.t;ng bya dlrectorm the: p;‘eseme af Sy Direetor o R

o j:Stgﬂature ofwntﬂess e

o Name . Y[]‘O&Sf@ﬁ ‘{egﬁw

. Address: 1 Princes Gate, Londom, SW7 1@
. Atention: TheDirectors -
L Executed as 4 cieed by

" princesgate (Fulham). timﬂeé L
i ac‘t;ng by a director in the pfeseﬂce of" f.ij' pho

E Adress

. Address: 1 Princes Gate, London, SWZ1QJ

 AMtention: TheDieclors

:_The Secursly Agerﬁ

S "_’-imgum STREET mORTGAGE saw;cme Lgmrrem

G TR00aB A BZEZD SRR ST

-~ Execufion version -



Execution version

By:

Name:.......................

{Authorised signatory)

Address: 100 Wood Street, 4" Floor, London EC2V 7AN
Email: MSPS@mountstreet.com

Attention: Steve Cullum

10-76200036-41331824-120 54
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