In accordance with
Sections 859A and M RO 1
859, of the Companies

Baocwﬁ’/ 273

Aot 200 Particulars of a charge
h Go online to file this information A fee is be payable with
www.gov.uk/companieshouse Please see ‘How fo pay’

< What this form is for
You may use this form to register
a charge created or evidenced by
an instrument.

What this form is NOT f;
You may not use this for
register a charge where t
instrument. Use form MR

plaserform

LT

27/04/2018

COMPANIES HOUSE

#363

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge. If

delivered outside of the 21 days it will be rejected unless it is accompanied by a

court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This wili be

scanned and placed on the public record. Do not send the original.

n Company details

Company number ,»[_r’_’_,_,il—(

—O— IE I_O m For official use

= Filling in this

Company name in full [ BUILDINVEST LIMITED

Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

form

Charge creation date

Charge creation date F 1 H W W ’T ’F ’T F

3 Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name j BARLCAYS BANK PLC AS SECURITY AGENT

Name ’

Name [

lName ‘

tick the statement below.

trustees entitled to the charge.

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

[] 1 confirm that there are more than four persons, security agents or

CHFPO?E
06/16 Version 2.1
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Particulars of a charge

<

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft andfar ships,
you should simply describe some
of thern in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description fo the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

[x] Yes
] No

Floating charge

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

(] Yes Continue
(x] No Goto Section7

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

(] Yes

Negative Pledge

rDo any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

[x] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the properiy or undertaking which is the subject of the charge.

[

© This statement may be filed after
the registration of the charge (use
form MROG).

Signature

, Please sign the form here.

Signature

X Eoariedh Qelans (fbwirest X

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

—

CHFPD25
06/16 Version 2.1
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Conttname  pATEMA BEGUM

Company name

Eversheds Sutherland

{International) LLP

IMW% 115 Colmore Row

Posttown B rmingham

FountyiRegion

= (o [ [ (R

|ox DX 13004 Birmingham

Telephane Q20 7497 8797

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

You have included a certified copy of the
instrurment with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3,5,6,7 & 8.

You have given a description in Section 4, if
appropriate,

You have signed the form.

You have enclosed the correct fee.

Please do not send the criginal instrument; it must
be a certified copy.

N I N R W A I

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

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House.'

E Where to send

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

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

DX 33050 Cardiff,

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

ﬂ Further information

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

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

CHFPOZ5
06116 Version 2.1



General Form of Judgment or Order In the High Court of Justice
Chancery Division
Birmingham
District Registry

Claim Number |E30BMO040

Date
[ BARCLAYS BANK PLC
005095-00006
THE REGISTRAR OF COMPANIES 1% Defendant
B ef

Before District Judge Kelly sitting at Birmingham District Registry, Civil Justice Centre, The Priory Courts, 33
Bull Street, Birmingham, B4 6DS.

UPON THE APPLICATION by Part 8 Claim Form dated 31 January 2018 of the above named Barclays Bank PLC

AND UPON THE COURT READING the Part 8 Claim Form, the witness statements of Joanne Canning dated
29 January 2018 and filed on 31 January 2018, the consent letter signed by the Companies (as defined therein)
dated 15 December 2017, and the exhibit thereto

AND UPON THE COURT HEARING counsel for the Claimant

THE COURT, being satisfied that the omission to deliver to the Registrar of Companies pursuant to section
859E of the above mentioned Act the Subordinated Creditor’s Security Agreement hereinafter mentioned together
w1d(the prescribed particulars thereof (i) was due to inadvertence and (ii) is not prejudicial to the position of
the creditors or shareholders of the companies detailed in Schedule 1 annexed to this Order and it is just and
equitable to grant relief pursuant to section 8590 of the Act, orders that the time for delivering to the Registrar
of Companies for registration the Subordinated Creditor’s Security Agreement dated 14 J une 2017 and made
between the companies as listed in Schedule 1 annexed to this Order and Barclays Bank PLC is extended to 4
pm on 4 May 2018.

AND IS ORDERED THAT the Claimant do deliver an office copy of this Order to the Registrar of Companies

AND THIS ORDER is without prejudice to the rights of any person acquired between the date of the creation of
the Subordinated Creditor’s Security Agreement and the date of its actual registration.

Dated 16 April 2018

The court office at Bimingham District Registry, Civil Justice Centre, The Priory Courts, 33 Bull Street, Birmingham, B4 6DS. When corresponding with the court,
please address forms or letters to the Court Manager and quote the claim number, Tel: 0121 681 444 1. Check if you can issue your claim online. It will save you time
and money. Go to www.moneyclaim.gov.uk to find out mere.

Produced by:Mrs S Bhandari
NZ4 General Form of Judgment or Order CIR06SC



Eversheds Lip

115 Colmore Row
Birmingham

(Ppn-32)

B3 3AL

DX 13004 BIRMINGHAM 1




Schedule 1

Companies

Company Name Company Number

Buildinvest Limited 02982859
Brighton Land Limited 00918434
Central London Estates Ltd. 02948028
GSPG Services Limited 07331486
Melbury Road Properties 1995 Limited 03067759
NAC Management Limited 03228600
Piccadilly Estates (W1) Limited 03204795
Putney Estates Limited 03055136
South Kensington Property Company 02015762
Limited

Teesdale Court Limited 00451332
Westminster Land Group Limited 02376036

bir corp\4200190\1 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2982859
Charge code: 0298 2859 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th June 2017 and created by BUILDINVEST LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

27th April 2018.
)

Given at Companies House, Cardiff on 4th May 2018

o

Companies House et



EVERSHEDS
SUTHERLAND

FANE

pated: |1 2017
{1} THE COMPANIES LISTED IN SCHEDULE 1 as Chargors
{2} THE COMPANIES LISTED IN SCHEDULE 2 as Qbligors

&3] BARCLAYS BANK PLC as Security Agent

Subordinated Creditor’s Security Agreement

We centify this document as ; true copy of the original

car_jiki\12000506\6 i EXECUYION VERSION
12 April 2047
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THIS DEED is made on W IwE 2017 belween:

(1) EACH OF THE COMPANIES listed In Schedule 1 {each a “Chargor” and together ihe
*Chargors”});

{2) EACH OF THE COMPANIES listed in Schedule 2 (each an “Obllgor” and together the
' *Obfigors"); and

{3) BARCLAYS BANK PLC as security trustee for the Secured Parties (the “Security
Agent™),

IT 15 AGREED as follows;
I, DEFINITIONS AND INTERPRETATIDN
1.1 Definitions
1 this Deed:
‘“Associated Beneflis” means, In respect of any asset!

{a) all monles Inclisding {where relevant) all distributions, profits, compensation,
: damages, Income of Interest pald or payable relating to that asset; and

{b) all Authorlsations, rights, benefits, claims or propery at any time relating to
that asset.

“Facllity Agreemant” means the facliity agreement dated on or about the date of this
Deed between, amongst others, the Obliyars, the Security Agent and the Finance Partles,

"Insolvency Act” means the Insolvency Act 1986,

*Insolvency Event”’ means any corporate action, legal proceedings or other procedure or
step Is taken In relation to!

{a) the suspension of payments, a moraterium of any indebtedness, winding-up,
dissolution, administration or reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise) of any Chargor; -

{b) a composltion, compromise, assignment or arrangement with any creditor of
any Chargor;

(3] the appointment of a lquidator, recelver, administrative recelver,
administeator, compulsory manager or other simlior officer In respect of any
Chargor or any of [ts assets; or

{d} the enforcement of any Security over any assets of any Chargor,

or any anajogous procedure or step is taken In any jurlsdiction,

"LPA” means the Law of Properly Act 1925,

“Origlnal Jurisdiction” means, In relation to any Chargor, the jJurisdiction under whose
laws that Chargor Is incorporated as at the date of this Deed,

“Relevant Jurisdiction™ means, In relatlon to a Chargor, Its Original Jurisdiction and any
jurlsdiction where it conducts its busipess,

“Secured Llisbilitles” means all present and future obfigations and liabilities {whether
actual or contingent and whether owed jointly or severally or In any other capacity

car_b1\12899588\6 EXECUTION VERSION
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whatsoever) of each Transaction Obllgor to apy Secursd Party under each Finance
Document.

*Secured Property” meens the assets of each Chargor whléh from time o time are, or
are expressed to be, the subject of any Security created by this Deed,

*Subordinated Debt” means all present and fulure obiigations snd Nablittes (wiicther
actual ‘or contingent and whether owed jointly or severally or In any other capacity
whatsoever) of each Obligor to each Chargor, whether under a Subordinated Debt
Docuwnent or otherwise,

“Subordineated Debt Document” means say document, agreement or instrument
evidencing or recording any Subdrdinated Debt or Its terms.

“Tax Daduction” mesns a deduction or withholding for or on account of Tax from a
payment under a Finance Document.

1.2 Construction

1.2.1 Untess & contrary Indication appears, In this Deed

1.2.1,1 terms defined In the Facllity Agreement have the same meaning
in this Deed;

1.2.1,2 the provisions of clause 1.2 (Construction) of the Facility
Agreement (with the exception of clause 1.2.3) apply to this
Deed a3 if set out In FUll In this Deed, except that references to
the Facliity Agreetient shall be construed as references to this
Deed; and

1.2.1.3 all provisions In the Facliity Agreament that are deemed t0 apply
to the Finance Documents apply to this Deed as If set out in full
in this Deed,
1.2.2 Unless a contrary Indicatlon appears, any reference In this Deed to:
1.2.2.4 any “esset” includes present and fiture pro;ierttes, revenues
and rights of every descriptlon, 8l proveeds of safe of such
psset, all rights under any agreement for the sale, lease or
licence of such asset and any monfes pald or payable In respect
of such assat)

1.2,2.2 any “ilBPposal® Includes @ sale, trensfer, assignment, grant,
lease, licence, deciaration of trust or other disposal, whether
voluntary or Involuntery, end “disposs” will be construeg
accordingly; and

1.2,23 a “Financa Documant® or any ather agreement or instrument is
a referenice to that Financa Doecument or other Bgreemeat or
instrument 8s amended, novated, supplemented, extended,
restated or replaced from time ko tima.

1.2.3 Where this Deed Includes the words “Including”, “n particalar” or “or
otherwise” (or simiiar words or phrases), the intentiofi Is Yo state examples
and not o be exhaustive,

1,2.4 References to any Securlty “created by this Dead” are to be deemed to
Include such Security created or Intended to be created, constiiuted, given,
made or extended by, under 6r evidenced by this Deed.,

cor, WI\L2059580\6 EXECUTION VepiIon
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1.3

2.
.1

2.2

203

a.

3.1

3.3

Third party righte

1.3.1 Unless expressly provided to the contrary in this Deed, a peisnn who is not a
party to this Deed has no right under the Contracts (Rights of Third Partles)
Act 1959 (31& “Third Partles Act") to enforce or enjoy the benefit of any term
of this Deed.

132 Notwithstanding any term of this Deed, the conkent of any person whofa not a
party to this Deed Is not required to rescind or vary this Deed at any tme,

133 Any Recelver, Delegate or any person described in clavse 289 (Ao
praceedings) of the Facility Agreement may, subject to this Clause 1.3 and the
Third Pertles Act, rely on any clause of this Deed whith expreasly confers rights
an it

COVENANT TO PAY

Each Chargor, as principal debtor and not just as surety, covenants with the Securlty
Agent to pay ar discharge the Secured Liabilities,

The total amount recoverable by the Secured Partles from each Chargor In relation to the
Secured Liabilitles shall be lmited to the amount reallsed from the proceeds of sale or
othar dispossl or reslisation of the Secured Property together with all costs, expenses,
interast and other amounts payable by each Chargor undetthe terms of this Deed,

Clause 2,2 shall only Imit the Hablfity of a Chargor for the discharge of the Ssacured
{iabiltties end shall niot:

2341 reduce Or discharge the Secured Liabllties themselves or imit or restrict the
accrual of Interest {including default Interest) on any amount; or

232 Hmit the rights of any Secured Party to recover any amount from any person
other than a Chargor under or In connection with the Finance Documents.

GRANT OF SECURITY
Fixad charges
Each Churgor charges by way of first fixed charge:

311 8}l the Subordinated Daebt, to the extent not effectivaly assigned under Clause
3.2 (Assignment);

3.1.2 oll the Subordinated Debt Dacuments, to tha extent not effectively assigned
under Clause 3.2 (Assignment); and

3.3 all Associsted Benefits relating to the Secured Property, to the extent not
etfectively assigned under Clause 3.2 {Assippment).

Asslgnment

€ach Chargor asslgns by way of security:

3.24 all the Subordinated Dabt; and

322 alt thg Subordinated Debt Documents;

In each case, together with all Associated Benefits reinting to such Secured Property.

Ganeral

<ar, UB1\IRBOSSEANG ENECUTION VERSION
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3.4

35

3.6

45
4.1

4.2

5.

5.1

All Securlty created by this Deed:

3.3.1 Is created In Favour of the Security Agent, as securlty trustee for the Secured
Parties;

3.3.2 urdess specifically stated otherwise, is created over the present and future
assets of each Chargor to the extint of its rights; titte and interest In, under
and to such assets at any time; and

333 5 created with Rl ttle guarantee in accurdance with the Law of Propearty
{Miscellaneous Provistons) Act 1994,

Continuing sacurity

The Securlty created by this Deed Is continuing security for the paymant and discharge of
the Secured Liabllitles. The provislons of this Deed will apply at 2l times:!

34.1 regardiess of the date on which any of the Secured Liabillﬂ;s, were incurred;

34.2 notwithstanding any Intermed|ate payment or discharge; and

34.3 in respect of the full armount of the Secured Liablities at the relevant time
aven if the amount of the Secured Lishilities had previously been less than that
amount or had been nll at any time.

Additional security

The Security created by this Deed Is In addition to and Is not In any way prejudiced by

any other puarantee or security now or subsequently held by any Secured Party. No prior

Security held by any Secured Party over the whole or any of the Secured Property witt

marge with the Security created by this Deed.

Validity of details of Secured Proporty

The fact that Incorrect or ihcompiete datails of any Secured Property are provided to the

Secx.:jrlty Agent will not affect the valldity or enforceabllity of the Security created by this

Deed.

CONSENTS

Each Chargor represents to the Security Agent on the date of this Deed that the

Subordinated Debb-and- rech Subordinated -Debt-Document which 1U'has any Haht, title or

interest in, under or to, is capable of helng freely assigned by It without the consent of

any other person,

Each Chargor shall ensure thet any Subsrdinated Debt or any Subordinated Debt

Document which it has any right, Ytle or interest In, under or to after the date of this

Beed Is capable of belng freely assigned by it without the consent of sy other person.

REPAEBENTATIONS

Fach Chargor makes the representations and warranties set out in this Clause 5 to each
Securad Party on the date of this Deed,

Status

5.1.1 It is a Bmited liabllity corporation, duly Incorporated and validly existing under
the low of its Origingi Jurisdiction,

51.2 1t has the power to own lts assets and carty on its business as it 1s being
condutted,

car_lib1\12699588\6 EXECUTION VERSION
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5.2 Binding ubligations
The obligations expressed to he assumed by It in this Deed are, sublect to the lLagal
Reservations, fegal, valid, binding and enforceable obligations.,
5.3 Nan-confiict with athar ahllqnﬂhm
The entry Into end performance by it of, and the transactions cantempiated by, this Deed
und the granting of the Security created by this Deed do not and will not canflict with:
5.3.1 any iaw ar regulation applicable to it;
532 its constitutional documents; ar
53,3 zZny agreement or Instrument binding upon & or any of its assets or constitute
a default or termiination event (however described) under any such agreement
ar instrumant, ’ -
5.4 Power ond authority
5.4.1 It has the power to enter Inte, perform and deliver, and hss taken il
necessary action to authorise ks entry Into, performance &nd dellvery of, this
Deed and the transactions contemplated by this Deed,
5.4,2 Na limit on its powers will be exceeded as a result of the grant of Sscurity or
giving of gusrantees or indemnities contemplated by this Deed.
55 Valldity snd admienlbliity in evidence
Al Authorlsations required or desirable:
5.5.1 to enable it lawfully o anter into, exercise its rights and comply with its
obligations under this Deed; and
5.5.2 to make this Deed admissibie In evidence in Its Relevant Jurisdictions,
have been oblained or effected and are In full force and effect except any Authorlsation
referred to In Clause 5.8 (No fillng or stamp taxes), which Authorisation(s) will be
promptiy obtalnad or effected after the date of this Deed.
5.6 Governing lnw and enfarcemeant
5.6.1 ‘The cholce of English law as the governing Jew of this Deed witi ba recognised
and enforced In its Relevant Jurisdictions,
5.6.2 °  Any judgment obtalned In England and Wales In refatlon to this Deed wili be
recognised and enforced In its Relevant Jurisdictions.
5.7 Dadurtion of Tax
A3 at the date of this Deed, it Is not required to meke sny Tex Deduction for or on
gccount of Tax from any payment It may make under this Dead.
5.8 No thing or stamp taxes
Under the laws of s Relevant Jurisdictions It Is not necessary that this Deed be
reglstered, fled, recorded, notarised or enyolled with any coust or other authority In that
Jurisdiction or that eny stamp, registration, notarisl or similar Taxes or fees be pald on or
in relation to this Deed or the transactions contemplated by this Dead except registration
of particulars of this Deed at Componles House under the Companies Act 2006 and
car_itr1\12899588\6 EXECUTION VERGION
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59

5.10

5.11

5.12

5.13

5.14

5.15

payment of assoclated fees, which will be made and paid promptly after the date of this
Deed,

Informotion

59.1 Al [nformation supplled by It or on Rs behall to any Secured Party In
connection with this Deed or any Secured Property was true and accurate as at
the date it was provided or as 8t any date at which it was stated to be glveh,

5.9.2 It has not omitted to supply any Information which, If disclosed, would make
the information referred to in Clause 5.9.1 untrue or misteading in any respect.

5.9.3 As at the first Uliisation Date; nothing has occurred since the dote of the
Information referred to in Clause 5.9.1 which, IF disclosed, would make that
{nformation untrue ar misieading in any material respect,

Parl passu ranklng

Its paymunt obilgations under this Deed rank at least parl poassu with tha dalms of afl lts
other unsecured and unsubordinated creditors, except for obligatiens mandatorily
preferred by law applylng to companles generatly, '

No proceadings pending or threatened

Mo litigdtion, arbitration or administrative proceedings ar investigations of or before any
court, arbitral body or sgency which, If adversely determined, are reasonably likely to

have a Material Adverse Effect have (to the best of Its knowledge and bellef (having made
due and careful enquity)) been started or threatened agalnst It

Insgivancy
No:

5423 corporate sction, legal proceeding or other protedwe or step described In
clause 24,7 (Insoivency proceedings) of the Faciiity Agreement; or

5.12.2 creditors’ process described In clause 24,8 (Creditors’ process) of the Facility
Agreement,

has boen taken or, to its knowledge, threstened in ralation to it and none of the
circumstances described In ¢lause 24.6 (Insolvency) of the Facllity Agreement applies to
it. '

Centre of main Interesis and establishments

For the purposes of The Councli of the Furopean Unlon Regulation No. 134672000 on
Insolvency Proceedings (the “Regulation”), Its centre of maln Interest (as that term s
used In Article 3(1) of the Regulation) Is situated in Its Original Jurisdiction and it has no
vagtablishment” (a5 that term & used In Article 2(h) of the Regulation} in any ather
jurtsdiction.

Ranking of Sacurity

The securlty conferred by this Deed constitutes a first priority security interest of the type
described, over the assets referred to, In this Deed and those assets are nol subject to
any prior or pari passu Securlty.

Sanctlons

1t Is not, nor any of thelr subsidizries or directors, Is elther:

car_libI\12809588\6 EXECUTION VERSION
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516

5.17

6.1

6.2

6.3

6.4

5.15.% iisted, or Is owned or controlled, dlrectly or indirectly, hy any person which is
itsted, on an SDN List;

5.15.2 focated, organised or resident in 8 countvy which Is the subject of sanctions by
any Authority; or

5.15.3 = governmental agency, authority, or body or state-owned enterprise of any
country which is the subjact of sanctions by any Authority,

Sacured Properlty

It is the sole legal and beneficial owner of, and has good and marketable title to, the
Secured Property, In each case, free from Seturity or restridtions {other than those
created by or pursuant to the Finance Documents),

Repetition

Each of the representations and warranties set out Jn this Ciause 5 ere deemed to be
made by each Chargor by reference to the facts and clrcumstances then existing on the
date of this Deed, on the date of each Utliisation Request, on each Utlllsation Date and on
the first day of each Interest Period.

UNDERTAKINGS

The undertakings In this Clause 6 remain in force from the date of this Deed for so long as
any amount |5 outstending under the Finance Documents or any Commitment Is in foree.

Nagative pledge

No Chargormay create or permit o subsist apy Securlty over any Secured Praperty other
than as permitted under the Facility Agreement.

Disposals

No Chargor may enter Into a singlo transaction or e serjes of transactions (wh&tne‘r
related or not and whether voluntary or Inveluntary) to dispose of all or any pat of any
Secured Property, other than as permitted under the Faclity Agreemaent,

Information ralating to Socured Proparty

Each Chargor shaell promptly supply to the Security Agent such Turther Information
regarding Its Secured Proparty as the Security Agent may reasonably request,

Notlce of agsignment to the Obilgors
6.4.1 £ach Chargor heraby notifiss each Obligor that:

6.4.1.1 by this Deed It has sssigned to the Security Agent by way of
security all of lts preseat and future rights, title and Interest In,
under and to the Subordineted Debt, the Subordinated Debt
Documents and the Assoclated Benelits;

6.41.2 subject to Clause 6.2 {Disposal/s}, It may continue to deal with
the relevant Obligor in relation to the Subordinated Debt
Cotuments untll the Qbligor recelvas written notice to the
contrary from the Security Agent;

654,13 after receipt of notice from the Security Agent under Clause
6.4,1.2, each Objligor must deal directly with or enly upon the
written Instryctions of the Security Agent In relation to the
Subordinated Debt Documents;
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6.4.1.4 each Obligor may disclose such information and give such
acknowledgements  and  undertakings relating o the
Subordinated Debt Documents as the Securlty Agent miay from
Ume ta time request; and

6,4.1.5 the provisions of this Clause 6.4.1 may only be revoked with the
written consent of the Security Agent.

6.4.2 By executing this Deed, each Ubliger acknowledges the notice of assignment In
Clause 6.4,1 above and undertakes to comply with the terms of that notlce and
of this Daed.

64.3 Each Obliger confirms that {t has not recelved notlce of any previous
assignment of ar tharge dver the Subordinated Debt Oocuments and agrees
promptly to notify the Securlty Agent if |t recelves any such notice In the
future. ;

6.4.4 £ach Obligor agrees that it wiil not claim or exercise any right of set~off or
counpterclalm or any other simiar right in relation to amounts payable In
connecticn with the Subordinsted Debt Documents,

8.5 Further assuranca

ach Chargor shall promptly take all such actions, Including executing ol such documents,

notlces end Instructions In such form as the Security Agent may reasonably requlre:

6.5.1 to creste, perfect, protect and (i nevessary) malntain the Security created by
this Deed or for the exercise of any rights, powers and remedles of the
Secured Parties provided by or under this Deed or by law or regulation;

65,2 to confer on the Secured Partles security Interests in or over any of its assets
located in any jurisdiction other than England and Wales equivalent or similar
to the Security created by this Deed; andjor

6.5,3 to facilitate the reafisation of the assets which are, or are intended 1o be, the
subject of the Security craated by this Deed.

6.6 Power 1o romeady
if any Chargor faills to comply with any of its obligations under this Deed, the Securlty
Agent (ar its nominee) may (at that Chargoer's expense) take such actlon as i3 necessary
H to.protect any assels against the consequeances of that Chargor's-non-compitence andfor
: to ensure compllance with such obllgations. ‘The Security Agent is not obilged to perform
any oblipation of any Chargor nor to take any nction which It may be entitied o take
under this Deed, "
6.7 Powar of attornay

6,74 As security for the performance of is obligations under this Deed, each
Chargor irrevocably appoints the Security Agent, sach Recelver and each
Delegute to be its attorney, with ful power of substitution.

6.7.2 Each attorngy may, in the name of the Chargors and on its behaif and at its
expense, do anything which a Chargor Is obliged to do under any Finance
Document to which it is a party but has falled to do or which the Security
Agent, Receiver or Dalegate may in thelr absolute discretion consider
appropriate In tonnection with the execcise of any of thelr riphts, powers,
avthoritles or disceetions in relation to the Secured Property or under or
otherwise for the purposes of any Finance Document or any law or regufation.

6,7.3 Each Chargor ratifies and conflrms anything done by any altomey under this
Clause 6.7. FEach Chargor agrees to Indemnlfy each altorney agalnst all
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actions, claims, demands and procecdings taken or made agalnst it and all
tosts, damages, expenses, llabilities and losses Incurred by each attomey as a
result of or In connection with anything lawfuily done by It under or In
connection with this power of attorney,

7. RYGHTS OF ENFORCEMENT

7.1 Sacurad Linbiiities deemed payable
For the purposes of afl Hghts and powers Implied by statute, the Secured Lisbtiities are
desmed to be due and payable on the date of this Deed.

7.2 When Sacurity enfarcashles
‘The Securily created by this Deed is enforceable at any time while an Event of Default is
continuing. .

7.3 Enforcement powers

: At any time (a) when the Securlty created by this Deed Is enforceable or (b) following a

request by a Chargor, the Securlty Agent may, without further nofice:

7.3.1 appropriate, reallse or transfer, Incliding to itself or to any other person, all or
any part of the Secured Property;

7.3.2 appoint one or more persons to be 2 Recelver of &ll or any part of the Secured
Fraparty;

7.3.3 exerclse any of the powers, authoritles and discretions conferred on
mortgagees, admialstrators or recelvers, under the LPA, the Insolvency Agt,
any other leglslation or regulation or urider this Deed; and/or

7.3.4 take such further action &3 it sees M to enforce all or any part of the Security
created by this Deed,

7.4 Rights In relation to » Recelver

The Securlty Agent may remove any Recelver sppointed under this Deed, appoint snother

person as Recefver or appoint additional Recelvars. Each Recelver wili be deemed Lo be

the agent of the Chargors who slone will be responsible for the acts and defaults of the

Recelver and for any Habilities Incurred by the Receiver. The Security Agent may fix the

! remuneration of 2 Recelver which will be payabie by the relevant Chargor and form part
of the Secured Liabilities.
45 Redamption of prior Security

Whare there i5 any Securlty created over any of the Secured Property which ranks In

pronty te the Security crented by this Daed and:

754 the Security created by this Deed betomes enforceable; and/or

7.5.2 the hoider of such other Securlly takes any steps to enforce that Security,

the Security Agent or any Recelver may, at its sole discretion and at the cost and expense

of the relevent Chargor, redeem, teke a transfer of and/or repay the Indebtedness

secured by such other Securlty. Al amaounts pald by the Security Agent or a Recelver
vnder this Clause will form part of the Secured Liabiiitias.
7.6 Agpropriation of paymants

Any appropriation by the Security Agent or a Receiver under this Deed will override any

appropriation by a Chargor,
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2.7 Financis! coliateral

2.7.1 To the extent that any uof the assets assigned or charged under this Deed
constitute “financlal collateral™ and this Deed constitutes a “financlal collateral
arrangement” {in each case, for the purpose of and as defined In the Financlal
Coflataral Arrangements {No, 2) Regulations 2003 {the "FC Regulations*)),
the Security Agent wiit have the right at any time_when such Securlty is
enforcenble to approprate all or any part of that financlal collateral In such
mannier as it sees fit In or towerds the satisfaction of the Secured Liabliitles.

7.7.2 Where any financlal collatersl 1s sppropriated, 1ts value shall be:

7721 In the cese of cash, Its face value at the time of the
appropriation;

72,2 If the financia! collateral Is listed or traded on a recognised
exchange, the value at which it could have been sold on that
exchange at the time of apgropriation; and

7.7.2.3 In any other case, the amount reasonably detennined by the
Securlty Agent by such process as it may selsct, Including
independent valuation, :

and each Chargor agrees that the method of valuation provided for In this

Clause 7.7.2 & commercially reasonable for the purposes of the FC

Regulations.

7.8 Deamands

Any demand for payment made by any Secured Party shall be valid and effective evern if it

contains no statement of the relevant Secured Ulabllitles or an inaccurate or Incomplete

statemen? of tham.
8. POWERS OF A RECEIVER
8.1 General powers

Any Recelver witl have:

8.1.1 the rights, powers, privileges and Immunitles conferred on recelvers, receivers
apd managers and mortgagers lgt po_sg;sslan_undgr the LPA;

8.1.2 the rights, powers, privileges and Immunitles conferred on edminlstrative
recelvers (whather or not that Recelver Is an administrative receiver} under
the Insaivency Act; and

8.1.3 ali other riphts, powsers, privileges and Immunitles conferred by law or
regutation on recelvers, recelvers and managers, mortgagees In possession
and administrative recelvers, )

8.2 Specific powers

The rights, powers and remedies provided In this Deed are In addition to any rights,

powers and remedies under law or regulation. Any Recelver wiil have the following

additional powers:

8.2.1 the power to do or omit to do enything which any Chargor could do or omit to
do Ip relatlon to the Secured Property which is the subject of the appolntment;

8,2.2 the power to do all other acts and things which the Recelver may tonsider
desirable or necessary for realising any of the Sesured Property or incidentat or
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8.2.3

conduclve to any of the rights, powers and discretions conferred on a Recelver
under this Deed or by law or regulation; and

the power to use each l:?iargor‘s name for all the above purposes.

83  Varation of statutory powers

The following statutory provislons do not apply to this Deed or any Security crented by

this Deed:

B.3.1 the conditions to the exarcise of a power of sale In section 103 of the LPA;
8.3.2 the restrictions an the spplication of proceeds by a mortgagee or receiver in
sections 105, 107(2) and 103(8) of the LPA; and
8.3,3 the restrictions on the appointment of & recelver In section 109(1} of the LPA
and the provisions regarding a recelver’s remuneration In section 109(6) of the
LPA,
9, PAYMENTS AND ACCOUNTS

9.1 Set-off and other remedlon

9441

9.1.2

9.1.3

Al payments to be made by each Chargor under this Deed shall be calculated
and be made without {and free and ciear of any deduction for) set-o¥ or
counterclaim.

A Secured Party may zet off any mastured abligation due from 8 Chargor unter
this Deed (to the extent beneficlally owined by that Secured Party) ageinst any
matured ohilgation owed by that Secured Party to that Chargor, regardless of
the place of paymaent, booking branch or currency of either obligation, If the
obligations are In differant currencles, the Secured Party may convart elther
chilgation at @ market rate of exchange in Its usual course of business for the
purpose of the set-off.

A Secured Party may, at any time, combine or consalidate any accounts held
by [t for a Chargor,

8,2 No withholding

8.2.1

9.2.2

5.2.3

9.2.4
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Each Chargor shall make all payments to be made by It without any Tax
Daduction, unless a Tex Deduction Is required by law,

Each Chargor shall, promptly ¢pon becoming Aware that it must make 2 Tax
Deduction (or that there Is any change in the rate or the basis of a Tax
Deduction), notify the Securlty Agent accordingly.

if o Tax Deduction is required by law to be made by & Chargor, the amount
of the payment due from the relevant Chargor shall be ingreased to en
amount which (after making sny Tax Deduction) leaves an amount squal fo
the pasément which wouid have beean due If no Tax Deduction had been
required,

1f a Chargor is reguired to make a Tex Deduction, the relevant Chargor shall
make that Tax Deduction and any payment required in connection withy that
Toax Reductlon within the time allawed and in the minimum amount required
by law,
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9.3

9.4

9.5

1o,
101

10.2

VAT

Clause 12.7 (VAT) of the Faclity Agreement applies to this Deed as if set out In full in this
Deed, except that references to & Party shall be construed as references to a perty to this
Deed,

Default Interest

if a Chargor falls to psy any amount payable by It under this Deed on lis due date,
Interest shall accrue on the overdue amount from the due date up to the date of actual
payment {bath before and after judgment) at a rate which is two per cent. per annum
higher than the rate which would have been paysbie if the overdue amount had, during
the period of non-payment, constituted a Lean In the currency of the overdue emount for
successive Interest Perinds, each of & duration selected by the Agent {acting reasonably).
Any Interest accrulng under this Clause shall be Jmmediately payable by the refevant
Chargor on demand by the Securlly Agent. Default Interest {If unpald) arising on an
overdue amount will be compounded with the overdue amount at the end of esch Interest
Period applicable to that overdue amount but will remain Immediately due and payable.

General

9.5.1 Subject to Clause 9.5.2, sterling Is the currency of payment for any sum due
from any Chargor under this Deed,

9.52 Esch payment in respect of costs, expenses or Taxes shall be made in the
ctirrency in which the costs, expenses or Taxes are incurred,

9.5.3 I a Chargor pays any smount It a different currency, it shall as an
Independent obligation tmmedletety on demand Indemnify each Secured Party
against any cost, loss or liabllity arlsing out of or 8s & result of the conversion
into the required currency.

9.5.4 All amounts payable by any Chargor under this Deed shall be pald immediately
on demand by, and In accordance with the Instructions of, the Security Agent.

8.5.5 Any certification or determination by any Secured Party of a rate or nmount
upder this Dead 15, in the absence of manifest error, conclusive evidence of the
mitters to which it relates.,

956 Any demand lor payment made by the Secupily Agani shall be valld and
effective even If 3t contalns no statement of the relevant llabilities or an
naccurate: or Incomplete statemeant of them. The Securlly Agent mdy ‘make
any number of demants under this Deed,

APPLICATION OF PROCEEDS

Order of priority

All amounts recelved by any Secured Party In connection with the enforcement of the

Securlty created by this Deed will be appiled, to the extent permitted by applicabie law, in

accordance with the provisions of the Faclifty Agreement.

Naw accounts

I at any time:

10.2.1 any Chargor's obilgations cease to be continuing obligations for any reason; or .

10,22 a Secured Party receives or |s deemed to have recelved notice of subsequent
Security over any of the Secured Property,
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each Secured Party may open 8 new eccount with the relevant Chargor. If 8 Secured
Party does not open a new account, It will be treated as having done so at the time when
that Chargor's obligations cease 10 be continuing oblligations or, as the case may be, the
relevant notice of subsequent securlty wes recelved and, as from that Hme, a)l payments
made by or on behalf of the relevant Chargor to that Secured Party will ba credited or be
treated as having been credited to the relevant new account and not as having been
applled in discharge of the Secured Liabliitles.

10.3 Relesse of Szcurad Proparty
If the Securlty Agent Is satisfiad that all the Securéd Llabliities have, subject to Clauses
13.1 {Reinstatement) and 13.2 {Avoidable payments), been unconditionally and
irravocably pald and discharged in full and all facliities which might glve rise to Secured
Liabilitlas terminated, the Security Agent wili, at the request and cost of the relevant
Chargor, execute such documents and take such steps necessary to relesse the Secured
Praperty from the Security crested by this Deed,

11, PROTECTION OF THIRD PARTIES

ii.1 No buyer fram, or other person dealing with, any Secured Party will be concerned to
enquire whether:

11.1.1 any money remains due under the Finance Documents;

11,1.2  any power which that Secured Party is purporting to exercise hes arisen or
become exercisable; or

11.1.3 that Secured Party is validly appointed and acting within s podeérs in
accordance with this Deed.

112 The receipt of any Secursd Party will be an absojule and concluslve discharge to a
purchaser of any of the Securad Property whe will have no obligation to enquire how any
monies are applied,

12. PROTECTION OF SECURITY AGENT

12.1 No iiabliity sg mortgagee In possassion
No Sacured Party will be flable to account to sny Chargor as mortgagee In possession by
reason of entering Inte possession of any of the Secured Property, hor for any cost, loss
or {labitity on reallsation, nor for any default or oamission for which a mortgagee In
possession might be llable,

i2.2 Tacking
‘The Security created by thie Deed Is Intended o secure any further advances which any
Secured Party is obliged to make undey the Finance Documents,

12,3 scretion of the Secured Parties
Each Segured Party i3 entitled Yo exercise s rights, powers and discretions under this
Dead In accordance with the terms of the Finance Documents and each Chargor does not
have any right to control or restrict any Secured Party's exercise of any of Its rights,
powers or discretions under this Deed,

13. SAVING PROVISIONS

134 Relnstalemont
If, at any time, there has been a release, settlement or discharge of & Chargor's
obligations under this Deed and, as a consequence of any Insoivency Event or for any
other reason:
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13.1.3 any payment made to any person In respect of any of the Secured Llabilities is
requilred to be repaid; and/or

13.1.2 any Security {or other right) held by the Secured Parties In respect of any of
the Secured Elabiiities {whether under this Deed or stherwise) Is declared void,
Is set aside or Is otherwlse affected,

then the relevant Chargor's obligations under this Dead will continue In effect as If thare
had been no such release, settlement or discharge and as If the relevant payment had not
been made andfor (a3 appllcable) the relevant obligation or Securlty {or other right) had
not been so affected; and accordingly (but without Bimiting the Secured Pertles’ other
fights under this Deed) the Security Agent will be entitled to recaver from thet Chargor
the value which the Security Agent has placed upon such Security {or other right) or the
amountd of any such payment as if such release, settlement or discharge had not
oLiirred,

13.2 Avaldable paymenta

1t the Security Agent, acting reasonably, considers that any amount pald by or on behalf

of a Chargor In respact of the Secured LiabHities is capable of belng avolded, set aside or

ordered to be refunded or reduced for any reason then, for the purposes of this Deed,
such amount will not be cansldered to have heen irravocably paid,
133 Walvar of defences

The obligations of each Chergor under this Deed and the Securlty created by this Deed

will not be affected by any sct, omission, matter or thing which, but for this Clause, would

reduce, release or prejudice any of its ohligations under this Deed or the Security created
by this Deed {without Himitatlon and whether or not known to It or any Secured Party)

Inciuding:

13.3.1 any time, walver or consent granted to, or compositon with, eny Chargor, any
Qbllgor or any other person;

13.3.2  the release of any Obligor or any other person under the terms of any
composition or arrangement with any crediter of any Obligor;

13,33 tha taking, varlation, compramise, axchenge, ranewal ar release of, or refusal
or neglectto perfect, take up or enforce, any rights against, or security over
assets of, any Chargor, any Obligor or any other person or any nor-
presentatlon or non-gbservance of any formallty or other requirement in
respect of any-instrument -or sny -fallure-to-realise the—full value of any
security;

13.3.4 any Incapacity or lack of power, authority or legal personality of or dissolution
or change In the members or status of any Chargor, eny Obliger or any other
person;

13.3.5 any amendrhent, novation, supplement; extenslen, mstabément (however
fundamental and whether or not more onarous) or replacement of any Finance
Document or any other document or securlty including without Himitation any
change In the purpose of, any extension of or any Increase In any facllity or the
addition of any new faciity under any Finance Document or ather document or
securlty;

13.3.6 any unenforceahility, #legelity or Invalidity of any obllgstion of any person
under any Finence Document or any other document of security; or

1337 any insolvency or similer proceedings,
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13.4

13,5

o Fe

i3.6

13.7

R

Chargor Intemt

Without prejudice to the generality of Clause 13.3 {(Walver of defences), each Chargor
expressty confirms that It intends that the Security created by this Deed shall extend from
time to time to any {however fundamental) variation, Iincrease, extenslon or addition of ar
to any of the Finance Documents and/or any fadlity or amount made available under any
of the Finance Docuinents for the purposes of or In connection with any of the following:
acquisitions of any nature; increasing working capitel; erabling distrihutions to be made;
carrylng out restructurings; refinancing existing faciiities; refinancing any other
indebtedness; making facliities avalisble to new borrowars; any other varlation or
extenston of the purposes for which any facliity or amount might be made avaliable from
time to time; and eny fees, costs and/or expenses assoclated with any of the foregeoing.

Immediate recourse

Each Chargor walves any right it may have of first requiring any Sacured Party (or any
trustee or agent on its behelf} to proceed agsinst or enforce any other rightys or security
or clalm payment from any person before clalming from a Chergor undar this Deed, This
walver applles irrespective of any law or ony provision of a Flnance Document to the
contrary. S

Appropriations

Untl! all amounts which may be or bacome payshie by the Obligors under or Inr connection
with the Finance Documents have been lrvevocably pald In full, each Secured Party {or
any trustee or agent oo its behalf) may:

13.6.1 refraln from applying or enforcing #ny sther moneys, securlty or rights held or
recelved by that Secured Party {or any trustee or agent oh fis behaif} In
raspect of thosa amounts, or apply and enforce the same In such manner and
order as It sees fit {whether against those amounts or othirwise) and each
Chargor shall not be entitled to the benefit of the same; and

13.6.2 hold in an Interest-bearing suspense account any moneys recelved from a
Chargor or on account of that Chargor's liability under this Deed.

Datorral of Chargors’ rights

Untll all amounts which may be or become payable by the Obligors under or in connection
with the Finance Documents have been irrevocably paid In full aud untess the Security
Agent otherwlse directs, gach Chargor wiil not exarcise any rights which it may have by
reason of performance by it of its obligations under the Finance Documents or by reason
of sny amount being payable, or liability arlsing, under the Finance Documents:

1371 to be Indemnified by any Obligor;

13,7.2 to daim any contribution from. any Obligor or gusrantor of any Obligor's
obligations under the Finante Documents;

13,73 to take the benefit {in whole or in part and whether by way of subrogetion or
otherwize) of any riphts of the Secured Partles under the Finance Documents
or of any other guarantee or security taken pursuant to, or In tennectlon with,
the Finance Documents by eny Secured Party;

13.7.4 to bring legal or other proceedings for an order requiring any Obligor to make
any payment, or perform any obligation, In respect of which a Chargor has
given a guarantee, undertaking or indemnity;

,_13'7’5 to exercise any right of sat-off against any Obligor; andfor

13.1.6 te claim or prove as a creditor of any Obligor In competition with eny Secured
Party.
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i4.

14.1

i4.2

15,

15.1

15.2

15.3

If @ Chargor recelves any benelil, payment or distribution in relation Lo such rights it shall
hotd that benefit, payment or distribution to the extent necessary to enable alt amounts
which may be or become pavable to the Secured Partles by ihe Obligors under or in
connection with the Finence Documaents to be repald In full on trust for the Secured
Parlies oand shall promplly pay or transfer the same to Wic Security Agent of as the
Securlty Agent may direct for application in accordence with Clause 10.1 (Order of
priority}.

CHANGES TO THE PARTIES

Nao asslgnment by Chargor

No Chargor may asslgn any of its rights or transfer any of Its rights or obligations under
tivls Decd,

Assalgnmant by Security Agent

The Securlty Agent may assign any of its rights or transfer any of Its rights or oﬁllgatlnps
under this Deed In accordance with the terms of the Facility Agreement.

NOTICES
Communications

Any communication to be made under or In connection with this Deed shall be made in
English, In wiiting and, unless otherydse sloted, may be made by fax or letter,

Addrosses
The address and fax number {and the department or dfficer, If sny, for vhose altention
the communication Is to be made) of each party to this Deed for any communication or
document to he made or delivered under or in connection with thls Deed is:
15.2.1 In the case of each Chargor and each Obligor that identificd helow:
Name: Phil Doy
Address: 9 Golden Sguare, London, WIF BHZ
Email Address: phil. dav@aofdensquaregioup.co.uk
15.2.2 in the case of the Security Agent, that Identifiad with Its signature below,
ar aqy substitute address or fax umber or degartment or officer as the party
to this Deed may notify it the Securlty Agent {or the Sccurily Agent may

notify to the other parties to this Deed, if a change }s made by the Securlty
Agent) by not tess than five Business Days’ notice,

Dellvary

15.3.1 Any communicatien ot decument made or delivered by one person to another
under or In connection with this Deed will only be elfective:

15.3.1.1 Il by way of fax, when received In leglble form; or
15.3.1.2 {f by way of letter, when It has been left at the refovant address

or five Business Days after being duposited In the poest pastage
prepaid In an envelope addressed lo il al thet address;
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15.4

16,
16.1

16.2

16.3

17,

18,

and, it a partlcular department or officer Is specifled as part of its address
detalls provided under Clause 15.2 (Addresses), if addressed to that
department or officer,

15.3,2 Any communication of document to be made or delivered to the Security Agent
will be effective only when actusily recelved by the Security Agent and then
oply ¥ it Is expressly marked for the attention of the department or officer
identified with the Security Agents signature below (or any substitote
department or officer a5 the Security Agent shall speclly for this purpose),

1533  Any communication or document which bacomes effective, In accordance with
Clauses 15.3.1 and 15.3.2, efter 5:00 p.m. in the place of recelpt shali be
deemed only to become effective on the following day.

English Inhguage

Any m:lrtl:e or document glven or provided under or in connection with this Dead must be
In English, : .

LIMITED LIABILITY
Trust Assols

In this Clause 16, "Trust Assots” shall mean the assets from time t¢ time held on the
terms of the Vessa Trust.

Limited Liabliity

The parties hereto hereby scknowledge that Capita Trustee Secvices Limited Is anteing
into the Finance Docuiments as trustes of the Vessa Trust and, as such, notwithstanding
any other provision of the Finance Documents:

16.2.1 subject to Clause 16,3, any {labllity on the part of Capita Trustae Services
Limited pursuant to the Finance Documents shall be limited to the Trust
Assels; and

16.2,2 subject to Clause 16,3, Capita Trustee Services Umited has tio obilgation to
meet any cislm or Habllity under the Finance Documents except to the extent
that Capita Trustee Services Limited cen properly meet the claim andjor
lablilty out of the Trust Assets,

Exception

If Caplta Trustee Services Limlted commits an act or makes an omisslon constituting
elther a breach of trust or a breach of duty of care In relation to its powers or dutles as
trustee of the Vessa Trust then the Trust Assets shall be deeded to Include any amount
for which Caplta Trustee Services Limited accepts lisbility or for which It iIs finslly
adjudicated Hablg to pay by way of compensation for any such breach of trust and/or
breach ol duty of care.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this hos the same effect
as If the signstures on the counterparts were on a singte copy of the Deed.

GOVERNING LAW

This peed and any non-contractunl obiigations arlsing out of or In connection with it sre
governed by English faw,
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18, ENFORCEMENT

i9.1 Jurisdiction

19.1.1

19,1.2

19.1.3

The courts of England have exclusive jurlsdiction to setile any dispute arising
out of or in connection with this Deed (Including @ dispute regarding the
existence, valldity or termination of this Deed) and any non-contrattual
obligations arlsing out of or in coninection with it {a “Dispute”).

The parties to this Deed agree thot the courts of Enpland are the most
appropriate and convenlent courts to settle any Dispute and accordingly no
party to this Deed will argue to the contrary,

This Clause 19 Is for the beneflt of the Secured Partles oply. As @ result, no
Secured Party will be prevented from taking proceedings refating to a Dispute
in any other court with furisdiction. To the extent allowed by law, the Secured
Parties may take concurrent proceedings In any number of jurisdictions,

19.2 Sarvice of procass

i9.2.1

18.2.2

Without prejudice to any other mode of service allowed under any relevant
law, =ach Chargor snd Obligor {other than a Chargor and an Obilgor
Incorporated In England and Wales): '

19.2.1.1 Irrevocably appolnts Westminster Land Group ilmited os s
agent for service of pracess In relation to any proceedings before
the courts of England and Wales In connection with sny Finance
Document; and

18,2.1.2 agrees that fallure by an agent for service of process to notify
the Chargor or Obligor {as the case may be) of the process wili
not invalidate the proceedings concerned,

if sny person appointed 85 an agent for sefvice of process |5 unable for any
reason to act as agent for service of process, that Chargor or Obligor must
immediately (and in any event within five Business Days of such event taking
place) appoint another agent on terms acceptable to the Secwrity Agent.
Falling this, the Security Agent may appoint annther agent for this purpose.

This Dead Is exacuted as a deed und dellvered on the data stated at the beginning of this

Deed, .
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Bulidinvest Limited

(2582859

SCHEDULE 1

Tha Chargors

9 Goldan Square, London,

Eng!n d

. WIF 9HZ Wales
Brighton Land Limited 00918434 9 Golden Sguare, London, | England and
WIF 9HZ Wales
Central tondon Estates 02548028 9 Golden Square, London, | England Bnd
Hmlted W1iF 9HZ Wales
GSPG Services Limited 07331486 9 Gelden Sguare, London, | England end
WIF 9HZa - Wales
Kintyre Limited 06064 12 Castle Street, St Heller, | Jersey
Jersey, JEZ 3RT
Melbury Road Properties 03067759 9 Golden Square, London, | England and
{1985) Limited WIF SHZ Wales
NAC Management Limited | 03228600 9 Golden Square, London, | England and
WIF 9HZ Wales
Plccadilly Estates (W1) 03204795 9 Golden Sguare, London, | England and
Himited WI1F 9HZ Wales
Putnay Estates Limited 03055136 9 Golden Square, London, | England and
WIF 9HZ Wales
Sauth Kensington Property | 02015762 9 Golden Square, London, | England and
Company Limited WiF 9HZ Watles
Teasdale Court Limited 00451332 9 Golden Square, Landon, | England and
W1F 9HZ Wales
Westminster Land Group | 02376036 9 Golden Square, tondon, | England and
Limited » WI1F 9HZ Wales
Walsgrave Limited £7885 12 Castle Strest, 5t Heljer, | Jersey
Jersay, JE2 3RY
Westerly Umited 67888 12 Castle Street, St Heller, | Jersey
Jersey, JEZ2 IRT
West Heath Limited 67887 12 Castle Street, 5t Heljer, | Jersey
Jersey, JE2 3RT
Whitburn Limited 66063 12 Castle Street, St Heller, | Jersey

Jersey, JEZ 3RT

car Jib131 289956808
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SCHEDULE 2
Tha Obligers
e | Gt Naped |
netntoniton utini
andivate !
Q) I

Westminster Lond Group | 02376036 9 Golden Square, Londen, | England and
| Lmited WiF SHZ Woles
Central London Estates Ltd | 02048028 9 Golden Yqusra, London, T England and
! WiF SHZ Woles
Bulldinvest Limited 02982859 o Golden Square’ Loﬂdﬂﬁ; ﬁng[and and
WiF SHZ Wales
Melbury Read Properties | 03067759 Golden Square, London England and
1995 Limited 3,1;'9”2 auare, ! w‘;‘,g‘ "
GSPG Services Limited 07331486 9 Golden Square, London, | Englend and
WIF SHZ Wales
Brighton Land Limited 06918434 9 Golden Square, London, | Epngland apnd
WIiF 9HZ Wales
Teesdale Court Limited 00451332 9 Golden Square, London, | Englond and
WIF SHZ Wales
Capita Trustee Services | 84417 12 Castle Street, St Heller, | Jersey
Limited Jersey, JE2 3RT
Kintyre Limited 66064 12 Costie Street, St Helier, | Jersey
Jersey, JE2 3RT
Whitburn Limited 66063 12 Castie Street, St Heller, | Jersey
Jersey, JEZ 3RT
West Heath Limited &7867 12 Castle Street, St Heller, | Jersey
Jersey, JE2 3RT
Westerly Limited 67885 12 Castle Street, 5t Hetler, | Jersey
Jersey, JE2 3RT
Walsgrave Limited 67885 12 Castle Street, St Heller, | Jewsey
L Jersaey, 1E2 3RT
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EXECUTION

Obligors

Executed 25 a doed by }
WESTMINSTER LAND GHOUP LIMITED, )

)

acting by one diractor In the presernce of:

Diractor

Name: (:ZDG-N K};’CD

Witness signature;

Witness name: "o AN \)
Witness address: ¥LAT A . 38 I{WS’/’M
GRS S8-, LA

WL Ao

Executed o5 a deed by
CENTRAL LONDODN ESTATES LYD,

s N st

acting by one director in u}g presance ohh

Birector

Name: @ DEo~s =Ioany

Whiess slgnatur(:

Witness name;

Witness address:  $ Al

Executed as a deed by
BUILDINVEST LIMITED,

S Vonrt S’

acting by one diractor In the presence of:

Dlrector

Name: <5 - DS o~ ‘-——hﬁ}

Winess slgnawre:(

witness namie:

Witniass address! % M
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Executed as a deed by 3}

-MELBURY ROAD PROPERTIES 1985 )
LIMITED, )
acting by one director In the presence of:

Diractor

Name: S~ Do vc..}}ca;;)

Witness sighature:

wimess name: U

Witness address: % W

Executed as 8 deed by
GSPG SERVICES LIMITED,

At Bt gt

acting by one director in the Aesence of;

Director

Nameag? Do/ <_W07)

Witness slgnature:

Witness name;

Witness addrass: \& ,\W }

Executed as a deed by
BRIGHTON LAND LIMITED,

Nt Bt gt

acting by one director In the presence ol

Diractor

Nemor ' o s 4____33@

Wihness slgnature;

Winess name!

Witness address; k( | th
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Executed as a deed by )
TEESDALE COURT LIMITED, 3

acting by ohe director In-the p{{asénce of;

Witness signature;

Witness name:

Witness address; k} %M

Executed as b deed on behalf of
WEST HEATH LIMTIED,
a company Incorporated In Jersey, by

Namat (‘;DEQH,/ &.’bc‘b

and Authorised signatory

¥
being persons who, In accordence with the Nama:
faws of that territory, are acting under the
authority of the company

........

Namay

Executed as 8 deed on behalf of

KINTYRE LIMITED,

a company incorporated in lersey, by
and

o St

| _amhorisd signatory

belng persons who, In accardam:'a with the Namai
laws of that territory, are acting under the
authority of the coripany

.............................................

B T ]

;&uthorlsed signatary

Nema:

ear_HbI\1 2599588
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Executed as a decd by
TEESDALE COURT LIMITED,

actlhg by one director in the presence of:

Witiness signature:
Witness namae:

Witness address:

Executed a3 o deed on behalf of )
WEST HEATH LIMITED,

Vet et

DMractor

Name!

%ﬁ%’;}ggz é&_ctgporg%l ] 3“?&5;1!{ Mé ?YT Autunnsen signatory

e ATE. DIREs

being persons who, In accordance with the
laws ¢f that territory, are acting under the
authority of the company

Exacuted as a deed on behalf of
KINTYRE LIMITED, ‘6 QE

2 company tnco?)mr%tiy ;r: )er Ufbhv

OPFeE 0&

being persons who, in accordance wEth the
laws of that territory, are aciing under the
authority of the company

car_lib1\1 209956816
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Name: CH Q'SP‘QM ry

/

‘gkuthorlsed sipnatory

Name: fDﬂUiO L(“l sy lu-(f:\'QD

T Authorised signatory

Namet CH@(SP!HM %\/

£
AUTnorisan signatery

Name; '.DFN\Q (e Co U«.ELLI arl
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Executed as a deed on behalf of
WHITBURN LIMITED,

W‘f%\? incorg? ate?Jn .Lgrs bvﬁwgf ¢ 2 -

and V128 Authorleed signatory

b%ﬁ%ﬁr,\gcwia, in accafd:rfcleugth the ﬂame.CHf(SKﬂM \-Q%

laws of that territory, are acting under the

authority of the company

ARutharised signatory

Name: \_rD_(,}\ﬁﬁ (& Co UU. L(.i f}‘@D

Executed as a deed on behalf of )
WESTERLY LIMITED,
A carn nn-x !m::Eorated a Jerso by(rgﬁgﬂll;

’G‘QgQ[T Authorised signatory
&
b%ﬁ%@ &%m(,) ﬁ a%gi‘:itance%é; the Namaet CH@(S‘-‘ AN C@

faws of that territory, are acting under the

T —

Authonsea stgnamrv

Name: [J4\ !O (e CO\L(LLi ﬁfD

Executed as o deed on behaif of
WALSGRAVE LIMITED,
Ymgﬂ'f

compady Ihcor r ted In Jprse §
CO&?‘EQ ‘B\ "é (fm!ﬂd Fﬁﬂﬁel Autnarised signarory,

Q
being persg:g who: In%cct%nw with lhe Nome: CHE (QP gﬂl\)

laws of that territory, are acling under the
_ )

authority of the company
Authorised signatory

Nama: :DA\]IO (& CGUJL_L(BQ“{)
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Executed a5 a deed on behalf of )
CAPITA TRUSTEE SERVICES EIMITED, )

a company Inr.nraara%led iuljersﬁy, as trustee
of tho Brian Vessa “K* Settlement by s
12i5A 0} vey and Aavip
(= Cou il ARD
helng persons who, in accordance with the
laws of that territory, are acting under the
authority of the company

Charguors

Executed as a deed by
BUXL.DINVESY LIMITED,

acting by one director In the presence of:

Witness signature:
Witness npme;

witness address:

Exscuted as ¢ deed by 3
BRIGHTON LAND LIMITED, )

acting by one director In the presence oft

Witnass signaturs:
Withess pame:

Witness address:

Cr_lil g N A9SHENG
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B Nt Syt

.........................

(e

Authorised stgniatory

Name: CH@I‘SV;AQ

{

£
Autnoriaea sighatory

name: DAID (& CouitLipged

Directer

Namae:

.............

Director

Namea!
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Executed as & deed on behalf of
. CAPETA TRUSYEE BERVICES LIMITED,

ot Nt St

........................

a company incorporated In Jersey, as trustee Authorised signatory
of the Brian Vessa "K" Seltiement by
end Neme:

’ ,

being persons who, In accordance with the
laws of that territory, are acting under the
authorty of the compony

K;nhurlsad slguaforv

Name:

Chargors

Executed as a deed by
BUILDINVEST LIMITED,

Wt Syt Nt

acting by one director In thenprasence of;

Directar

Namer S Deen/ < oo

Witness slonatures

Witness iame:

N

Witness address:

t, oo

Executed a5 a rdeed by
HRIGHTON LAND LIMITED,

AT L

acting by one director In the presence of:
a3 Director

Name: {'3 X/ %é

Witness signature:

Witness name:

N
Witness address: &3 Wu
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Executed as a deed by }
CENTRAL LONDON ESTATES LIMITED, )

)

acting by one director in the presence of:
— - Diractor

Nnm«:ﬁ%ov\/ < e

Witness signature:

Witness name: \kj W “

Witness address:

Executed as a dead by
GSPG SERVICES LIMITED,

LW

acting by one director In the presence of:

Directar

| Name: S 2 DEos <. Pav)

Witness slgnatures

Witness name:

b o
Witness address

Executed as a deed by
MELBURY ROAD PROPERTIES (1995) }
LIMITED, 1
acting by ene director In the presence of:

Diractos

NemerS -~ Dgo~y <0 Gb

Witness signature:

Witness name:

Witness address: &%’ wl
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Executed as a deed by }
NAC MANAGEMENT LIMITED, }

acting by one director In the pgesence of:

Diractor
Name: S -bE‘:.b-/ =Dad

Witness signature:

Witness name: / N
Witness address: %
Executed as a dead by )
PICCADILLY ESTATES (W1) LIMITED, ) :
acting by one director In me{;\resence of: U

o~ Director

Hame: S A ‘*33‘:"3

Witness slgnature;

Witness name:

i ’ <
Witness address: ‘&k &w

Executed as a deed by }
PUTNEY ESTATES LIMITED, )
scting by one director in the presence of: b o '

Director

Nemet {}aw (“:)30"*)

Witness signature

Witness names

Witness address! &S Nm

Executed as a deed by )
SOUYH KENSINGTON PROPERTY )
COMPANY LIMITED, )

acting by one director in the presence of:
; Dlvactor

Name: {7’ ‘2’60\/ \ @@

Witness signature:

Witness name:

D
Witness address; t’% M\/’(’
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Executed 85 a deed by
TEESDALE COURT LIMITED,

acting by one director in the presence oft

Wwitness plgnature:
Witness name:

Witness address:

Executed as a deed on behalf of

WEST HEATH LIMITED,

a comnpany Incorporated In Jarsey, byd
an

belng persons who, In aacumanc'e with the
faws of that territory, are octing under the
authorty of the company

Executed as a desd on bshaif of

KINTYRE LIMITED,

& company Incarporated in Jorsey, hyd
ah

being persons who, In accardam:'e with the
{awe of that territory, sre acting under the
authority of the company

car_jib1\128539588\6
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S Vst

Nkt st e

Droctor

.-
’ P

Namaam&?w/ 4.,.:(30-;)

Authorlaed signa;gi'v

Namo;

K;{l:mrised slgnatory

Namae:

Authorised signatory

Namai

Authorised signatory

Namat
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Executed as a deed by }
TEESDALE COURT LIMITED, }
}
acting by one director in the presence of:
Director
Name:

Witness signature:

Witness name:

Witness address:

Executed as a deed on behaif of )
WEST HEATH LIMITED, -
a company incorporated In Jersey, by Cm?@@af
(Op A Pigec]se 3 LD and e Be
Q¥ foente Preoe ¥ (10
being persons who, in accordance with the
laws of that territory, are acting under the
authority of the cormnpany

onsed signatory

Name: CH Z{gﬂﬂ ?\\} Fﬁ_ﬁj

signatory

Name:,:qu\)l'O (.Q“_ (LJ\A:LLM’F*‘QD

Executed as a deed on behalf of )
KINTYRE LIMITED, -
a e;nmrpany incorporated in Jerse byle £ €y
CULTrNATE DR e 3 UDand (awhe

: ANTES
e, e o oory

laws of that territory, are acting under the
authority of the company

Aut sad signatory

Name: :D(—.}‘\} [O (& CC‘L»U L(_.i. ?‘“@[_)
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Executed as a deed on behalf of )

WALSGRAVE LIMITED, Fee o
a company incorp: g,ratt;d iﬂ,Jerse by 4 T
Ltoentc Oyeedion 3 and W’KBQET Authorised signatory

CoePokATe ﬁMw W (J0 »/
being persons who, in accordance with the Name: CHQ{S?\{:\&\& @_
lews of that territory, are acting under the
authority of the company

Authorised signatory

Name: DANTO LE COUELLL A2

Executed as a deed on behalf of ]
WESTERLY LIMITED,
a com g%y Rr;o orate :n Jers by C&g& .
1,37 7 Qéddf “d %‘2 elT] Authorised signatory
{
belng perscns whe, In accordance with the Name: CH Q(\Sﬂﬂ N QJ

iaws of that territory, are acting under the
authority of the company

thorised signatory

Name: :DA\“O LE COUJLL F"QD

Executed as a deed on behalf of 3
WHITBURN LIMITED,
a cor_?j)any Ifzcorporated in Jers ymj v @8
Dweloe % nd (B¢ Z ('} Authorise sign

CU\Q f’m@oﬂ’& L0 zec.'& Y o 5/
being persons who, itn accordance with the Name: CH@{SP@Q V’Q
laws of that territory, are acting under the

authority of the company

Au sed slgnatnry

Name: DA\“O L& CQL&{LLJH'KD
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Executed as a deed by )
WESTMINSTER LAND GROUP LIMITED, 1.
acting by one director In thei presenceof: )" .

Director

Neme: & oo~/ nm

Witness signature:

Witness name!

ho et

Witness address:

Securlty Agent

Executed as a deed by
, s altorney for

}

)
BARCLAYS BANK PILC, )
In the presence of;

B LT UL S PP T TIT R IT TP LR P TP PR e

as attorney for Rarclays Sank Plg
Witnass signatura: Address: 27 Floor, 1 Churchill Place,
London, E14 SHP
Witness name:

Withess addréss:
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Exacuted as a deed by )
WESTMINSTER LAND GROUP LYMITED, }
acting by one director in the presence oft

Name:
Witness signature:

Witness name:

Witness address:

Seacurity Agent

Executed = , a deed by
STpLete ) e £ CAare s, as attorney for

BARCLAYS BANK PLC,
in the presence of;

N S Yo St

blrector

as attorney for Barclays Bank Plc

Witness signature: Address: 27 Floor, 1 Churchil Place,

London, £14 SHP
Witness pame!  vouss, A0S0 paclidy

Witness address:

BARCLAYS BANK PLC
REAL ESTATE TEAM
ONi. CHURCHILL PLACE
LONDON

E14 5HP
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