2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: METROPOLITAN PROPERTIES (INVESTMENTS) LIMITED

Company Number: 03389544

Received for filing in Electronic Format on the: 24/04/2023 XC247GNF

Details of Charge

Date of creation:  20/04/2023
Charge code: 0338 9544 0012
Persons entitted: HANDELSBANKEN PLC
Brief description:
Contains fixed charge(s).

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.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 03389544 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3389544

Charge code: 0338 9544 0012

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 20th April 2023 and created by METROPOLITAN
PROPERTIES (INVESTMENTS) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 24th April 2023 .

Given at Companies House, Cardiff on 25th April 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 .0 é%%;%i 2023

(1) THE COMPANIES SET OUT IN SCHEDULE 1
{AS ASSIGNORS)

{2) HANDELSBANKEN PLC
{AS ASSIGNEE])

ASSIGNMENT OF CONTRACTS

Pinsent Masons
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THIS DEED is made on

By »;Z\QQQ\ 2023

BETWEEN

N THE COMPANIES SET QUT IN Schedule 1 (the "Assignors"); and

{2} HANDELSBANKEN PLC (the “Assignee")

RECITALS

(A The Assignee has agreed to make credit facilities available to Metropolitan Properties
Company Limited {2 member of the Assignors’ group! on the terms of the Facility
Agreement.

{B The Assignors have agreed to provide Securily Interests {o the Assignee o secure the

payment and discharge of the Secured Liabilities.

ITIS AGREED as follows -

1. DEFINITIONS AND INTERPRETATION

1.1 in this Deed:-
“Bail-in Action”

"Bail-ln Legislation”

"Charged Property”

"Coniract”

"Counterparty”

"Default Rate”

"EEA Member Country”

"EU Bail-in Legisiation
Schedule”

"Facility Agreemsnt”

means the exercise of any Write-down and Conversion Powers
means:-

{a) in relation to an EEA Member Country which has
implemented, or which at any time implemants, Arlicle
85 BRRD, the relevant implementing law or regulation®
as described in the EU Ball-in Legislation Schedule from
time to time; and

{b) in refation fo the United Kingdom, the UK Bailn
Legisiation

means all the property, assets and undertaking of the Assignors
which from time o tims are, or are expressed to be, the subject of
the Security interesis created in favour of the Assignee by or
pursuant to this Deed

means each confract as set out in Schedule 1 (The Confracis)

means each counterparty as set out in Schedule1 (The
Contracts)

means the rate of interest specified in, and calculated in
accordance with, clause 8.3 of the Facility Agreement

means any member state of the European Union, iceland,
Liechtenstein and Norway

means the document described as such and published by the
Loan Market Association (or any successor person) from time {o
time

means the secured sterling revolving loan facility agresment dated
on of about the date of this Deed made between, among others,
the Assignee as lender and Metropolitan Properties Company



"LPA“

“Macaulay Court Qption
Agreement”

"Macaulay Court Sale
Agreement”

“Obligors”

‘Option Agreements’

"Receaiver”

"Related Rights"

"Resolution Authority”

“Rivermead Option
Agraements”

“‘Rivermead Sale
Agraements’

“Sale Agreemenis”

"Becured Liability™

"Security Period”

133825768.2\04002

Limited as borrower.
means the Law of Properiy Act 1825

has the meaning given to it in Schedule 1 (The Confracis)

has the meaning given to it in Schedule 1 (The Contracis)

has the meaning given to it in the Facility Agresment

means the Msacaulay Court QOption Agreement, the Rivermead
Option Agreement, the Taymount Grangs Option Agreement, the
Gateway Option Agreements, the Trinity Court Qption Agresment
and the West Heath Court Option Agreement

means any recelver, receiver and manager or administrative
receiver of the whole or any part of the Charged Property

means in relation to any Charged Property:

{a) the proceeds of sale of any part of that Charged
Froperty;
(b} all righis, benefits, claims, contracts, warranties,

remedies, security or indemnifies in respect of that
Charged Property; and

(o) any moneys and proceeds paid or payable in respect of
that Charged Property

means any body which has authority to exercise any Write-down
and Conversion Powers

has the meaning given to it in Schedule 1 {The Coniracts)

has the meaning given to it in Schedule 1 (The Contracis)

means the Macaulay Court Sale Agreement, the Rivermead Sale
Agreement, the Taymount Grangs Sale Agreement, the Gateway
Sale Agreements, the Trinity Court Sale Agreement and the West
Heath Court Sale Agreement

means any liability expressed to be dus, owing or payable by
each Assignor to the Assignes under or in connection with any of
the Finance Documents (in each case, whether alone or joinily, or
jointly and severally, with any other person, whether actually or
contingently and whether as principal, surely or otherwise)
(togsther the "Secured Liabilities™)

maans the period beginning on the date of this Deed and ending
on the date on which the Assignes is satisfied that alf the Secured
Liabilities have been unconditionsily and irrevocably paid and
dischargad in full and all facilities which might give rise to Secured
Liabilities have terminated



“Taymount Grange Option
Agreement’

“Taymount Grange Sale
Agreement’

“The Gateway Dption
Agreements”

“The Gateway 3ale
Agresments’

“Third Party Obligors™
“Trinity Court Option
Agreement’

“Trinity Court Sale
Agresment’

"UK Bail-in Legistation”

“West Heath Court Option
Agresment”

“West Heath Court Sale
Agreement’

"Write-down and
Conversion Powers”

133825768 2\04002

has the meaning given ic it in Schedule 1 {The Coniracts)

has the meaning given to it in Schedule 1 (The Confracts)

has the meaning given to it in Schedule 1 {The Contfracts)

has the meaning given to it in Schedule 1 {The Confracis)

means each of Morman Sinclair (Manchester} Limited and
Metropolitan Properties (City) Limited

has the meaning given to it in Schedule 1 {The Contracis)

has the meaning given to it in Schedule 1 (The Contracis)

means Part | of the United Kingdom Banking Act 2008 and any
other law or regulation applicable in the United Kingdom relating
to the resolution of unsound or failing banks, investment firms or
other financial institutions or their affiliates {ctherwise than through
liquidation, administration or other insolvency proceedings)

has the meaning given to it in Schedule 1 (The Contracts)

has the meaning given to it in Schedule 1 (The Conlracts)

means:

{a) in relation to any Bail-in Legislation described in the EU
Bail-in Legislation Schedule from time to time, the
powers described as such in relation to that Bail-n
Legislation in the EU Bail-ln Legislation Schedule; and

{n in refgtion to the UK Baildn Legislation, any powers
under that UK Bail-In Legisiation to cancel, transfer or
dilute shares issued by & person that is a bank or
irvestment firm or other financial institution or affiliate of
a bank, investment firm or other financial institution, to
cancel, reduce, modify or change the form of a liability of
such a person or any contract or instrument under which
that liability arises, to convert all or part of that liability
into shares, securiiies or obligations of that person or
any other person, to provide that any such contract or
instrument is io have sffect as if a right had been
exercised under it or to suspend any ocbligation in
respect of that liability or any of the powers under that
UK Bail-In Legislation that are related to or ancillary to
any of those powers



1.2

1.3

1.4

1.8

2.1

22

incorporaiion of terms

tinless the context otherwise reguires or unless defined in this Deed, all words and
expressions defined or whose interpretation is provided for in the Faciiity Agreemeant
have the same meanings in this Desd.

interpretation

The principles of interpretation sef out in clauses 1.1 to 1.2 of the Faciily Agreement
shall apply to this Deed insofar as they are relevant (o i and in this Deed, unless the
content ctherwise requires, a raference o 8 "Finance Document” or any other
agreement or instrument is a reference to that Finance Document or other agreement
of instrument as amended, novated, supplemented, restated or replaced (however
fundamentally) and includes any increase in, extension of, of change to, any Tacility
made avallable under that Finance Document or other agresmaent of instrument.

Effect as a dead

This Deed shall take effect as a deed even if it s signad under hand on behalf of the
Assignes.

Third party rghis

A parson who is not a Parly has no right under the Contracts (Rights of Third Parties)
Aot 1899 to enforcs or 1o enjoy the benefit of any term of this Deed.

COVENANT TO PAY
RBecured Liabilities

211 Each Assignor covenants that i will on demand pay and discharge any or sl
of the Secured Liabilities when due.

2.1.2 Nowithstanding any other provision of the Finance Documents, # s
expressly agreed that:

(&) tha sole recourse of the Assignee io the Third Party Obligors under
this Deed s fo the Third Party Obligors’ interests in the Charged
Property held by the Third Party Obligors; and

(b} the liability of the Third Party Obligors o the Assignes pursuant 1o
or otherwise in connection with the Finance Documents shall be:

) lirnited in aggregate to an amount egual to that recoverad
as a resull of enforcement of this Deed with respect to
the Charged Property held by the Third Party Obligors;
and

(it satisfied only from the procesds of sale or other disposal
or realisation of the Charged Property held by the Third
Party Obligors pursuant to this Deed

Interest
Each Assignor covenants to pay interest on any sum demanded in accordance with

Ciause 2.1 (Secured Liabilities) until payment (both before and after judgment) at the
Default Rale.

133825788.2\04002



3.

31

3.2

3.3

4.1

4.2

SECURITY

Assignment

311

Dealings

3.2.1

3.2.2

Trust

As a continuing security for payment of the Secured Liabilities, each
Assignor with full title guarantes:-

{a) assigns all its present and future right, title and interest in and to,
and all benefits accruing under or in connaction with any Contract
and all Related Rights in respect of any Contract absolutely in
favour of the Assignee subiect to a proviso for reassignment on
redemption; and

{b) to the extent not assigned or efectively assigned by
Clause 3.1.4(a), charges by way of first fixed charge in favour of
the Assignee all its present and {uture right, title and interest in and
to, and all benefiis sccruing under or in conneclion with any
Contract and all Related Rights in respect of any Contract;

Unitil a2 Default occurs, but subject always to Clauses 4 (Underfakings) and 5
{Restrictions and further assurance), the Assignors may continue fo desl
with each Counterparty In relation to the Contracts.

Lipon the occurrence of a Defaull, the Assignors shall have no further right fo
deal with each Countarparty and the Assignee may notify each Counterparty
that if should deai only with the Assignee.

i or to the aextent that for any reasen the assignment or charging of any Charged
Property is prohibited, the Assignors shall hold & on trust for the Assignee.

UNDERTAKINGS

The covenants in this Clause 4 (Undertakings) remain in force from the date of this
Deed until the end of the Security Period.

Each Assignor shall :-

4.1.1

duly and promptly perform all ite obligations and diligently pursue its rights,
and use reasonable endeavours to procure that all other parties perform
their obligations, undser each Contract,

notify the Assignee of any breach by any person of any term of any Contract
or any right of it or any cther person fo rescind, cancel or ferminate any
Contract promptly upon becoming aware of it;

supply to the Assignee all information, accounts and records reasonably
necessary to enable the Assignee to verify ali sums payable under any
Coniract;

provide the Assignee promptly upon request with any document in its
possession, custody or control and provide or assist the Assignee in
obtaining any document or information which it may reasonably require in
refation to any Contract; and

Each Assignor hereby acknowledges that this Desd constitutes notice to #t of the
assignmenis and charges contemplated by this Deed.

133825768.2404002



4.3

Conduct of claims
Each Assignor-

431 shail promptly nofify the Assignes of any actual, threatenad or anticipated
claim reiating to any Contract, and shall not, without the Assignee's prior
written consent, compromise or seftle any claim relating to any Contract;

432 shall not, without the Assignee's prior written consent, commence any
proceedings or refer any dispute to arbitration in connection with any
Contract, and

4.3.3 authorises the Assignee at any time and in any manner {(whether in the
Agsignee’s name or that Assignor's name) to take, submit fo arbitration,
institute, stay, settle or discontinue any proceedings relating to any ciaim
under any Contract.

4.4 Payments without deduction
Each Assignor shall caloulate and make all payments under this Deed without (and
free and clear of any deduction for) set-off or counterclaim.
4.5 Assignor remains liable
Each Assignor shall remain able to perform all its obligations under each Coniract
and the Assignes shall be under no obligation or liability a8 a result of any failure by
an Assignor to perform those obligations.
5. RESTRICTIONS AND FURTHER ASSURANCE
5.1 Security
Mo Assignor shall create or permit to subsist any Security Interest (other than any
Parmitted Security) over any Charged Property, nor do anything else in relation to any
Charged Property prohibited by clause 205 {(Neoative pledge) of the Facility
Agreemant.
52 Disposal
Ne Assignor shall enter into of agree to enter into a single transaction or a series of
tfransactions (whether reisted or not and whether voluntary or involuntary) to sell
lease, ficense, sub license, transfer or otherwise dispose of any Charged Property
except as permitted by clause 20.6 (Disposals) of the Facility Agreement.
53 General
No Assignor shall {and no Assignor shall agree o}, without the Assignee’s prior written
consent, -
531 amend, supplement, substitute, rescind or cancel any Contract or any
material provision of any Confract;
532 release any obligation under any Contract, or waive any material breach of
any Contract;
533 make any claim that any Contract is frustrated;
534 oermit any party to any Coniract to assign any of their rights, or transfer any
of their obligations, undsr that Contract, and
133825768.2304002



8.4

55

56

6.1

8.2

£35 take or omit to take any action, the taking or omission of which might result
in any alteration or impairment of any of the rights created by any Contract
or this Dead, nor exercise any right or power conferred on it by any Contract
in any manner adverse to the interests of the Assignes.

Preservation of Contracts

No Assignor shail teke any Security Interest in connection with its liability under this
Deed from any guarantor of, or provider of Security Interests for, any of the Securad
Liabilities,

Preservation of righis

No Assignor shall do, permit or suffer or to be done anything which may prevent the
Assignee (or any person claiming tithe through the Assignae} from exercising the rights
of that Assignor (including any right to receive payments) under ail or any part of any
Contract following the oocurrence of a Default,

Further assurance
Each Assignor shall promptly do whatever the Assignee reguires:-

561 to parfect or protect the Secwrity interests created or expressed 1o be
created by this Deed, or its priority; or

582 to facilitate the realisstion of the Charged Property or the exercise of any
rights vested in the Assignee or any Recelver,

including executing any transfer, conveyance, charge, assignment or assurance of the
Charged Property (whether to the Assignee or its nominess or otherwise), making any
registration and giving any netice, order or direction (and including, without limitation,
granting further Security Interests in favour of the Lender in respect of any propery
subject to the Option Agreements and the Sale Agreements upon exercise of the
options or rights conlained therein).

DEMAND AND ENFORCEMENT

Enforcement

The Becurity Interests created by this Deed shall become enforceable upon:-
6.1.1 the occurrence of an Event of Default which is continuing;

8.1.2 the ocourrence of any event dascribed in clause 7.2 {Changs of Controfy of
the Facility Agreement;

8.1.3 any request heing made by an Assignor o the Assignes for the appointment
of a Receiver or an administrator, or for the Assignee to exercise any other
power or right availabie to it.

Powers on enforcement

A% any time after the Security interests created by this Deed has become enforceable,
the Assignee may (without preiudice to any other nghts and remedies and without
notice to the Assignors) do all or any of the following:-

8.2.1 axercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on morigagees by the LPA, as varied and
exiended by this Deed, without the restrictions contained in sections 103 or
108(1) of the LPA;

133825768.2\04002



8.3

6.4

85

71

7.2

7.3

622 apply any sums payabie under any Contract in or towards satisfaction of the
Secured Liabilities;

6.2.3 exercise all the powers and rights of the Assignors under each Contract;, and

B.24 subject to Clause 7.1 (Method of appointment or removal), appoint one or
more persons to be a Receiver or Recelvers of all or any of the Charged
Property.

Disposal of the Charged Property

In exercising the powers referred to in Clause 6.2 (Powsers on enforcement), the
Assignee or any Recsiver may sell or dispose of all or any of the Charged Property at
the times, in the manner and order, on the terms and conditions and for the
consideration determined by it.

Same rights as Recelver

Any rights conferred by any Finance Document upon & Receiver may be exercised by
the Assignes or to the extent permitied by law, an administrator, after the Security
interests created by this Deed has become enforceable, whether or nof the Assignee
shall have taken possession or appointed a Receiver of the Charged Property.

Delagation

The Assignes may delegate in any manner to any person any righls exercisable by
the Assignee under any Finance Document. Any such delegalion may be made upon
such terms and conditions {including power to sub delegate) as the Assignee thinks fit

RECEIVERS

Method of appointment or removal

Every appaintment or removal of @ Receivar, any delegate or any other person by the
Assignae under this Desd shall be in writing under the hand of any officer or manager
of the Assignee (subject to any requirement for a court order in the case of the
removal of an administrative recsiver}.

Removal

The Assignes may (subject to the application of section 45 of the Insolvency Act 1586)
remove any person from office in relgtion to all or any part of the Charged Property of
which they are the Receiver and at any time (before or after any person shall have
vacated office or ceased to act as Receiver in respect of any of such Charged
Property) appoint a further or other Receiver or Recelvers over all or any part of such
Charged Property.

Powers

Every Receiver shall have and be entitled to exercise all the powers -

7.31 of the Assignee under this Deed;

7.32 conferred by the LPA on morgagees in possession and on receivers
appointed under the LPA;

7.3.3 of an administrative receiver set out in Schedule 1 to fhe Insclvency Act
1988, whether or not the Raceiver is an administrative receiver;

133825768.2\04002
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7.4

7.5

7.6

8.1

8.1

7.3.4 in relation to any Charged Property, which they would have if they were the
only beneficial owner; and

7.3.5 to do all things incidental or conducive to any funclions, powers, authorities
or discretions conferred or vested in the Receiver.

Receiver as agent

The Recelver shall be the agent of each Assignor {which shall be solely liable for their
acts, defaults, remuneration, losses and liabilities) unless and untl that Assignor goes
into liquidation, from which time they shall act as principal and shall not become the
agent of that Assignor.

Joint or several

If two or more persons are appointed as Receivers of the same asseats, they may act
jointly and/or severally so that (unless any instrument appointing them specifies 1o the
contrary) each of them may exercise individually all the powers and discrelions
conferred on Receivers by this Deed.

Receiver's remuneration

Every Receiver shall be entitted to remunaration for their services at a rate to be fixed
by the Assignee and the maximum rate specified in section 109(8) of the LPA shall not

apply.
APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Deed by the Assignes or any Receiver shall, subject
ic the payment of any claim having priority to this Deed, be paid or applied in the
following order of priority -

811 first, in or towards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and paymenis made by the Assignes,
or by any Recelver (including legal expenses), together with interest at the
Defsult Rate (both before and after judgment) from the date those amounts
became due until the date they are irevocably paid in full or other person
entitled to it;

81.2 sgcondly, in or towards the payment pro rata of, or the provigion pro rata
for, any unpaid fees, commission or remuneration of the Assignee or any
Receiver;

8.1.3 thirdly, in or towards payment of the Secured Liabilifies in accordance with
the Facility Agreement,

814 fourthly, in the payment of the surplus (if any), to the Assignors or any other
perscon entitled to i,

and section 108(8) of the LPA shall not apply.

POWER OF ATTORNEY

Appoiniment

Each Assignor irrevocably and by way of security appoints:-

911 the Assignee {(whether or not a Receiver has been appointed);

133825768 204002
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8.2

10.

10.1

10.2

11.

9.1.2 any delegate or sub delegate of, or other person nominated in writing by, an
officer of the Assignes; and

913 {as a separate appoiniment} each Receiver,

saverally as that Assignor's aftorney and sttorneys with power to do any act, and
axecute and deliver any deed or other document, on behalf of and in the name of that
Assignor which that Assignor could be required to do or execuls under any provision
of this Deed, or which the Assignee in its sole opinion may consider necessary of
desirable for perfecting its title to any of the Charged Property or enabling the
Assignee or the Receiver to exercise any of its rights or powers under this Dead.

Ratification

Each Assignor ratifies and confirms and agrees fo ratify and confirm whatever any
attorney appointed pursuant to Clause 9.1 (Appointment) does or purports to do in the
exercise or purported exercise of all or any of the powers, acts or other matters
referred to in Clause 9.1 (Appointment),

CONSOLIDATION
Combination of accounts

In addition to any general lien, right to combine accounts, right of sel-off or other right
which it may at any lime have, the Assignee may at any time, without notice 1o the
Assignors, combing or consolidate all or any accounts which it then has in relation to
the Assignors (in whatever name) and any Secured Liabilities owed by the Assignors
to it, andior set-off or transfer any amounts standing to the credit of ons or more
accounts of the Assignors in or towards satisfaction of any Secured Liabililies owed it
on any other account or ctherwise.

Application
The Assignee’s rights under Clause 10,1 (Combinafion of accounis) apply:-

10.2.1  whether or not any demand has been made under this Deed, or any liability
concernad has fallen due for payment;

10.2.2  whether or not any credit balance is immediately available or subject to any
restriction;

1023  irrespective of the curencies in which any balance or liability is
denominated, and the Assignse may, for the purpose of exercising its rights,
glect to convert any sum or liability in one currency into any other at its spot
rate applying at or about 11.00am on the date of conversion; and

10.2.4  inrespect of any Secured Liabilities owed by the Assignors, however arising.
PROTECTION OF THIRD PARTIES

Statutary powers

In favour of any purchaser, the statutory powers of sale and of appointing a Recsiver
which are conferred upon the Asgignee, as varied and extended by this Deed, and ail
other powers of the Assignee, shall be deemed to arise (and the Secured Liabilities

shall be deemed due and pavable for that purpose) immediately after the execution of
this Deead.

133825768.2\04002
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11.3

12

12.1

12.2

123

Purchasers

No purchaser from or other person dealing with the Assignes, any person to whom it
has delegated any of its powers, or the Receiver, shall be concerned -

11.2.1 1o enguire whether any of the powers which the Assignee or a Recsiver
have exercised has arisen or become exercisable;

11.2.2 to enguire whether the Secured Liasbilities remain outstanding or whether
any event nas happened to authorise the Receiver to act; or

11.2.3  as to the propriety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matiers.

Receipts

All the protection to purchasers contained in sections 104 and 107 of the LPA, section
47(3) of the Insolvency Act 1986 or in any other applicable legislation shall apply to
any person purchasing from or dealing with the Assignes, any Receiver or any person
to whom any of them have delegaled any of their powers.

PROTECTION OF THE ASSIGNEE AND ANY RECEIVER

No obligation

Notwithstanding any other term of this Deed the Assignee shall net have any
abligation or lability under any Contract by reason only of this Deed to:-

1241 perform any of the chligations or duties of the Assignors under any Conlract,
12.1.2 make any payment under any Coniract;

12.1.3  present or file any claim or take any other action o collect or enforce any
claim for the payment of any sum payable under any Contract; or

1214  make any enquiries as to the nature or sufficiency of any payments received
iy It under this Deed.

Mo liability

Moneg of the Assignee, any Recelver or any of their respective officers, employess or
delegates shall be liable in respect of any cost, liability, expense, loss or damags
which arises out of the exercise, or atternpted or pumported exercise of, or the fallure to
exercise, any of their respective rights under this Deed.

indemnity

Each Assignor shall indemnify and keep indemnified the Assignee, any Receiver, and
their respective officers, employees and delegates, against all claims, costs, expenses
and liahilitles properly incurred by them in respect of ali or any of the following:-

1231 any act or omission by any of them in relation to all or any of the Charged
Property;

12.3.2  any payment relating to or in respect of all or any of the Chargsd Property
which is made at any time by any of them,

133825768.2104002

13



12.4

12.5

12.6

13

13.1

13.2

14.

14.1

12.3.3  any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Dead;

1234 exercising or purporling io exercise or falling to exercise any of the rights,
powers and discretions conferred on them or permitted under this Deed; and

12.3.5  any breach by that Assignor of any of its covenants or other obligations to
the Assignee,

except in the case of gross negligence or witful misconduct on the part of that person.
interest

Each Assignor shall pay interest at the Default Rate on the sums payable under this
Clause 12 {Profection of the Assignee and any Receiver) from the date on which the
liability was incurred to the date of actual payment (both before and after judgment).
indemnity out of the Charged Properly

The Assignee, any Receiver and their respective officers, employees and delegales
shall be entitled to be indemnified out of the Charged Property in respect of the
actions, proceedings, demands, claims, costs, expensss and liabiiities referred to in
Clause 12.3 {Indemnily).

Continuing protsction

The provisions of this Clause 12 (Protection of the Assignes and any Receiver) shall
continue in full force and effect notwithstanding any release or discharge of this Deed
or the discharge of any Receiver from office.

PROVISIONS RELATING TO THE ASSBIGNEE

Powers and discretions

The rights, powers and discrations given to the Assignee in this Desd:-

13.1.1  may be exercised as often as, and in such manner as, the Assignes thinks
fit;

13.1.2  are cumulative, and are not exclusive of any of iis rights under the general
law; and

13.1.3 may only be waived in writing and specifically, and any delay in exercising,
or non-exercise of, any right, is not & waiver of it.

Trusts

The perpetuity period for any frusts constituted by this Deed shall be 125 years.
PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing security to the Assignes and shall remain in force until

expressly discharged in writing by the Assignes notwithstanding any intermediate
settlemant of account or other matter or thing whatsoever.

133826768.2304002
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142 Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other

right, remedy or Security Interest of any kind which the Assignee may have now or at

any time in the future for or in respect of any of the Secured Liabilities.
14.3 Waiver of Defences

Neither the Security Interesis created by this Deed nor the obligations of an Assignor

under this Deed will be affected by an acl, omission, matter or thing which, but for this

Clause, would reduce, release or prejudice that Security Inferest or any of those

obligations {whether or not known fo it or the Assignes) including:-

14.3.1  any time, waiver or consent granted to, or composition with, any Obligor or
other person;

14.3.2  the release of any Obligor or any other person under the terms of any
composition or arrangement with any person,

14.3.3 the taking, variation, compromise, exchange, renewal enforcement or
release of or refusal or neglest to perfact, take up or enforce, any rights
against, or Security interest over, asseis of any Obligor or other person or
any non-presentation or non-observance of any formalily or other
requirement in respect of any instrument or any failure to reailise the full
value of any Security interest;

1434 any incapacity or lack of power, authority or legal personaiity of or
dissolution or change in the members or status of any Obiligor or any other
person;

14.3.8 any amendmeant (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Finance Document or any
other document or Security Interest;

14.3.6 any unenforceability, ilegality or invalidity of any obligation of, or any
Security Interest crealed by, any person under any Finance Document or
any other document; or

14.3.7  an insolvency, liquidation, administration or similar procedure.

14.4 immediate recourse

Each Assignor waives any right it may have of first requiring the Assignse (or any

trustes or agent on its behalf) to procesd against or enforce any other rights of

Security Interest or claim payment from any person before ¢laiming from that Assignor

under this Desd. This waiver applies imespective of any law or any provision of a

Finance Document to the contrary.

14.5 Appropriations

During the Security Period the Assignee may:-

1451  refrain from applying or enforcing any monies, Security Interest or rights held
or received by it {or any trustee or agent on its behalf) in respect of the
Secured Liabilities, or, subject to Clause 8.1 (Application of moneys), apply
and enforce the same in such manner and order as it sees fit (whether
against the Secured Lisbilities or otherwise) and the Assignors shall not be
antitied to the same; and

133825768.2\04002
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14.6

147

14.8

16.

151

152

14.56.2 hold in an interest-bearing suspense account any moneys received from the
Assignors on or accourt of the Secured Liabilities.

Mew Accounts

If the Assignee receives notice (whether actual or otherwise) of any subsequent
Security Interest over or affecting any of the Charged Property or if a petition 8
presented or a resolution passed in relgtion to the winding up of the Assignors, it may
close the cumment aceount or accounts andfor open a new account or accounts for the
Barrower. If the Assignee does not opan & new ascount or accounts immediately it
shall nevertheless be treated as if it had done so at the time when the relevant event
occurred, and as from that time gl payments made by the Borrower 1o the Assignes
shail be credited or be treated as having been credited the new account or accounts
and shall not operate 1o reduce the Securad Liahilities.

Tacking
For the purposes of section 94{1) of the LPA and section 4%3) of the Land

Registration Act 2002 the Assignes confirms that it shall make further advances to the
Borrower on the terms and subject {o the condilions of the Finance Documents.

Deferral of Assignor's righis

During the Security Period and unless the Assignee otherwise direcls, no Asgignor

shall exercise any rights which it may have by reason of performance by its obligations

under this Deed or the enforcement of the Security Interests created by this Deed:-

1481 1o receive or claim payment from, or be indemnified by an Obligor;

14.8.2 {0 claim any contribution from any guarantor of, or provider of Security
Interesis in respect of any Obligors obligations under the Finance
Documeanis;

1483 o tzke the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Assignee under any Finance Document or of
any guarantee or Security Interest faken pursuant to, or in connection with,
the Finance Documents by the Assignes;

148.4 o exercise any right of set-off against any Obligor; and/for to claim or prove
as a creditor of any Obligor in competition with the Assignes.

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Lishiliies and the termination of all facilities which might give rise 1o Secured
Liabilitizs, the Assignee shall, or shall procure that its appointess will, at the request
and cost of the Assignors:-

15.1.1 release the Charged Property from this Deed; and

15.1.2 re-assign the Charged Property that has been assigned to the Assighes
under this Deed.

Reinstatement

If the Assignee considers that any amount paid or credited to the Assignee under any
Finance Document (whether in respect of the cobligations of any Obilgor or any

133825768 204002
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15.3

186.

16.1

16.2

16.3

16.4

17.

171

Security Interest for those obligations or otherwise) Is capable of being avoided,
reduced or otherwise set aside:-

1521 that amount shall not be considered to have been pald for the purposes of
determining whether the Secured Liabilities have been irrevocably and
unconditionally paid and discharged; and

1522 the liability of the Assignors and the Securily Interests created by this Desd
shall continue as if that amount had not been paid or credited.

Consolidation

Section 93 of the LPA desling with the consolidation of mortgages shall not apply to
this Deed.

MISCELLANEOUS PROVIBIONS
Severability

If any provision of this Deed is lllegal, invalid or unenforceable in any jurisdiction, that
shall not affect:-

16.1.1  the validity or enforceability of any other provision, in any jurisdiction; or

16.1.2  the validity or enforceabilty of that particular provision, in any other
jurisdiction.

Amendments and variations

This Deed shall remain in full force and sffect notwithstanding any amendment,
restatement, novation or supplementation of the Finance Documents (including any
increase in the amount of the Secured Liabilities).

Remedies and waivers

No faillure to exercise, nor any delay in exerciging, on the part of the Assignee, any
right or remedy under this Deaed shall operate as a waiver, nor shall any single or
partial exercise of any right or remedy prevent any further or other exsrcise or the
exercise of any other right or remedy. The rights and remedies provided in this Deed
are cumulative and not exciusive of any rights or remedies provide by law,

Counterparts

This Deed may be executed in any number of counterparis, and this has the same
effect as if the signatures on the counterparts were on & single copy of this Deed.

CONTRACTUAL RECOGNITION OF BAIL-IN

MNotwithstanding any other term of this Deed or any other agreement, arrangement or
understanding between the Parties, each Parly scknowlsdges and accepis thal any
hiability of any Party to any other Parly under or in connection with this Deed may be
subject to Bai-n Action by the relevant Resolution Autherity and acknowledges and
accapts to be bound by the effect of:

1711 any Bail-ln Action in relation to any such liability, including {without
limitation):

{a) & reduction, in fuil or in pan, in the principal amount, or ouistanding
amount due {including any accrued but unpaid interest) in respect
of any such liability,

133825768 2\04002
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{m a conversion of all, or part of, any such liability into shares or other
instruments of ownarship that may be Issued to, or conferred on, it;

(e} a cancellation of any such liability; and

{d} a variation of any term of this Deed to the exdent necessary to give
effect to any Bail-In Action in relation to any such liability.

18. GOVERNING LAW

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

19. ENFORCEMENT

191 The courts of England have exciusive jurisdiction 1o settle any dispute arising out of or
in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Desd or any non-contractual obligation arising out of or in
connection with this Deed) (a "Dispute”).

18.2 The Parties agree that the courts of England are the most appropriate and convenient
courts to seltle Disputes and accordingly no Party will argue 1o the contrary.

133825768.2104002
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SCHEDULE 1

THE ASSIGNORS
Company Name Company Number | Registered office address
1. { Norman Sinclair (Manchester) 0076907 Freshwater House, 158-162
1 Limited Shaftesbury Avenue, London,
WC2ZH 8HR
2. | Deritend Investments 00804710 Freshwater House, 158-182
{Birkdale) Limited Shaftesbury Avenue, London,
WCZH 8HR
3. | Metropolitan Properties 03388544 Freshwater House, 158-162
{investrments) Limited Shaftesbury Avenue, London,
WC2H 8HR
3 Metropolitan Proparties (City) 03245983 Freshwater House, 158-162
Limited Shafteshury Avenue, Londan,
WCZH 8HR
THE CONTRACTS
Contract o | Counterparties Date Properties
1" | Sale and purchase (1) Deritend 10 May 2010 | The ieasehold

- agreement to purchase part | Investments properly known as

' of the lease of Trinity Court {Birkdale) Limited Trinity Court, Gray's
made hetween {1} Deritend Inn Read, London

- Invesiments (Birkdale) - {2} Norman (WCTX 84X Title

- Limited and (2) Norman | Sinclair Number

- Sinclair (Manchester) - {Manchester) NGLI10685

| Limited - Limited {“Trinity Court™)

(the “Trinity Court Sale

Agresment’)

F) - Option agresment entered (1) Deritend 10 May 2010 | Trinity Court

- inte in respect of Trinity - investments

- Court . {Birikdale) Limited

- (the “Trinity Court Option | {2) Norman
Agreement’) | Sinclair

- {Manchesten
- Limited
3. | Sale and purchase ' :. (1) Deritend 4 June 2010 | The leasehold
agresment o purchase part | Investmenis property known as
of the lease of Taymount - {Birkdale} Limited Taymount Grange,

- Grange made betwaen (1) | Taymount Rise,

- Deritend Investmants - {2} Norman London and
{Birkdals) Limited and (2) - Sinclair Garages Tile
Norman Sinclair - {(Manchester) Number
tManchester) Limited ] TGL332731

133825768.204002
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| {the “Taymount Grange

Sale Agreement”)

- Limited

("Taymount
Grange”)

Option agreament entered
info in respect of Rivermead

- Limited

QOption agreement entered {1) Deritend 4 June 2010 Taymount Grange

into in respect of Taymount Investmeants

Grange {Birkdale) Limited

(the "Taymount Grange {2} Norman

Option Agreement”) Sinclair

{Manchester)
Lirmited

Sale and purchase {1} Deritend 12 May 2016 | The leasehold

agreement io purchase part | Investments property known as

of the lease of Rivermead 1 {Birkdale) Limited Flats 2 —- 53

made between (1) Deritend (inclusive),

Investments (Birkdale) {2} Norman Rivermead, Wilford

Limited gand (2} Norman Sinclair Lane, West

Sinclair (Manchester) {Manchester) Bridgford NG2 7RD

Limited Limited Title Number
NT520992

Sale and purchase (“Rivermead 1")

agreament to purchase part

of the lease of Rivermead 2 The leasehold

made betweaen (1) Deritend property known as

Invesiments {Birkdale) Flats 54 - 104

Limited and (2) Norman (inclusive),

Sinclair (Manchestar) Frinceton House,

Limited Rivermead, Wilford
Lane, West

Sale and purchase Bridgford NG2Z 7RE

agreement to purchase part Title Number

of the lease of Rivermead 3 NT520803

made betwaen (1} Deritend ("Rivermead 2}

Invesiments (Birkdale)

Limiled and (2) Norman The leasehold

Sinclair (Manchester) property known as

Limited Flats 105 - 156
(inclusive}, Yale

(the “Rivermead Sale House, Rivermead, |

Agresments”) Wilford Lane, West
Bridgford Title E
MNumber NT520994
{"Rivermead 3"

Option agreement entered | (1) Deritend 12 May 2016 | Rivermead 1

info in respect of Rivermead | Investments

1 - (Birkdale) Limited Rivermead 2

Option agreement entered | {2} Norman Rivermead 3

into in respect of Rivermsad | Sinclair

2 - {(Manchester)

133825768.2\04002
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3
(the “Rivermead Option
_ Agreements’) _ i
7. | Sale and purchase {1} Deritend 20 January The leasahold
agreement to purchase part | investments 2018 property known as
of the iease of West Heath | (Birkdale) Limited |- Fiats 1-18a
Court | made betwesn {1} (inclusive), West
Deritend investments {2) Norman Heath Court, North
(Birkdale} Limited and (2) Sinclair End Road, London
Norman Sinclair " {(Manchester) N1 7RE Title
(Manchester) Limited Limited Number
AGLIBET7E3 (“West
‘Sale and purchase Heath Court 17)
agreament o purchase pari
of the iease of Westhaath The leasehold
Court 2 made between (1} property known as
Deritend Investments Flats 19-55
{Birkdale) Limited and (2) {inclusive), Wesl
MNorman Sinclair Heath Court, North
{Manchester) Limited End Road, London
NW11 7RE Title
{the "West Heath Court MNumber
Sale Agreements”) AGL3B5786 ("West
Heath Court 2™)
g. | Qption agreement enterad {1} Deritend 20 January West Heath Court 1
' into in respect of West Heath = Investments 2018
Court 1 {Birkdale} Limited West Heath Court 2
Option agreement enterad {2} Norman
into in respect of West Heath - Sinclair
Court 2 {Manchesier)
. Limited
{the "West Heath Court
; Option Agreements”)
18 | Sale and purchase | {1) Deritend 30 March The leasehold
: agresment to purchase part | Invesiments 2011 property kKnown as
of the lease of Macaulay | (Birkdale) Limited | Macaulay  Court,
Court made belween (1) Macauiay Road,
Deritend Investments + (2) Norman London Title
{Birkdale) Limited and (2) | Sinclair Number
MNorman Sinciair : (Manchester) TEL345831
- {Manchester) Limited Limited ("Macaulay Court"
- {the "Macaulay Court Sale
- Agreement’)
4 10. - Option agresment entered {1} Deritend 30 March Macaulay Court
s into in respect of Macauiay Investments 2011
Court {Birkdale} Limited
- {the "Macaulay Court {2} Norman
Option Agresment”) Sinclair
{Manchesler)
Limited
133825768.2\04002
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11. | Sale and purchase {1) Deritend 20 January The leasehold
agreement to purchase part | Investments 2018 property known as
of the lease of The {Birkdale) Limited Flats 1-4 {inclusive),
Gateways 1 made between Gateways, Surbiton
(1} Deritend Investments {2} Norman Hili Road, Surbiton
(Birkdale) Limited and {2} Sinclair K16 4TR Title
Norman Sinclair {Manchester) Number

(Manchester) Limited Limited SGL766800 ("The
Gateways 17}
Sale and purchase
“agreement fo purchase part The ieasehold
of the lease of The proparty Known as
Gateways 2 made betweaen Fiats 5-8 {inclusive), .
(1) Deritend Investments Gateways, Surbiton
- (Birkdale) Limited and (2) Hili Road, Surbiton
“Mormman Sinclair KT8 4TR Title
{(Mancheaster) Limited Number
5GLTE6803 ("The
Sale and purchase Gateways 2}
agreement to purchase part
of the lease of The The leasehold
Gateways 3 made between property known as
(1) Deritend Investments Flats 812
(Birkdale) Limited and {3} {inclusive),
Norman Sinclair Gateways, Surbiton
{Manchester) Limited Hill Road, Surbiton
KTE 4TR Title
Sale and purchase Number
agreement {o purchase part 5GL766804 ("The
of the lease of The Gateways 37)
Gateways 4 made hetween
{1) Deritend Investments The leasshold
(Birkdale) Limited and (2} property known as
Morman Sinclair Fiats 13-14
{Manchester) Limited (inciusive), '
Gateways, Surbiton
Sale and purchase Hill Road, Surbiton
agreement fo purchase part KTE 4TR Title
of the lease of The Number
Gateways 5 made between SGL786807 ('The
{1) Deritend Investmenis Gateways 4)
{Birkdale) Limited and {2}
Norman Sinclair The lsasehold
- {Manchestar) Limited property known s
Flatg 15-18
Sale and purchass {inclusive),
agreement to purchase part Gateways, Surbiton
of the lease of The Hill Road, Surbiton
Gateways 6 made between KT6 4TR Title
{1} Deritend Invesiments NMumber
{Birkdale) Limited and {2} SGL766822 (*The
Norman Sinclair Gateways 5")
{Manchester} Limited
The leasehold
Sale and purchase property known as
agresment fo purchase part Fiats 19-72
of the lease of The {inclusive),
Gateways 7 made between Gateways, Surbiton
{1} Daritend investments Hill Road, Surbiton
(Birkdale) Limited and {2) KT8 4TR Title
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Norman Sinclair Number

{Manchester) Limited BEL766825 ("The
Gateways 6")

{the “The Gateways Sale

Agreemenis”) The leasshoid
property known as
Flats 23-28
{inclusive),
Gateways, Surbiton
Hill Boad, Surbiton
KT6 4TR Titls
MNumber
SGL766828 ("The
Gateways 77)

112, | Option agreement entered {1) Deritend 20 January The Gateways 1

: into in respect of The investments 2018
Gateways 1 {Birkdale} Limited | The Gateways 2
Option agreament entared (2) Norman The Gateways 3
into in respect of The Sinclair
Gateways 2 {(Manchesten The Gateways 4

Limitad
Cption agreement enterad The Gateways 5
into in respect of The
Gateways 3 The Gateways &
Cption agreament entered The Gateways 7
into in respect of The
Gateways 4
- Option agreement enterad
‘into in respect of The
Gateways 5
Option agresment entered
into in respect of The
Gateways 6
Option agreement entered
into in respect of The
Gateways 7
{the “The Gateways Option
Agreements”)

.13, | Building contract entered {1) Metropolitan 22 March The Leasshold
into in respect of Gateway Properties 2018 Property known as
Retail Park {Investmenis) Gateway Retail

Limited Park, 1 Tower
Road, Lowestoft
{2} Stainforth NR33 7NG Title
Construction LLP MNumber
SK385000 .
{"Gateway Retail
Park™ '
14. | Deed of appointment for {1} Metropoiitan 17 May 2018 | Gateway Retail |
- project management Properiies Park
' services sniered inio in _{Investmenis)
133825768.2\04002
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respect of Gateway Retail Lirnited
Park .
(2) TRS Project
Management LLP
. 15. | Deed of appointment for (1) Metropolitan 15 November | Gateway Retail
employer's agent and | Properties (Tity) 2018 Park
guantity surveying services | Limited
entered info in respect of
Gateway Retail Park {2} Christopher
- Smith Associates
gARy
116, Duty of care agreement {1) Urban Edge 2% March | Gateway Retail
| {consultant to beneficiary | Architecture 2018 Park
{post novation)) entered info | Limited
in respect of Gateway Retail
Park - (2) Metropolitan
0 Properties
o {Investmends)
-Limited
{3 Stainforth
‘Construction LLP
17. | Duty of care agreement (1) Farrow Walsh .22 March | Gateway Rataii
' (consulfant to  beneficiary | Consulling Limited | 2018 Park
(post novation)) entered into j
in respect of Gateway Retail | (2) Metropolitan
Park Properiies
({Investmenis)
Limited
(3} Stainforih
Construction LLP
4118, | Deed of appointment for | (1) Metropolitan 17 May 2012 | Gateway Retai
' mechanical &  electrical | FProperties Park
engineering services entered | (investments)
inte in respect of Galeway | Limited
Retail Park
{2} Environmental
Services Design
Limited
19. | Deed of appointment for | (1) Melropaolitan . 16 November | Gateway Retail
: desian services enterad into | Properties {City) 2018 Park
in respect of Gateway Retail | Limited ;
Park
(2) CDM Contract
Solutions Limited
20. Deed of appointment for | {1) Metropolitan 15 November | Gateway Retail
building control  services | Properties (City) 2018 Park
entered info in respect of | Limited
Gateway Retail Park . :
{2) Sailus {Building .
“Controd & Fire
Safety
133825766.2\04002
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- Consultants)
Limited
21, 1 Duty of care agreement | {1)Harold 13 May 2018 | Gateway Retail
{sub-contractor to employer) | Newsome Ltd Park
entered iMto in respect of
Gateway Retail Park {2) Metropoiitan
Properties
{Investmants)
Limited
{(3) Stainforth
Construction LLP
122t Duly of care agreement | (1) Malin Industrial | 13 May 2019 | Gateway Retail
(sub-contractor to employer) | Concrete Floors ' Park
entered into in raspect of | Lid
Gateway Retail Park
(2} Matropoiitan
Properiies
{Investments)
Limited
{3} Stainforth
Construction LLP
23. { Duty of care agreement | (1) Vision 12 May 2019 | Gateway Retail
- (sub-contractor to emplover) | Aluminium Park
entered into in respect of | Systems Lid
Gateway Retail Park
{2} Metropolitan
Properties
{Investments)
Limited
{3) Stainforth
Construction LLP
24 | Duty of care agreement | {1) Besseges Ltd | 13 May 2019 | Gateway Retail |.
{sub-contractor to employer) : Park
erfered into in respect of | (2 Metropolitan
Gateway Retail Park Properties
{Investments)
. Limited
- {3) Stainforth
- Construction LLP
25 Duty of care agreement : (1) Belmont 13 May 2018 | Gateway Retail |-
: (sub-contracior to employer) | Roofing Limited Park :
entered into in respect of |
Gateway Retall Park - {2) Metropolitan
- Properties
- (Investments)
* Limited
{3} Stainforth
Construction LLP
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Duty of care agreement

{sub-contractor to employer) .
enterad into in respect of
(2} Metropoiitan

Gateway Retail Park

(1) Lowestofl
Electrical Co. Lid

Properties

© {invesimenis)
| Limitad

{3 Stainforth
Construction LLP

13 May 2019

Gateway
Park

Retail
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26




The Assignors

EXECUTED as a Deed hy NORMAN SINCLAIR
{(MANCHESTER} LIMITED acting by a Director,
in the prasence of.-

S*ﬁ“af“f&gf 3‘3”‘32?3 neiPa

Nrf’@ Wmi& Cm:?za " Companics
A SR aftshLy j &"ﬂzmb
Addrssgion WO2H 8

Ccoupation;
Direc_or

EXECUTED as a Deed by DERITEND

INVESTMENTS (BIRKDALE) LIMITED acting by }
& Director, )
in the presencs of - )
)
5i § )
ignature of witng
; Harioia a%g”“ﬁ%ﬁ ?: inst.Pa
‘i“xrmg;s of &;}m"*&ag &S
; i ‘i hury Avonue
Addrebsinicon WOZH BHR
Occupation:
Director
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EXECUTED as a Deed by METROPOLITAN
PROPERTIES (INVESTMENTS) LIMITED acting
by a Director,

in the presence of.-

Signature of witness:

v oy -‘;_5*"‘% i

E;d?ma_afwﬁ:ﬁ%a

%‘?d’dre*ss E
?&%ﬁiﬁf“%mm a

Director

EXECUTED as a Deed by METROPOLITAN
PROPERTIES (CITY) LIMITED acting by a
Director,

in the presence of -

Signature of witness: -

o e ,{’ ’
!Na%neﬂfmtness wi Finel.Pa
Legal Groun My
Addhess zic,
1ERART |

O nation

I e el

Lﬁﬁ i ‘\P!&‘Jﬁiiwg Liesin

Director

The Assignes

SIGNED for and on behalf of }
HANDELSBANKEN PLC }
133826768 2\04002
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