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Details of Charge

Date of creation:  21/12/2021
Charge code: 0387 0584 0007
Persons entitled: CBRE LOAN SERVICES LIMITED ("SECURITY AGENT")
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3870584

Charge code: 0387 0584 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2021 and created by CHELSEA HARBOUR
ESTATES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd December 2021 .

Given at Companies House, Cardiff on 24th December 2021

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

Companies House s



DATED 21 December 2621

{1} THE COMPANIES NAMED IN THIES DEED AS CHARGORS
- el -

{2} CBRE LOAN SERVICES LIMITED
a8 Security Agent

SECURITY AGREEMENT

| certify that save for material redacted pursuant to S.
859G of the Companies Act 20086 this is a true, complete
and correct copy of the original instrument.

Chloe Townsend, DLA Piper UK LLP, 21.12.2021

LA Piper UK LLP
160 Aldersgate Strest
London BCLA 4AHT
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THIS SECURITY AGREEMENT is made on 21 December 2021

BETWEEN:

{13 THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Chargors™); and

{2} CRERE LOAN SERVICES LIMITED {as security trustee for the Secured Parties (as defined
in the Facility Agreement, as defined below)) (in such capacity, the " Security Ageat™).

T 158 AGREED:

i DEFINITIONS AND INTERPRETATION

il Diefinitions

In this Deed:

{a}

{b)

terms defined in, or construed for the purposes of, the Facility Agreement have the
same meaniogs when nsed in (his Deed (unless the same are otherwise defined in this
Dieedy: and

the following texms have the following meanings:

* Aet™ means the Law of Property Act 1925

* Accewnt Bank" means Barclays Bank ple or such other bank with which an Account is held
pursuant to clavses 17.2(b) and 17.2{c) of the Facility Agreoment;

* Assigned Assets” means the Security Assets expressed to be assigned pursnant to clause 4.2
{(Security asvignments);

O ael Cylateral Acoonpts™ mesns each Accownt other than the General Account and the
Property General Account;

"Charped Acconnis” means:

{a}
(b}
{e}
(d)
(e}

ench Cash Collatersl Acoount;
the General Account;

the Property General Account)
each Collection Account; and

each other account charged by or pursuant to this Dieed;

“Charged Investments” means the Charped Securities and all present and foiure Related
Rights acoruing to all or any of the Charged Securities;

*Charped Securibles” means:

{a}

the seeuritics specified in part 2 of schedule 2 {Details of Security Asseis); and
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{b} ail other stocks, shaves, debentures, bonds, warmsnts, coupons, negoliable Instraments,
certificstes of deposit or other securities or "lmvesiments” {as defined fn part 1 of
sehedule I to the Financial Services and Maodets Act 2000 a5 1o force gt the date of
thiz Dieed) now or i foture cemned (legally ar beneliciallv) by a Chargor or held by a
nominee, tustes, fduciary or clearance systemn on ifs bebaif or n which such Chargor
Tt an foterest ot any tme;

Colleetion Account” bas the meaning given o that term in olanse 13.70a);

*refanlt Rate™ means the rate of Interest determined o accordance with clause 8.3 of the
Facility Agreement;

*Hxisting Accouwnts' means the existing accounts a5 defined in the Facility Agreement;

“Facility Agreement” means the facility sgrecment dated on or sbout the date of this Deed
and made between (1) Chelsea Harbowr Esmies Limited a8 Borrower, (2) the companies in
part 1 of schedule 1 to it as Guarsndors, (3) M&G Investment Management Liuited as
Asranger, {4) the financial institutions listed in parts 2 and 3 of schedule 1 to 3t as Onigial
Lenders, (5) CBRE Loan Services Limited as Agent and (7) the Security Agent, pursuand o
which the Original Lenders agreed to make certain facilities available 1o the Borrower;

"insuramees” means all policies of msurance (and all cover nofes} which sre at any fime held
by or writien in faveur of a Chargor, or in which & Chargor from time to tone has an interest
{including, without Humitation the policies of insorance (f any) specified in partd of
schedide 2 (Details of Security Asseisiy;

"Tatellectusl Property” means all legal and/or equitable interests (including, without
limitation, the benefit of afl licences in any part of the world) of each Chargor in, or relating

o

) any patents, trade marks, service wmarks, desigos, business nanes, copyrights,
database rights, design rights, dowain names, moral vighis, ventions, confidential
information, know-how and other intellectual property rights and interests (which
may now or in the foture subsist), whether registered or unregistored; and

{b} the benefit of all applications and rights to wse such assels of each Chargor (which

raay now of o the future subssty;
“Party" means a party to this Desd;

“Real Property” means all estates and interests in freehold, fenboid, lensehold, heritable and
other immovable property (wherever sttuated) fogether with:

EY all bulidings, fiztures {mchading trade fixtures), fittings and fxed plant or machivery
at any tine on that property;

{b} all eavements, servitudes, rights and agrepments in respect of that property,
{o) all remts from and proceeds of sale of that property; and

{d) ihe beneft of 21l covenants ghven in respect of that property,
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now or i futore belonging o apy Chargor, or 3o which any Chargor has an Inferest al any
time {inclnding the registered and noregistered land (if any) in Pogland and Wales specified
in part ¥ of schedule 2 (Details of Securily Asseis)),

" Receivables™ means all prosont and foture book debis and other debis, voyalties, fees, VAT
and monstary claims and all other amounts at any time recoverable or reccivable by, or due or
owing to, any Chargor (whether actnal or contingent and whether arising under contract or
any other manner whatsoever}, other than Rental Income, together with:

{a) the benefit of all oghis, pusrandess, Becurity and remedies relating 1o eny of the
foregoing  (ncluding, without limitation, negotiable ipstruments, mdempities,
reservations of property rights, rights of racing and vapaid vendor's Hens and sinilar
associated rights); mod

{h) all proceeds of any of the forepoing;

"Recelver™ means o receiver or recsiver and manager or administrative receiver appoinied by
the Becurity Agent of the whole or any purt of the Securily Assets;

"Related Rights” means, in relation to any Charged Secunity:

{a) all dividends, distributions and other income padd or payable on the relevant Charged
Security or on any asset referced o in paragraph (b) of this definition; and

)] all rights, monies or properly accrwing or offered af any fme in relsfion to such
Charged Security whether by way of redemption, substitution, exchange, bogus or
prefevence, wndey option rights or othorwise;

"Relevart Contract™ means:
{3 8 dogument appointing a Managiog Agent; and
{by each agreement specified n part 3 of schedule 2 (Detaily of Security Assets),

together with each other agreement supplementing or amending or novating or replacing ihe
SATNE,

"Secured OhBgations” means all present and futwre obligations and Habilides (whether
actnal or coptingent and whether owed jointly or severally or alove or in auy other capacity
whatsoever) of each Transaction Obligor 1o the Scewred Parties (or any of thom) under ox
pursuant 1o any Finance Document (including all monies covenanied to be paid under this
Doed);

"Secuxity Assets™ means all property and assels from time to time mortgaged, churged or
assigned {or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed; and

“Seenrity Peried” means the period beginning on the date of this Deed and eading o the
dnte on which:

{a} all the Secured Obligstions have heen unconditionally and frevecably paid and
discharged m full; and

{b} no Secured Party has any fwther commitment, obligation or Hability under or
pursuant 1o the Finance Documents.

IR S0008 105 KM 148126571 3



1.2

Emterpretation

(a)

(b}

{c)

()

(e}

Unless & contrary indication appears, in this Deed the provisions of clause 1.2
{(Construction} of the Facility Agrecment {other then olsuse 1.2(d}} apply to this Deed
59 though they were set out in full in this Deod, except thal references to "fhis
Agreement” will be construed a5 references to this Deed.

Unless a contrary indication appears, sny reforence in this Deed to:

f1) a "Chavger”, e “Seearity Agent”™ or any other "Secured Party™ or any
ofher person shall be construed so as to isclede il succcssors o fitle,
permitted assigns and permitted transteress and, in the case of the Secority
Agent, any person Tor the fime being appointed as Security Agent or Security
Agents in secordence with the Finance Documents,

i} ilnis Deed®, the "Faoilily Azreement™, ay other "Fioance Docnment™ or
any other agreement or iosbrument is & reference to this Deed, the Faciity
Agreement, that other Fimance Uocument or that other agrecment o
instrment as amended, supplemented, extended, restated, sovated andfor
replaced in any manner from tme o time (however fundamentally and cven
if any of the same increases the obligations of any Transaction Obligor or
provides for further advances);

(i} "Secured Obligations” inclodes obligations and habilities which would be
treated as soch but for the hguidation, sdministration or dissolution of or
similar event affecting any Transaction Obligos;

(v} “regsonable endeavours™ ncludes payment by the relevant person of all its
own and any third parly’s reasonable costs, fees and expenses;

{v} “ineluding” or "inchades” menos inchuding or meludes without Temitation;
and '

(vit  “this Security” means the Security created or evidenced by or pursuant to
this Deed,

Fach wndentaking of a Chargar {other than a payment obligation) contained in this
Deed:

{i} must be complied with at all Gmes during the Security Period; and
{ii} iz given by such Chargor for the henelit of each Secured Party.

The terms of the other Finsnce Documents, and of any side letiers between any of the
parties to them in relation 1o any Fisance Docweent, are iscorporated in this Deed to
the extent required o ensure that any disposition of the Real Property contained in
this Deed is a valid disposition in accordance with section 2{1) of the Law of Property
{Milscellanenos Provisions) Act 1988,

If the Security Agent or the Agent reasonably considers that ap smount paid by any
Transaction Obligor to a Secured Party under a Pinance Document is capable of beiog
avoided or otherwise sef aside on the Hguidation or administration of such
Transaction Obligor, then that amownt shall not be comsidered to have been
frzevocably paid for the purposes of this Deed.
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1.3

1.4

L&

2.1

2.2

{f} The Parties intend that this document shall fake effect as a deed notwithstanding the
oot that & Party may oniy execute thiz doovment under baad,

Joint and seversl

The labitides and obligations of exch Chergor vader this Doeed are joint and seversl. Hach
Chargor agrees to be bound by this Deed notwithstanding that any ofher Chargor which was
intended to sign or be bound by this Deed did not so sign or iz not bound by dhis Deed,

Frugt

All Becurity and dispositions made or created, and all obligations and undertalings contained,
in this Dieed to, fn favour of or for the benefit of the Security Agend sre made, created and
entered into in favowr of fhe Security Agent gs trostee for the Secwred Parties from fime o
time on the tevws of the Facdity Apresment.

Third party rights

A person who is oot 2 Party has no vight ender the Contracts (Baghts of Thud Parties) Act
1999 o enforce or enjoy the bepefit of any term of this Deed,

Dielivery

The Parties intend this Deed to be defivered on the first date specified on page | of this Deed.
COVENANT T PAY

Covenant to pay

{a) Hach Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will on demand pay and discharge the Secured Obligations
fromn tme o toe when they fali due.

{s) Fyery payment by a Chargor of 2 Secoved Obligation which is made to or for the
benefit of o Secured Party to which that Secured Obligation is due and payable in
accordance with the Finance Document under which such sam is payable to that
Secured Party, shall operate in satisfaction to the same exteni of the covenant
contained in clause 2,142

Tictaull interest

Ay amount which is not paid under this Deed when due shall bear interest (both before and
after judement and payable on demand) frow the due date unill the date on which such
amousnt is unconditionally and frevocably paid and discharged in full on a daily basis:

fa) al the rate and in the manner sgreed in the Finance Docuwment vnder which such
a1 payable; or

by (in the absence of such agreement} at the Default Rate from time to tme. In such 2
case defaalt interest will acerue from day to day on & year of 365 days and will he
compovaded ol such intervals as the Security Agent (acting on the instractions of the
Ageut) states are appropriaie,
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3z

4.1

GRANT OF SECURITY

Matore of security

Al Security and dispositions created or made by or pursuant to this Deed are created or made:
{a) in favour of the Securily Agent;

(b} with full title guarantes In accordance with the Law of Property (Miscellanevus
Provisions} Act 1994; and

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

Paragraph 14 of Schedule Bl to the Insclvency Act 1986 applies to any floating charge
created by or pursuant to this Deed {and each such floating charge is a qualifying floating
charge for the purposes of the Insclveney Act 1986).

FIRED SECURITY
Fixed charges

Each Chargor charges and agrees to charge all of its present and fature right, title and interesi
in and to the following assets which are at any time owned by it, or in which it from time o
timne has av wierest:

{a) by way of first legal morigage:

{1} the Real Property specified in part 1 of schedule 2 (Details of Security
Assetsy; and

{ii} all other Real Properiy (if any) at the date of this Deed vested in, or charged
to, such Chargor {not charged by clause 4.1{a}{i});

(b} by way of frst fixed charge:

(i) all other Real Property and all interests in Real Property {not charged by
clause 4. 1{a));

(i1} all licences to-enter wpon or use land and the benefit of all other agresments
relating to land;

(iti}  the proceeds of sale of all Real Property; and

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

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

ERNEILFI59008/108A KM/ 14812652.1 6



{dj by way of first fized charpe:

{i} all computers, vehicles, office equiprent and other equipment (not charged
by elanse 4. 1{c)); and

{iiy the benefit of all congracts, licences snd waranties relating to the sama;
(&} by way of first fixed charge:

{1} the Charged Securities referred to in part 2 of schedule 2 (Details of Security
Ausetyy aed

(it} all other Charged Securities {not charged by clavse 4. 1{3(1)},

in each case, together with {A) all Related Rights from time to tme accruing to those
Charged Secwritics and (B) all rights which such Chargor may have at any time
against any clearance or settlement system or any cusiodian in respect of any Charged
Brvestments;

{5 by way of st fred charge:

{8 the Cagh Collaternl Accounts and fl monies at apy thne standiog to the credit
of fhe Cash Collateral Acoounis;

{1} the Collection Accounts and all mosies a8 any Gme standing to te oredit of
the Collection Accounts;

(iiiy  aft other accomts of such Chargor {other than the General Account, the
Property (Jeneral Account and the Bxisting Accounls) with any bank,
finemcial institution or other person st any time {(not charged by
clapse 4. 1D and all monies al apy time standing to the credit of such
aecovnds,

i each case, topether with all interest from time fo thne acorued or acoraing on such
monies, any iovestment made out of sach wonies or sccoust and all rights to
repaveent of soy of the foregomg;

{uy by way of first fined charge the Intellecmal Property,

{h to the extent thet any Assisned Assel is nol effectively assigned under clause 4.2
{Security assigrments), by way of first fixed charge soch Assigned Asset;

{1) by way of first fized charge (fo the exient not otherwise charged or assigned in this
bty

{1} the benefit of all Heences, consents, sgrecments and Acthorisations held or
used in connection with the business of such Chargor or the wse of any of its
asnels; and

fii} all building comracts, sppointments of professionsls, collateral warranties
and all rights in respect of any of them;

(i) amy letter of credit issned in favour of such Chargor and all bills of exchunge
and other negotiable instruments held by if; and

ERFERFISS908 05/ URM/ L BI2652.1 7



4.2

4.3

&

by way of first fixed charge all of the goodwill and uncalled capital of such Chargor,

Seeurity assipamenis

{a}

)

()

Fach Chargor assigns and agroos to assign absoluiely (subject o & proviso for
reassignment on redempiion) all of its present and future right, title and inderest in and
o

{) all Rental Tncome {to the extent not validly morigaged or charged wathin any
of clause 418} or 4. 1{b}};

{31} the Relevant Contracts, all rights and temedies in connection with the
Relevant Confracts and all procesds and claims ansing from them;

(i) eech of e ollowing:

{AY all Inswances specified in part 4 of schedale 2 (Devails of Security
Assels), and

{8 a1 ofher Tnsurances (not assigned by clause 4 2{a)(H0(AT,

and all claims under the Insurances and all proceeds of the Tnsurances; and
{iv}  all other Receivables {not otherwise assigned under this clause 4.2},
T'o fhe extent that any Assigned Asset deseribed in clause 4.2(a)(ili) is not assignable
or capable of assignment, the assipnment which thai clanse purports to effect shall
operate as an assignment of all present and futare rights and clafms of such Chargor
to asy proceeds of such Insurances save for any proceeds or other amounts properly

payable to any third party and to which such Chargor has 6o right, benefit or interest.

Until the occumense of an Fvent of Default that is contiuing, the Chargors may
continue to deal with the counterparties to the Felevant Contract.

MNotice of susignment snd/or charge - Immwediate notice

immediately upon execution of this Deed (and immediately upon the obtaiming of any
Insuranee or the execution of any Relevant Contract, Occupational Lesse or the opening of
any Charged Account after the date of this Deed) each Chargor ghall:

{a}

)

()

in respect of esch Charged Account deliver & duly completed notice 1o the Accoumd
Bank and procure that ihe Account Bank exccuies and delivers to the Security Agont
an acknowledgement, in each case in the respective forms set out in schedule 3 {Form
af notice to and acknowledgement from dccouni Bank},

in respect of cach Occupational Lease {other than each Excluded Occupationa) Lease)

to which it is a party, deliver 2 duly completed notice o each tenent and each other

party to that CGooupational Lease and shall wse its ressonable cndeavours o proours

that each such party executes and delivers to the Yecurnity  Agesd an

acknowledgement, in each case in the respective forms set out schedule 4 (Form of
wotice o and ackaowledyemeant by tenant);

in respect of each other Relevant Contract, deliver 8 duly completed notice of
assignment to each other party to that document, and shall vee ity ressouable
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4.4

6.1

6.2

endesvours to wocwre that each such paty exscules and delivers o the Secuntly
Agent an ackoowledgement, in each cnse in the respective forms set out in schedule §
{Form of notice to and acknowledgement by parly to Relevant Coniract), and

)] in respect of each of Hs Insuravces, deliver s duly completed potice of assignment to
sach other party to that Insurance, snd shall vse iz reasonable endeavours to procure
that esch soch party execuiss and delivers 1o the Seowity Agent an
acknowledgement, in each case in the respestive forms set outl in schedule 6 (Form of
uotice io and aoknowledgement by insurers),

or, in each case, in such other form as the Security Agont shall agree.
Restrictions of Motices

The Security Agent shall not be entitied to give any notice or instruction, or withdrawal or
modification of pennission, referred fo in each notice in Schedule 3, 4, 5 ar & nptil an Fvent
of Defaukt bas ocourred that is continuing or any of the circumstances detailed in clavse 6.1 or
glanse 6.3 have arizsen.

Assigmed Assels

The Security Agent is not obliged to take any steps necessary 1o proserve any Assigoed Assetf,
to enforee any ferm of & Relevant Contract against any person of 1o make any enquinies as (o
the nature or sulficiency of any payment received by it pursnant o this Deed.

FLOATING CHARGE

Fach Chargor charges and agrees to charge by way of first floating charge all of s present
and futre assets and pnderteking {wherever located) not otherwise effectively charged by
way of fixed mortgage or charge or assigned pursuant o cleuse 4.1 (Fixed charges),
clavse 4.2 {Seeurity gesigremenis) or any other provision of this Deed.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by writlen sotics to a Chargor, convert the floating charge created

wnder this Deed into a fixed charge as regerds all or any of fhe assets of such Chergor

specificd in the notice 1f

{zn) an Bvent Dedanlt has occwrred and is contiming, or

{b) the Secerity Agent considers any Security Assets to be in danger of being seized or
sold nnder any form of disiress, attachment, execution or other legal process or to be
otherwise in jeopardy.

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of 2 moratoriom being obiained under the Insolvency Act 2000 {or
anything done with 4 view to obtaining such & moratoriom] in respect of such Chargor.

EIU/ETU359908/105/UKM/1 14812652 3 9



6.3

6.4

1.2

Auntomstic conversion

The floating charge created under this Deed shall {in addition 1o the circomstances i which
the same will oocur ander general law) sutomatically convert into a fixed charge:

{a} in relztion to auy Security Asset which is subject to & foating charge it

{1 such Chargor creates (or atlompls o parports fo aoesfe} any Seomeily {other
than a Security permitted under the Fecility Agreement) on or over the
relevant Security Asser without the yior wiritien copsent of the Security
Agent: or

{11} any thivd party levies o afiempts to Jevy any distress, execution, attachenent
or other legal process against any such Security Asset; and

63) over all Security Assets of & Chargor which are subject fo a floating charge if an
sdiministrator Is appointed in respect of such Chargor or the Becurity Agent receives
notice of intention to appoint swch an adminisfrator {ay contemplated by the
Imsolvency Act 1988),

Partial convergion

The giving of 3 notice by the Security Agent pursuant to clause 6.1 (Conversion by notice) in
refation to apy class of assets of any Chargor shall not be construéd as a waiver or
abandonment of the righis of the Securfty Agent to serve shmilar notices in respect of aoy
other class of assers or of sy other right of the Secured Parties.

COWTINGING BRCURETY
Comtiouing securfiy

This Security is continuing and will extend to the ultimate balance of the Secured Obligations
regardless of any intermediate payment or discharge in whole or in part.  This Deed shall
veroain in full force and effect as a continuing secarity for the duration of the Security Period.

Additions! and separate security

This Deed iz in addition o, without prejedice to, snd sball pot merge with, soy other might,
remedy, guarantes or Security which auy Secured Party may at any thne hold for any Secured
Cibligation.

Fight to enforee

This Deed may be enforced against each or any Chargor without apy Secured Party fird
having recowrse (o any other right, remedy, guaranice or Security held by or available 1o or
any ol them.

LEABYLITY OF CHARGORS RELATING TO SECURITY ANBETS

Notwithstanding anything contwined o this Deed or implied to the contrary, each Chargor
remains Hable to observe and perform all conditions and obligations assomed by it in yelation
to the Security Assets. The Seourity Agent is under no obligation to perform or fuliil any
such condition or oblization or o make any payment in respect of 20y such condition or
obligation,
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I8

10.1

8.2

183

104

16.5

i1

i1

ACCOUNTS

Mo monies s any Hme standing fo the oredit of any account {of any type and however
desivnated) of any Chargor with any Secured Party or in which any Chavgor has an tnderest
{and no righis and benefils relating thereio) shall be capable of being assigned to any person
other than & Secured Parby.

REPRESENTATHONS

General

Tiach Chargor makes the representations snd warranties set out in this clause 10 lo each
Secured Party.

Ovnership of Security Assets

Each Chargor is the sole legal and beneficial owner of all of the Security Assets identified
against its name in schedule 2 (Details of Security dssels).

Charged Securities

The Charged Securities listed in part 2 of schedule 2 (Details of Security dssets) constitute the
entive share capital owned by each Chargor in the relevant company and constitute the entire
share capital of each such company af the date of this Deod.

Real Property

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

Time when representations made

{a} AN the representations and warranties in this clanse 10 are made by each Chargor on
the date of this Deed and (except for those in clause 10.3 (Charged Securities) and
clause 10.4 {Reai Property)) are also decmoed to be made by each Chargor
) on the date of the Utilisation Request and the Utilisation Date; and
{11} on the frst day of each Inferest Poriod.

iy Each represeniation or warmsnty deemed to be made afler the date of Gus Dieed shall
be deemed to be made by referonce to the facts and cirowmstanees existing at the date
the representation or warrsnty i3 deemed to be made.

UNMDERTAREINGS BY THE CHARGURSE

Wegative pledge and disposals

WNo Chargor shall do or agree to do suy of the following without the prior wiitten sonsent of
the Secnrity Apent:

{a} create or permit fo subsist any Securty on any Security Assef except ss expressly
permitted noder the Facihity Agreement; or
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1.2

{1 sell, transter, lease, lend or otherwise dispose of (whether by u single wansaction ora
wmmnber of trassactions and whether related or not} the whole or any part of B8 iaterest
in any Security Asset (except as expressly permitted vader the Facility Agreement).

Deposit of documents and notices

Fach Chargor shall, uoless the Security Agent otherwise confirms in writing {and without
prejudics to clause 11.9{a}}, deposit with the Secunty Agent:

fal w1l deeds and docweents of ttde velating to the Security Assels; and

{h) all Jocal land charges, land charges and Land Registry scarch certificates and swolar
doowments received by or on behall of a Chargor,

(wach of which the Secarity Agent may hold throughout the Security Period).
Beal Property

{a) Fach Chargor shall, in respect of any freehold or leasehold Real Property which is
acquired by it after the date of this Deed, the tithe which 15 regisicred at the Land
Begistry or the title to which is requived 1o be so registered:

{i} give the Land Registry written notice of this Deed; and

{3} provure that notice of this Deed is clearly poted in the Register o each such
uthe,

{0y Fach Charpor shall prant the Security Agent on request all facilities within the power
of such Chargor to enable the Security Ageni {or its lawyers} to camy out
investigations of title to the Real Property and to make all enquiries in relation o any
part of the Real Property which a prodent mortgagee mught carry owt.  Those
tnvestigations shall be carried out at the expense of such Charger.

{c) As soon as reascnably possible following demand by the Securily Ageni, each
Chargor shall at its own expense provide the Security Agent with a repoxt as to sitle of
such Chargor to its Real Property (covperning those tems which may properdy be
sought 10 be covered by a prudent mortgagee In a lawyer's report of this natore).

Inworanee
{a}) Fach Chargor shall af all tiines comply with s obligations as to insurance and the
proceeds of inswrance contsined in the Facility Agreement {and in pariicular,

clanse 23.11 (Innrances) of the Facility Agreoment).

by ilach Chargor shall notify the Security Agent if any claim arses or may be made
nnder fhe surances with a valoe in exoess of £100,006,

{c) Each Chargor shall, subjest to the rights of the Security Agent under clawse 11.4(d),
diligentty pursse s rights under the Inswrances,

{d} In relation to the procesds of Tnpuances:

{i} unless otherwise provided in the Facility Agreement, the Security Agent shall
be: First loss payes under any such claim and it shall have the sole right fo:
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{A) settle or sue for any such clabm (bt before a Defandt shall do 5o as
apent Tor the relevant Charpory, and

{1 give any dscharge for mswrance montes where the melevant claim
wvolves an amount in excess of £100,000; and

(i) all clatms and monies received or receivable uoder any Tnsurances shall
{subject o the rghis or claims of apy lessor or indlord of my part of e
Security Assets) be applied:

(A in acoordance with the Facility Agresment; or

3y aller any notios has been given ov rights exercised wnder clause 24.17
{Acceleration of the Fecility Agresment, in permanent redociion of
the Seoured Obligations,

L5 Hentsl Income
Bach Chargor shall:

{a) without prepudice to clause 11.1 (Negative pledpe and disposalsy (bt in pddition w
the restrictions in that clause), not, without the peior writien consend of the Secority
Agent, scll, assign, charge, factor or discount or in any other manner deal with any
Hental Income;

{&} codloot 2l Rentsl Income promptly and deal with i ie accerdance with the Facility
Agrecment, and in perticadar, clanse 17 (Bend docounis) of the Faclity Agresment.

116 Operstion of Cash Collatersl Accounts

Mo Chargor shall withdraw or attenopt of be entitled to withdraw {or direct any transfer of} all
or any part of the monies in any Cash Collateral Account unless expressly permitted (o do so
under the Facilify Agresment or with the price writton consent of the Sevurity Agent and the
Securily Apent shall be entifled (in its absolute discretion} to refuse to permil any such
withdrawal or transfer.

117  Dealings with Recefvables and eperation of Collection Accounis
{a} Baoh Chargor shall:
) without prejudice to clause 11,1 {Negative pledge and disposalyy (bat in
aldition o the restrictions in thet clause), not, without the prior writlen
consent of the Sepurity Apgent, sell, assign, charge, factor or discount or in

sy other mwmsner deal with any Receivabde;

{i1} cobiect all Receivables promptly in the ordinary course of trading as agent for
ihe Security Agent; sod

(i) isumediately upon veceipt pay ol monies which it receives in respect of the
Recetvables inko

{4 sueh specially designated accouni(s) with the Security Agent as the
Becarity Ageat may From tme bo Gme dvect; or
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(£ such olher acoount{s) with such other bank as the Securty Agent
may from e o dme dircet,

{emch such sccount(s) fopether with all addibons o or reoewsls or
repdacenvents theveol (in whatever owrreney) beig s "Collection Accowmnt™)
and

{iv)  pending such payment, hold all monies so received upon trost for the Security
Agent;

provided that olause 11.7(a)() 1o 11 W a)(ivi will not take eflect

{A)y  in relation to the proceeds of any Iosurances, if and for so long as the
requirements of the Facility Agreement are complied with;

(B in velation to soy other Receivable vnless and until the Secwrity Agent gives a
written notice to that effect, which notice may not be given until an Hvent of
Defantt has ocowred aond whilst it is confinuing.

£hy Subiect to the terms of the Facility Agreement and clause 11.7(a), each Chargor shall,
apon clauses 11.7(a)i) to 1 1. 7{a){iv) taking offect and rematming n effect pursuant
o paragephs 1L7(MIVIAY o 1L7@(VHE) (s appliceble), deal with the
Receivables (both collected and uncollected) and the Collection Accounis in
accordance with any directions given in writing from thme to time by the Security
Agent and, in defiult of and subject to such directions, n accordance with this Deed.

o} Whilst an Fvent of Default is contbnuing, no Chargor shall withdraw, attempt or be
entitied to withdraw (or direct any transfer of) all or any part of the monies in aony
Collection Acocount without the prior written consent of the Security Agent and the
Security Agent shall be entitled (in its absolute discretion) to refuse to permil any
such withdrawal or ransfes.

{h) Bach Chareor shall deliver to the Security Agent such information as to the amouot
and nature of its Receivebles as the Seeurity Agent may from tinoe to time reasonably
require {laking into account the requirersents of the Finance Documents),

1.8 Account Bank and notices
{a) The fnitial Account Bark is Barclays Bank ple.

ih) The Acconnt Bank may only be changed to snother baok or financial institetion with
the consent of the Becurity Agest.

{&} Fach Chargor shall take any sciion which the Sexwrity Agent reasoasbly requires 1o
facilitate a change of Account Bank and any transfer of credit balances (lecludiog the
execution of bank mandate forms) and irrevocably appoints the Security Agent a8 its
atiorney fo take any such action if that Chargor should fail to do so.

11.%  Charwed Dnvestments - proteciion of secuwily
(2} Each Chargor shall, immediately upon execution of this Deed or (Gf later} as soun as

is practicable after s acquisition of any Charged Securities, by way of securly for
the Becured Obbioations:
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&)

(e}

{1} deposit with the Security Agent (or as the Security Agent may direct) all
certificates and other docwsents of title or evidence of ownership o the
Charged Securities and thelr Related Rights; and

(i) axecuts and debiver to the Becurity Agont

(A}  instruments of transfer io respect of the Charged Securities (exeonted
in blenk and left undated); and/or

{8} such other documents as the Sscurity Agent shall require to enable 1
{or its nominees) to be registered as the owner of or otherwise fo
acquire a legal title to the Charged Secerities and their Related Rights
{or to pass legal tifle to any purchaser).

Bach Chargor shalk:

{1 promptly give notice to sny custodian of any agreement with such Chargor in
respect of any Charged Investment ip & form the Security Agent may require;
anwed

{ii} use its reasonable endeavours to ensurc that the custodian sckaowledges that

notice in a form the Security Agent may require (acting ressonablyl.

Fach Chargor shall promptly pay all calls or other payments which may become due
in respent of s Charged Investments.

Mo Chargor shall nominate another person (o enjoy or exercise all or auy specificd
vights of the Chargor in relation to its Charged Investments, ss contemplated by
section 145 of the Companies Act 2006 or otherwise.

Without Hmiting its chligations under the Facility Agreement, each Chargor shall
comply with all recuests for information within ifs knowledge relating 10 the Charged
Investments which are made woder seotion 793 of the Companies Act 2006 or which
eould be made under section 795 i the relevanl company wers & public Hmited
company or vader any similar provision contained in the articles of association or
other constiftionsl docwments of the relovant company and, # it failz to do so, the
Security Agent may provide such information as it may have o bebsll of such
Chargor.

1110 Rights of the Parties in vespect of Charged Investments

{a}

Uintil an Fvent of Defanlt occors that is continuieg, each Chargor shall be eatitled to:

i receive snd teiain all dividends, distributions and other monies paid on or
derived From its Charged Securities; and

{if) exercise all voting and other rights and powers attaching to s Charged
Securities, provided that it wost pot do so 2 maoner which:

(A} has the offect of changing the terns of such Charged Secunties (or
any class of them) or of any Related Rights unless permitted by the
Finance Documents; or
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{b)

{)

{2 is prefudicial to the interests of the Security Apent and/or the other
Secured Parties.

At aoy time following the occurrence of an Bvent of Defanlt which is continuiog, the
Secority Agent may complete the tnsiroment(s) of twansfer for all or any Charged
Secwrities on bebalf of any Chargor in fevowr of fisell or such other person as ¥ may
sedect.

Al aov troe when any Charped Sscurity is registered in the name of fhe Security
Agrenl or its nornines, the Seonrity Agent shud! be wnder no duty o0

{i} ensure thal any dividends, distribotions or other monies payeble in respeet of
such Charged Security ave duly and promptly paid or received by it or its
THITATRIEE,

{ii} vertly that the correct amounts are paid or received; or

(i}  take apy acton in connection with the taking wp of any (or any offer of any}
Related Rights in respect of or in substitution for, any such Charged Secunty.

1131 Secmrity Assets generally

Bach Chargor shail:

{a}

notify the Secarity Agent within 14 days of receipt of every material nolice, order,
application, requirement or proposal given or made in relation 1o the Security Assels
by any compeient authority, and (if vequired by the Security Agent):

Y immediately provide it with a copy of the same; and

{ii) gither (A) comply with sach notice, order, application, requirement or
proposal or (B) make such objections to the same as the Secunty Agent may
require or spprove (acting reasonably);

pay all rates, rents and other outgoings owed by it in respect of the Security Assels m
all muaterial respects;

comply with;

{i) all ohligations in relation to the Security Assets wnder any present or future
regulstion or requivement of any competent authority or any Avthorsation in
a1l material respects; and

{it} all covenants and obligations affecting apy Security Asset {or ils manner of
wee) in all material rospects;

mainiain in good and substantial working order and condition (ordinary wear and tear
excepted) alf of the Security Assets necessary for the conduct of its business;

not, except with the prior written consent of the Security Agent, enter wio any
onerous or resiniciive obligation affecting any Securily Assets {excepl as expressly
permitted vader the Facility Agreement); and
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1122

12,

izt

12.2

12.3

13,

133

132

13.3

4] provide the Security Agent with all information which it may reasonably request in
relation 1o the Security Assets.

Acecess

Fach Chargor shall permit the Security Agent and any person nominated by it at all
reasonable tines with reasonable notice to enter any part of the Real Propesty and view the
state of it.

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under the Finance
Documents, the Secumity Agent (without prejudice to any other nights arising as a
consequence of such non-compliance) shall be entitled (but not bound) to rectify that defamlt.
The relevant Chargor irevocably authorises the Security Agent and its employees and agents
by way of security to do all such things (including entering the property of such Chargor)
which are necessary 1o rectify that default. -

Morigages in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render i, or
any other Secured Party, lable as a mortgagee in possession.

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any monies which are
expended by the Security Apent in exercising its powers under this clause 12, together with
interest at the Default Rate from the date on which those monies were cxpended by the
Security Agent (both before and after judgment) and ofherwise in accordance with clause 2.2
{Definelt interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security shall become immediately enforceable upon the occurrence of an Eveut of
Default and shall remain so for so long as such Event of Default is continuing.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occwrence of any Bvent of Default and for so long as such Event of Default is contimuing.

Enforcement

After this Security has become enforceable, the Security Agent may in its absolute discretion
enforce all or any part of this Security in such manner as it sees fit.
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i4. ENFORCEMENT OF SECURITY
4.1 General

For the poposes of all rights and powers dmplicd by statute, the Secored Ubligations are
deemed to have become due and payvable on the date of this Deed. Sections 93 and 103 of the
Aot shall not apply to tis Secwity,

4.2 Powers of leasing

The siatwiory powers of leasing conferred on the Security Agent are extended s0 as o
asrthorise the Security Agent to lease, make agreements for leases, aocept surrenders of leases
and gract options as the Security Agent may think it snd without the need to comply with
gection 99 or 10 of the Act

143 Powers of Security Agent

£a) At any time afler this Secority becomes enforceable {or if so requesied by any
Chargor by writlen notice at any time), the Security Agent may without further notice
funtess regudred by law):

£ appoint any person {or persons) to be g recciver, recetver and mavager or
administrative receiver of all or any part of the Secuzity Assets and/or of the
meome of the Securtty Assets; and/or

{ii} appoint or apply for the appolntment of any person who 13 appropriately
gualified as administzator of a Chargor; andfor

(i)  exercise all or any of the powers conferred on mortgagees by the Act (s
smended or extended by this Deaed) andor all or any of the powers which are
conferred by this Deed on a Recelver, in each case withowt first appointing &
Receiver or notwithstandig the appointment of any Recoiver; and/or

(ivi  exemise {in the name of any Chargor and withowt any further consent or
aunthority of such Chargor) any voling righls and any powers or rights which
may be exercised by any person(s) in whose name any Charged Investment is
registered or who is the bolder of soy of them,

{15} The Security Agent is not entitled o appoint a Receiver in respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorinm being obitained under the Insolvency Act
2080 (or anything done with a view to obisining such a moratorivrn) i respect of
such Chargor,

44 Redemption of prior morlpages
At any time after this Security has become enforceable, the Security Agent may:
{a) redesin any priof Security against any Security Asset; and/or

{hj procure the transfer of that Securily to iisell; and/or

{} seitle and pass the accounts of the holder of any prior Security snd any accovals so
settled and passed shall be conclusive and binding on each Chargor.
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i4.5

14.46

14.7

Al principal, inferest, costs, charges and expenses of and incidental w any soch redemption
ancor transfer shall be paid by the relevant Chargor o the Secuority Agent on demand.

Privilepes

{a} Fach Receiver and the Seourity Agent 5 entited o all the rights, powers, privileges
and mrounities conferred by the Act on morigagees and yeceivers when such
receivers have been duly appointed under the Act, cxcept that section 103 of the Act
does not apply.

{h) To the extent that the Security Assels constitute “financie! collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arvemgement™ (in each case for the purpose of and as defined in the
Finaneial Collateral Arrangements (No. 2} Regulations 2003} (81 2003 o 3226) each
Receiver and the Security Agent shall have the right after this Secwnty has become
enforceable to appropriate all or any part of that financial collateral in or towards the
satisfaction of the Secured Obligations.

f) For the purpose of clause 14.5(k), the value of the fmancial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably determines haviag
taken into account advice obfsined by it from an independent investment or
acoountzancy firm of national standing selocted by it

Ko Bability

{1} Meither the Security Agent, any other Secured Party nor any Receiver shall be hable
(4} in respect of all or any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, ar the
failure to cxercise any of, its or his respeciive powers {unless such loss or damage is
caused by its or his gross negligence or wilful misconduct}.

ik} Without projodice to the generality of clause 14.6(n), neither the Security Agent, any
other Secured Party por suy Receiver shall be lable, by reason of entering inio
possession of & Security Asset, to account ay mortigages in possession or Tor any loss
on realisation or for any defanlt or omission for which a morigagee in possession
gt be lisble.

Protection of thivd pariies

No person (including a purcbaser) dealing with the Security Ageof or any Heceiver or
Dielegate will be concerned to enguire:

{a) whether the Secured Ubligations have become payable;

{b} whether any power which the Scourity Agent or the Receiver is purporting {0 £XerCcise
has beoomne exercizahle;

e} whether sny money remains due nnder apy Finance Document; or

£} how any momey paid to the Security Agent or to the Receiver is to be apphied,
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15.2

153

15.4

15.5

RECEIVER
Removal snd replacement

The Security Agent may from time to Hme romove sny Receiver appuinied by it (subject,
the case of an administralive receivership, to section 45 of the Insolvency Act 1986) and,
whenever it may deem appropriate, may appoint 2 new Receiver m the place of any Receiver
whose appointment has termminated.

Wultiple Receivers

IF at any time there is more than one Beceiver of all or apy part of the Security Assefs and/or
the income of the Security Assets, each Recetver shall have power to act individually (unless
othorwise stated o the appotntment documend).

Remuneration

Auny Receiver shall be entitled fo remunesation for his services at @ vale o be fixed by
agreement between him and the Security Agent {or, failing such agreement, to be fized by the
Securiiy Agent).

Payment by Becedver

Only monies actually paid by a Receiver 1o the Security Agent in relation to the Secured
Obligations shall be capable of being applicd by the Security Agent in discharge of the
Secured Obligations.

Agpent of Chargors

Any Beceiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall {(subject to the Companies Act 2006 and the lusclvency Act 1986} be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall fncur any Kability (either to such Chargor or to any other person) by reason of the
appointment of 3 Receiver,

POWERS OF BECETVER

{reneral powers

Apy Recetver shall have:

{a} all the powers which are conferred on the Security Agent by clause 14.3 (Powers of
Securiiy Agent);

{b a1l the powers which are conforred by the Act on morigapess in possession and
receivers appointed under the Aot

fo) {whether or not he is an administrative receiver) all the powers which are Hsted o
schedule 1 of the Insolvency Act 1980; and

(B all powers which are conferred by any other law conferting power on recervers.
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162  Additional powers

In addition to the powers referred to in clavse 16.1 (General powers}), a Receiver shall have
the following powers:

{a}

{b}
&

{d)

(&)

{0

g}

{h)

(i)

1o take possession of, collect and get in all or avy part of the Seourily Assels and/or
income i respect of which be was appointed;

to manage the Security Assets and the business of any Chargor as he fhonks 6t

to redeem any Security and to bomrow or ralse any money and secure the payment of
any money in priority to the Secuwred Obligations for the purpose of the exercise of his
powers andfor defraying any costs or liabilities mcurred by him in such exeroise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to obeerve the
restrictions imposed by section 102 of the Act, and, withoot Himitation;

{i) fistures way be severed and sold separstely from the Real Property
coptaining therm, without the consent of eny Chargor;

(i) fhe consideration for any such fransaction may cousist of cash, debentures or
other obligations, sharves, stock or other valuable considerstion (and the
amount of such consideration may be dependent upon profit or tummover or be
determined by a third party); sl

(i}  any such consideration may be payable in & lnmp sum or by instaiments
spread over such period as he thinks fig

1o afer, fmprove, develop, complete, covstruct, modify, refirbish or repalr any
building or land and to complete or undertake or concur in the completion or
undertaking {with or without modification) of any project in which any Chargor was
concerned or interested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refwbishment or
vepair of any building or land)

to carry cut any sale, Tease or other disposal of all or any part of the Secarity Assets
by conveying, transferring, assigring or leasing the same in the name of the relevant
Chargor and, for that purpose, o euler info covepanis amd other contractual
ohbligations in the pame of, and 50 as o bind, such Chargor;

io take amy such proceedings (in the mame of any of the relevant Chargors or
otherwise} as he shall think fit in respect of the Secwily Assels andfor moome in
regpect of which he was appointed (including procesdings for recovery of rent or
other monies in arrears at the date of bis appointment);

0 enter mto or make any such agreement, arrangement or compromise as he shall
think §i;

to insure, and 1o renew any insurances in respect of, the Secority Assets as he shail
think $it {or as the Security Agent shall divect);
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) to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm);

{ky to form ome or more Suhsidiaries of any Chargor and to transfer to any soch
Sobsidiary all or any part of the Securify Assels;

{1} 1o operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease;
and

{m} W

i give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

{ii} exercise in relation to each Security Asset all such powers and righis as he
would be capable of exercising if he were the absolute benelicial owner of
the Security Assets; and

(i)  use the name of any Chargor for any of the above purposes.
17. APPLICATION OF PROCEEDS
171 Application
All monics received by the Security Agent or any Receiver after this Security bas become
enforcesble shall (subject to the rights and claims of any person having a seourity ranking in

priceity to this Security)} be applied in the following order:

fu} fiest, in satistaction of, or provision for, any swns owing o the Security Agent, any
Reveiver or any Delogaie;

{h) secondly, n satisfaction of, or provision for, all costs, charges and expeuses mnenrred
by the Apent or any other Secured Party in connection with any realisafion or
enforcement of this Security tsken in accordance with the terms of any Finance
Plocusnent;

() thirdly, in or towards satisfaction of the remaining Secwred Obligations i sccordance
with clause 17.3 (Appropriation and suspense acecount), and

i) fourthly, in pavment of any surplus to asy Chargor or other person entitled to it

¥ Contiogencics
If this Security is enforced at a iime when no smowmnts are due under the Finsnce Docnments
{but at a thme when amounts may become so due), the Security Agent ov & Hecoiver may pay

the proceeds of any recoveries effected by 1t into a blocked suspense account {bearing interest
at such rate (i any) as the Security Agent may determing ).
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173  Appropriation and snspense account

{2} Subiect to clause 17.1 {dpplication), the Security Agent shall apply all payments
received in respect of the Secured Obligations i reduction of any part of the Becured
Obligations in any order or manoer which it may determane,

() Any such appropristion shall override any appropration by any Chargor.

{c) All wonies received, recovered or realised by the Secority Agest under or in
commection with this Deed may at the discretion of the Security Agent be credited o s
separate interest-bearing suspense account for so long as the Security Agent
determines (with interest accruing thereon at such mte (I any) as the Security Agent
may determine without the Security Agent having any obligation to apply such
monies and interest or sy part of it in or fowards the discharge of any of the Secured
Obligations,

18, SET-OFF
183 Sebolf vighids

{z) Fach Secured Party may (but shall not be obliged to) set off any obligation which is
due and pavable by any Chargor and unpaid (whether under the Fmance Docoiments
or which has been assigned to the Ssowred Party by any other Chargor) against any
obligation {whether or not watured) owed by the Secunty Agent or such other
Secured Party to such Chargor, regardiess of the place of payment, booking branch or
curseney of elther obligation.

(b} At any time after this Security has become enforcesble (and in addition to its rights
smder clavse 18.1(a)}, each Secured Party may (oot shall not be obliged to) set-ofl any
contingent Hability owed by a Chargor wnder any Finance Document against any
ohligation (whefher or not matured) owed by the Secured Pady to such Chargor,
regardless of the place of payment, booking branch or currency of either obligation.

{cd If the chiigations are in different currencies, the Sepwred Party may convert either
obligation at a markel rate of exchange in jis usual course of business for the purpose

of the set-off,

G if either obligation is unliquidated or unascertained, the Secured Party may set off in
an amount sstimated by i in pood faith to be the smeunt of that obligation.

8.2  Time deposiis

Withont prefudice to clanse 18.1 (Set-off), il any time deposit matures on any accouni which
any Chargor bas with any Secured Party ot 4 time within the Secarity Period when:

{o) this Security has begome enforceable; and
) 1o Secured Obligation is due and payable,
such time deposit shall mutomatically be renewed for such forther maturity as the Secured

Party in its absolute discretion comsiders appropriate unless the Secured Party otherwise
agress in wiiting,
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1%, DRELEGATION

Eavh of the Security Agent and any Receiver may delegate, by power of attorney {or in any
other manner) to any person, any right, power or discretion exercisable by them ander this
Deed upon any terms (incleding power to sub-delegate) which it may think i, Meither the
Security Agent nor any Receiver shall be in any way lable or responsibie to any Chargor for
any loss or Hability arising from any act, defaslt, omdssion or wisconduct on the part of TN
Drelegate.

24, FITRTHER ABSURANCES
28,1 Fuorther action

bach Chargor shall (and the Company shall procure that each other Chargor shally at its own
expense, mmmediately do all acts and cxecnte all dosuments as the Security Agent or a
Receiver may reasonably specify {and in such form as the Securnity Agent or s Recetver may
regsonably requive) for

{a) creating, perfecting or protecting the Becunity intended to be created by this Deed or
any other Svcurity Documens;

() Facilfitating the realisstion of suy Secority Assel

{&} facilitating the exercize of any rights, powers and remedies exercisable by the
Security Agent, any other Secured Party or any Beceiver or any Delepate i respect of
any Secority Asset or provided by or pursuant to the Pinance Documents or by law;
or

() creating and perfecting Security in favour of the Security Agent or the other Secursd
Parties over any property and sssets of that Chargor located i apy jucisdiction
outside Tngland acd Wales equivalent or similar to the Security intended to be
creuted by or pursuant to this Deed or any other Security Doowment.

This inchdes:
{1} the re-execution of this Deed or such Securnity Docunent:
{ii} the execution of any legal wmorigage, charge, iransier, conveyance,

assigmment, assignation or assuranee of auy property, whether to the Security
Agent or o its nomines; aod

(i)  ihe giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Security Agent may think expedient.
202  Fimance Documents

Each Chargor shall (and the Company shall procure that each other Chargor shially take all
such action as is available to it (including making all filings and registrations) as may be
necessary for the purpose of the crestion, perfection, profection or mamienance of any
Security conferred or intended 1o be conferred on the Security Agent or the Secured Partics by
or pursuant to the Finance Documments.
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203

2i.

22,

23.1

232

Specific secority

Without prejudice to the generality of clavse 20.1 (Further actien), each Chargor wall
immediately upon request by the Sceurity Agent execute any document contemplated by that
clause over any Security Asset which is subject to or intended to be subject to any fixed
security under this Deed (including any fixed security arising or inlended to arise pursuant o
clause 6 (Conversion of floating charge)).

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any Delegate to be its altorney to take any action which such Chargor is
obliged to take under this Deed, including under clause 20 (Further assurances), but has
failed to do. Each Chargor ratifies and confirms whatever any attorney does or purports to do
pursuant to its appointment under this clause.

CURRENCY CONVERSION

Al monies received or held by the Security Agent or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Security Agent or the
Receiver considers necessary or desirable to cover the obligations and liabilitics comprised in
the Secured Obligations in that other currency at the Agent's spot rate of exchange. Each
Chargor shall indemmnify the Security Agent against all costs, cherges and expenses incurred
in relation to such conversion. Meither the Security Agent nor any Receiver shall have any
lisbility to any Chargor in respect of any loss resulting from any fluctuation in exchange rates
after any such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor say assign any of its rights or obligations under this Deed.
Sexnrilty Agent

The Security Agent may assign or ransfer all or any part of its rights onder this Deed
pursuant to the resignation or removal of the Security Ageat in accordance with the Facilify
Agreement. Bach Chargor shall, immediately upon being requested to do so by the Security
Agent, enter into such documents as may be necessary o effect such assignment or transfey.

MISCELLANEOUS

New accounis

{a} If any Secured Party receives, of is deemed to be afiected by, notice, whether actual
or constructive, of any subsequent Security (other than a Permitted Security) affecting
any Security Asset and/or the proveeds of sale of any Security Asset or any guarantee
under the Finance Documents ceases (o continue in foree, I may open a new account
or accounts for any Chargor. If it does not open a new account, it shall nevertheless
be treated as if it had done so at the time when it received or was deemed fo have

recerved such notice.
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24.2

243

{h} As Hom that time all payments made 1o such Secured Party will be credited or be
toeated ne having been credited to the new account and will pot operate o reduee any
st of the Becveed Obligations.

Tacking

{m} Pach Pinence Party shall perform iz obligations wnder the Pacilify Agreement
{including any obligation o make available further advapces).

{is} This Deed seeures advavces already made and further advances to be made.
Land Registry

{m) Each Charsor shall apply to the Chief Land Registrar {and consents o such an
application being made by or on behalf of the Security Agent) for a restriction in the
following terms to be entered on the Register of Title relating to any property
registored at the Land Registry (or any wnrogistersd land subject to first registration)
andd against which this Desd may be noted:

"Mo transfer, charge or lease of the regisieved estate by the proprietor of the
registered estate is o be registered without written consent signed by the proprietor
Jfor the time being of the charge dated [® F in fhvour of CERE Loan
Services Limited referred to in the charges register ov without g certificate sigred by
& comveyancer that the provivions of clause 232 (Occuputional Leases) and 23.3
{Letting Controls) of a facility agreement dated [ @ } anad madde between
(1} Chelsea Harbour Estates Limited, (2) Chelsea Horbowr Limited and others and
(3} CHRE Loun Services Limited and others have been complied with or that they do
not apply to this dsposifon”

iy Bach Chargor:

{1 apthorises the Secority Agent to make any application which the Secunty
Agent deems appropriate for the designation of fhiy Deed, the Facility
Agreement or any other Finance Document as an exewpt information
dGocument wader mle 136 of the Land Registration Rules 2003,

{iiy shall use its best endeavours to assist with any such application made by or
on behall of the Security Agent; and

(i) shall notify the Security Agent in writing as soon as it receives nofice of any
person's application wnder rule 137 of the Land Registation Rules 2003 for
the discloswe of this Deed, the Facility Agreement or any other Finance
Document following its designation as an exempt information document,

{e) Mo Chargor shall make any application under role 138 of the Land Registration Rules
HES for the removal of the Jdesipoation of any soch document as an emene
mformation docurment.

{4} Fach Chargor shall promptly make all applicatioris to and filings with the Land
Registry which are necessary wnder the Land Registration Bules 2003 to protect this
Security.
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252

27.

Protective clanses

{a} ach Chargor is deemed to be a principal debtor in relation to this Deed. The
obligations of each Chargor under, and the security intended to be created by, this
Dieed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Sccured Party which would otherwise have reduced, released or prejudiced this
Securily or any surety liability of a Chargor (whether or not known to it or to any
Secured Party).

{b} Clause 18 of the Facility Agreement (Guaraniee and indemnily) applies in relation to
this Dieed as if references to the obligations referred to in such clause respectively
were references to the obligations of each Chargor under this Deed.

MOYTICES

Facility Agreepent

Subiect 1o clavse 25.2 (Notices through company):

fa) clmase 33 of the Facility Agreement (Notices) (other than clavse 33.3{(c) (Delivery)
and 33.5 (Electronic communication}) is incorporated inio this Deed as if fully set ol
i s Deed; and

{b} the address and fax nmumbers of each Party for all commumications or docurnents
given under or in connection with this Deed are those identified with its name in the

execution pages fo this Deed or subsequently notified from fme to time by the
relevant Party for the purposes of the Facility Agreement or this Deed.

Notices through company

{a) All communications and documents from the Chargors shall be sent through the
Company snd all commurications and documents to the Chargors may b aent
through the Company.

B} Any communication or document made or delivered tw the Company i accordance
with thiz clause 25 will be deemed to have boen made or delivered to each of the
Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secwed Party, the Security Agent or ihie Agend
specifying the amonnt of any Sewired Obligation due from the Chargors (incloding details of
any reievant caloulation thereof) is, in the absence of manifest ervov, conclusive evidence
against the Chargors of the maters to which it relates.

PARTIAL INVALIDITY

ARl the provisions of this Deed are severable and distinet from one another and if at any tme
any provision is or becomes ilegal, invalid or unenforceable in any respect poder any law of
any jurisdiction, neither the legality, validity or enforocability of any of the remaining
provisions nor the legality, validity or enforceability of such provision vnder the law of any
other jurisdiction will in any way be affected or mmpaired.
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28. REMEDIES AND WAIVERS

Mo failure to exercise, gor any delay in exercising, on the part of any Secured Party, any right
or remedy under this Dieed shall operate as & waiver, nor shall any single or partial exercise of
anyy vight or vemedy prevent any further or other exercise, or the exercise of any other right or
remedy. The righis and remedics provided are comulative and not exclusive of aoy rights or
remedies provided by law.

FAA AMENDMENTS AND WAIVERE

Aury provision of this Deed may be smended only if the Security Agent and the Chargors or
the Company on their behalf 8o agree n writing and any breach of this Deed may be waived
before o after 1t oocurs only it the Security Agent so agrees in writing. A walver given or
consent granted by the Security Apgent onder fhis Deed will be effective only i given m
writing and then oody in the instance and for the pwrpose for which it is given.

30, COUNTERPARTS

This Deed may be executed in any mumber of connterparts, and this has the same effect as if
the signatures {and seals, if any) on the counterparts were on a single copy of this Deed.

3. BELEASE
311 Belesse

Upon the expiry of the Security Period (but not otherwise) the Secunity Agent shall, af the
request and cost of the Chargors, take whatever action is necessary to release or re-assign
{(without recovrse or warranty) the Security Assets from the Security.

31.2  Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or apy securify for
those obligations or otherwise) is made in whole or in part o7 any srrangernent is made on the
faith of any payment, security or other disposition which is avolded or must be restored on
insolvency, lgnidation or otherwise (without tonitation}, the liability of the Chargors vader
this Dieed shall continue ag if te discharge or arangement bad not ccowrred. The Security
Agent may coneede or compromise any claim that sny payment, securily or other disposition
i Hable 1o avoidanco or restoration.

32 GUVERNING LAW

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

N WTINESS of which this Deed has been duly executed by each Chargor as a deed and daly
executed by the Security Agent and has beea delivered on the first date specified on page 1 of ts
Dead.
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SCHEDULE 1: THE CHARGORS

CHEL (NG, 3) LIMITED 07662945 319 Harbour Yard, Chelsea Harbour,
London, SWI0 XD
CHELSEA HARBCOUR ESTATES | 03870584 319 Harbowr Yard, Chelsea Harbour,
LIMITED ' London, SW10 04D
CHELSEA HARBOUR 031435259 219 Harbour Yard, Chelsea Harbour,
PROPERTY MANAGEMENT ' London, SW10 $XD
LIMITED
CHELSEA HARBOUR LIMITED | 00489113 - 319 Harbour Yard, Chelsea Harbour,
London, SWI10 06X
CREATIVE HAT LIMITED 05092105 319 Harbour Yard, Chelsea Harhour,

London, SWi0 0XD
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SCHEDULE 2: DETAJLS OF SECURITY ASEETS

Part 1: Real Property

Freehold land at the
Chelses Harbour
Estaie London
registered at the
Land Registry

London Borough of Hammersmith

Chelsen
' and Falham

Harbour
Limited

-+ BGLO4ET

London Borough of Hammersmith
and Fulham and London Borough of
Kengington and Chelsea

Frechold land at
Chelsea Harbour,
Townmead Road and
Lots Road London
registered at the
Land Registry

NGL576835

Leasehold land and
buildings known as
Units 1-7 (inclosive)
Design Centre
Morth, 1 Harbour
Avenue, Loodon,
SWI0 OHG
registered at the
Lamd Registry

London Borough of Hammersmith
and Fotham

: BGL147388

Part 2: Charged Securitics

CHEL (NG, 3) CHELSEA HARBOUR | Ordicary 4,602,000 4,002,000
LIMITTED BETATES LIMITED
CHELBEA CCHELEDA HARBOUR | Ordinary 108 a0
HARBOUR EETATES | FROFERTY
EIMETED MANAGEMENT

LATTED
CHELEEA CHELSEA HARBOUER | Ordinary 200 200
HARBOUR ESTATES LIMITED
LIITTED :
CHELSEA CREATIVE HAT i Chrdinary § 100
HARBOUR LIMOTED | LIMITHD
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Fari 3: Relevant Contracis

Chelsea Harbowr 29 Movember 2021 Rendall and Ritiner Property Management
Limited Linatied; Agreement
(residential)

Chelsca Harhouor

Limited
Chelzea Harbour 22 March 2016 Chelsea Harbour Property Management
Eimited Property Manapement | Agreement

Limited;

Chelsea Harbouor

Limited
Chelsea Harhour 21 October 2021 Chelsea Harboor Property Management
Limited Property Management | Agreement

Limited;

Chelsea Harbour

Limited

Chelses Farbour Livsited;

Chelsen Harbour Property
Bdanagoment Limited,

Creative Fat Limited;

{helzen Harbowr Bstates Lamited;

CHEL (Mo.3) Limiuted

Part 4: Insurances

AXA Invarance UK plo
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BaNEK
Vou [insert name amd address of Account Bank}
Dated: {9 120[ %]
Diear Sirs
He:  Acvount helderfs]: [ 9 1 ke "Chargeris]" i
1. We give notice that, by a seowrily agreement dated [ € 1 20[ @7 (the "Sccurity
Agreement™), we have charged to [ 1 {the "Sceeurity Awpent™) az Secority

Agent for certain banks and others (as referred to o the Secunity Agreernent) all vur present
and foture right, title and interest in and to

=) the Cash Collateral Accounts {as defined in the schedule to this letter), all monies
standing to the credit of the Cash Collateral Accounts and all additions to or renewals
or replacements thereof {in whatever currencyl)

ih the General Account {as defined in the schedule to this letter), all mondes standing to
the credit of the Grenernl Account and all additions to or renewals or replacements
thereof (in whatever curmency),

{r) the Property General Account {as defined in the schedule to this letter), all monies
standing to the credit of the Property General Account and all additions o or renewals
ar replacements thereof (in whatever currency);

{5 (In respect of Collection Accosmis - the Collection Accounts (as defined in the
schedule to this letter), all monies from time tw tme standing to the credit of the
Collection Acconnts and al additions to or renewsls or replacements thereof (in
whatever cusrency); and)

e} all other accounts from time to Hme maintained with vou by sach Chargor (other than
the Existing Acconnts {as defined in the schedole to this letter)} and all mouies &t any
time standing 1o the oredit of such sccounts,

{together the "Charged Accounts") and to all interest from fme o tme acorncd or accraing
on the Charged Ascounts, any invesiment made out of any sech monies or scoount and atk
rights to repayment of any of the foregoing by you.

2. We advise you that, under the terms of the Securily Agreement, we areé pot enfitled o
withdraw any monies froon
fa) the {ash Collateral Accounts without Tiest having obtaiped the priov wrilten consent
of the Seourity Agenh;

b [ respect of Collection Accownts - the Collection Accounts without first having
obtained the prior written consent of the Security Agenth

i) the Ceneral Account withowt frst having obtained the prior writice consent of the
Secority Agent excepl to the extent that such consent is gven in this notice;

{3} the Property General Account without Tirst having obtained the prior wiitten consent
of the Security Agent except to the extent that such consent is given in this notice; or
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{e} any other Charged Account {other than the Existing Accounts (as defined in thig
Tetter)) without first having obtained the prior wiitten consent of the Security Agent.

3. The Security Agent, by its countersignature of this potice, agrees that:
{a} the [relevant] Chargor may contiaue to withdrew wosies from the Geveral Acconnt

and the Property Geperal Account; and

{h) fsubject to the [Facility Agreement] botween us, yvou may debit o the CGenersl
Account and the Property General Account amounts due to you from the [relevani]
Chargor, ]

until you receive notice from the Security Agent that it or you may no lomger do so. The
Security Agent may by notice to you at any thue amend or withdraw this consent.

4, We irrevocably anthorise and instroct you from time fo time:
{a) unless ihe Secumity Agent so awlhorises you in writing, not to permil withdrawals
from:

{1} the Cash Collateral Acocowunts;
{it} the {reneral Acconni;

{itty  the Property Genorsl Account; or
{iv) Jihe Collection Accountis],

or any other Charged Account (other than the Hxisting Accounts) except to the extent
that any withdrawal is expressly permitted by this notice and such permnission has wot
been withdrawn

{} to hold all monies from tme to time standing to the credit of the Charged Accounts
{other than the General Account and the Property General Account wnti] you receive
written notice from the Secority Agent to that effect) to the order of the Security
Agpent;

{c} to pay all or any part of the mwonies standing to the credit of the Charged Actcounts 1o
the Secwrity Agent (or as it may direct) prompily following recipt of writtem
instractions from the Security Agent to that effect; snd

{d) 10 disclose to the Security Agent such information relating to the Chargorfs] and the
Charged Accounts as the Security Agent may from fime o dme reguest you o
provide.

5 We agree that yon sre not bound to enguire whether the right of the Security Agend to
withdraw any monies from any Charged Account has arises or he concerned with {a) the
propriety or regalarity of the exercise of that right or () notice tn the contrary or (T} to bo
responsible for the application of any monies received by the Security Agent

£ "This notice may ouly be revoked or amended with the prior writien consent of the Security
Apgent,
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7. Please confinm by completing the enclosed copy of this notice and returning it to the Security
Agent (with a copy to [each]|the] Chargor) that you agree to the above and that:

{a) vou accept the auwfhorisations and imstructions contained in this motice and you
undertake 1o comply with thas notice;

{) vou have not, al the date this notice is returned to the Security Agent, received nofice
of any assignment or charge of or claim to the monies standing to the credit of any
Charged Account (other than the Fxisting Acconmis) or the grant of any security or
other interest over those monies or any Charged Account {other than the Existing
Accounts) in favour of any thied party and you will notify the Security Agent
prompily if you should do so in the futore; and

{c) you do pot at the date of this notice and will not [except as expressly permitted by this
notice,] in the future exercise any right to combine sccounts or any rights of set-off ar
fien or any simdlar rights in relation to the mondes standing to the credit of the
Charged Accounts,

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

Taw,

Yours faithiully

for and on behalf of
INAME OF CHARGOR]

Mame:
Title:

for and on behalf of
[NAME OF CHARGOR]

Mame:
Title:
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for and on behalfof
[MAME OF CHARGOR]

Mame:

Title:

Countersigned by

for and on behalf of
NAME OF SECURITY AGENT]
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SCHEDULE

¢ helses Farbour Limited

[ i (% ] Finance [ 4
Account
% ] (% ] Deposit [
Account
[® | ] k4 | Escrow &
Account
} Cure Account
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16 copy)

To: % i
as Becurity Agent
[ADDRESS]
Copy o [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice. We confirm and agree:

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

b} the matters set ouf in paragraph [7] of the above notice.

for and on behalf of
[MAME OF ACCOUNT BANK]

Dated: [ @ 120[%]
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SCHEDULE 4 FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

Tor [nsert name and address of relevant party)

Dated: [ ¢ 120[ %1

Diear Sirs

RE: [DESCRIBE LEASE] DATED [# 1 20[%] BETWEEN (1) YOU AND (2)

% 1 {THE "CHARGOR™) (THE "LEASE™)}

1. We give notice that, by a sccurity agreement dated [ & 1.20[@] {the "Security
Agveement"), we  have granted a  security interest in  favowr of
(¥ 1 (the "Security Agent™) as Security Agent for certain banks and others (as

specified in the Security Agreement} over all our present and future right, title and interest in
and to the Lease including sll rights and remedies in cormection with the Lease and all monies
from time o time due to us arising under the Lease,

2. All monies payable by you to the Chargor pursuant to, under or in connection with the Lease
shall be paid inte our account entitled Rent Account with [name of account holding bank)
(Account number {9 1, Sori Code {# 1), unless and until you receive
written notice from the Security Agent to the conirary, in which event you should make all
future payments as then directed by the Security Agent. This authority and instruction is
irrevocable without the prior written consent of the Securnity Agent.

3. We irrevocably authorise and instruct you from time fo time:

{a) to disclose to the Security Agent at our expense (without any reference 0 or further
authority from us and without any enguiry by you as to the justification for such
disclosure), such information relating to the Lease as the Security Agent may from
time to fime request;

(b} to pay or release all or any pari of the sums from time to time due and payable by you
to us under the Lease only in accordance with this notice or the written instructions
given to vou by the Security Agent from time to lime;

{cd to comply with any writien notice or instructions in any way wlating to, or purporting
to relate to, the Security Agreement or the Lease which you receive af any time from
{he Security Agent without any reference to or further authority fror us and without
any enquiry by you as 1o the justification for or validity of such notice or instruction;

and
) to send copies of all notices and other information given or received under the Lease
to the Seourity Ageni.
4, We are not permitted to receive from you, otherwise than pursnant to paragraph 2 above or

fhrough the Security Agent, any amount in respect of or on acconnt of the sums payable to s
from time to time under the Lease or to agree any amendment or supplement (o, or waive any
obligation under, the Lease without the prior written consent of the Security Agent.

3. We will remain lisble to vou to perform the obligations of the landlord under the Lease.
Neither the Security Agent nor any receiver, delegate or sub-delegate appointed by it shall at
any time be under any obligation or liability to you under or in respect of the Lease.
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& This netice may only be revoked or amended with the prior written consent of the Security
Agent.

7. Please confirm by completing the enclosed copy of this notice and refurping it o the Secunty
Agent (with a copy to 1) that you agree to the above and that:

{a) you accept the instructions and authorisations contained in this ootice and you
undertake to comply with fhis notice;

{b) you will notify the Security Agent prompily i vou should receive notice of the
assignment or charge, the grant of any scourity or the existence of any other interest
of any third party in or to fhe Lease o the future;

{c) vou have made all necessary arrangements for all future payments under the Lease to
be made to the acoouwt specified in paragraph 2 of this notice; and

&y vou will not exercise any right to terminate the Lease or take any action to amend or
supplement the Lease without the prior written consent of the Security Agent.

8. This notice, and any acknowledgement in connection with it, amd any non-confractual

obligations arising out of or in connection with any of thewm, shall be govemed by English
iaw.

Yours farthfolly

for and on behalf of
IMNAME OF CHARGOR]

[z capy)

To: R |
25 Security Agent
[ADIFRESS]

Copy i (NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to iis terms, We confirm and
agree to the matters set out in paragraph [7] of the above notice.

for and on behalf of
[# 1

Dated: [¥ ] 20[ %]
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT

To: {Unsert name and address of relevant party}

Dated: [@ 120 %]

Ehegr Birs

Re: [describe Relevant Contract] dated {4 T -20{497 between (1) vou and {7}

[ 1 {the "Chargor™)

i, We give notice that, by a security agreement dated [4€ 1 20[{ @} (the "Security
Agreerment™), we have assigned to [ 1 (the "Security Agenmt™) as Securily

Agent for certasin banks and others (as referred to in the Security Agreement) all owr present
and future right, titfe and inferest in and to [nsert details of Relevant Contract} together with
any ofher agreement supplementing or amending the same (fogether, the "Agreement™)
inctuding all rights and remedies in connection with the Agreement and all proceeds and
clatms arisiog Trom the Agreement,

2, We inrevocably authorise and instroct you from time to time

{n} to disclose to the Secwrity Agent at our expense {without any reference o or Turther
authority from vs and without any enguiry by vou as to the justification for soch
disclosure), such information relating o the Agreement as the Secunily Agent may
from thme to tine reqoest

i) vou w4y continge to deal with the Chargor in relation fo the Agreement until you
receive written notice 1o the contrary from the Security Agent;

fc} after roveipt of written notice tn accordance with paragraph (b) above, you must:

i hold all sums from Ome to Ume due and payable by you to us under the
Agreement 1o the order of the Security Agent;

{1i} pay of release all or any part of the sums from time 1o time due and payable
by vou to us under the Agreement only in accordance with the wrillen
instructions given to you by the Security Agent from time to thne;

{d; to comply with any written potice or instractions in any way relating o, or TrpOrting
to relate to, the Security Agreement or the Agreement or the debls represented
thereby which vou receive at any fime from the Security Agent without any Telerence
te or further authority from us and without sny eaquity by you as io the justilication
for or validity of such notice or instruction; and

fe) to send copies of all aotices and other information given or resvived under the
Agreement 1o the Scourily Agent.

3 We are not permitted 1o receive from you, otherwise than pursnant to parageaph (b) above or
through the Security Agend, any amount ip respect of or on account of the sums pavable to us
from time to tme under the Agroement or fo agree sy amendment or supplement to, or
waive any obligation wnder, the Agreement without the prior writlen consent of the Scwurty
Agent.
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4, This notice may only be revoked or amended with the prior wriiten consent of the Security
Agrenit.

3, Please confirm by completing the enclosed copy of this notice and returtang it to the Secwrity
Agent (with a copy to us) that youo agree to the above and that:

{a) vou aceept the instroctions and awthorisations contained in this notice wnd you
nndertake to comply with this notice;

Y vou will notify the Security Agent prompily if vou should receive notice of the
assigninent or charge, the grant of any secutity or the existence of any other interest
of any tird party in orto the Lease in the fubure;

fe) you will not permit any sumns to be paid (o us or any other person (other than the
Security Apent) under or pursuant to the Agreement without the prior written consent
of the Secority Agent; aod

) you will oot exercise any right to ferminate the Agreement oy take any scton to
amend or supplement the Agreement without the prior written consent of the Security
Agent.
. This notice, and any acknowledgement in counection with i, and any nop-coniractoal
obligations arising out of or in connection with any of ihem, shall be governed by Haglish
Iaw.
Wours faithfinlly
for and on behalf of

[MAME OF CHARGOR]

[0 copy)
To: (% ]
as Security Agent
[ADDRESS]
Clopy o INAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to iis terms. We confirm and
agree to the matters set out in paragraph [5] of the above notice.

for and on behalf of
{@ i
Dated: [$ 120{%]
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SCHEDULE 6: FORM OF NOTICE TO AND ACKNOWILEDGEMENT BY INSURERS

To: [Insert name and address of insurer]

Dhated: {9 HRLUE 3

Diear Birs

IBESCRIBE INSURANCE POLICIES] DATED |4 120149 BETWEEN (1) YOU

AND (2} {% | (THE "CHARGOR™S

i We give notice that, by a security agreemnent dated [@ 1 20[ %] (the “Securily
Agreement™), we have [assigned] to {9 ] {the "Securily Agent™) as Secunity

Agent for certain banks and others (as referred to in the Security Agreement) all our present
and futore right, title and interest in and to the policies described above {together with any
other agreement supplementing or amending the same, the "Policies™} including all nights
and remedies in connection with the Policies and all yroceeds and claims adsing from the
FPolicies,

2. We irrevocably authorise and instroct you from time fo tme:

{a} to disclose fo the Security Agent at our expense {without any reference to or further
anthority from us and without sy enguiry by you as to the justification for such
disclosure) such information relating to the Policies as the Becurity Agent may from
e fo Hme regoest;

{3 to holé all suns from time W e due and payable by vou to us under the Policies in
excess of $100,000 to the order of the Secarity Agent;

{c) to pay or release all or any purt of the sors from time to Hme doe and payable by you
to ue under the Policies in excess of £100,000 only in accordance with the writien
instrizctions given to you by the Security Agent from Gme o time;

{d} fo comply with any written notice or instroctions in any way relating to (or purpoTiing
fo relate to) the Security Agreemest, the sums payable to us from e o time uneler
{he Policies or the debis represented by them which you may receive Fom the
Security Agent (without any reference to or further aufhority from s and without any
enguiry by von as to the justification for or validity of such notice or instmcon); and

{e} 1o send copies of all notices and other information given or received under the
Policies to the Security Agent.

3. We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Agent's interest as first loss payes and as frst prioniy assignes of the
Policies and the rights, remedies, provesds and claims referred 1o gbove.

4, We are pot penmitied to receive from yon, otherwise than through the Security Agont, oy
ameunt in respect of or on account of the sums payable to us from time o tme under the
Policies in excess of £100,000 or to agres any amendment or supplement to, or waive any
obligation uader, the Policies without the prior written consent of the Securty Agent.

A This motice may only be revoked or amended with the prior written consent of the Becurily

Hgemt.
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&. Please confirm by completing the enclosed copy of this notice and retarning it to the Secunty
Agent (with a copy o us) that you agree to the above and that

{a} you accepl the instroctions and anthorisations contained in this notice and you
undertake 1o comply with this notice;

{1} you have not, at the date this notice is coturned to the Security Agent, roceived notice
of the assigoment or charge, the grant of any security or the existence of any other
interest of any fhird party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and vou will notify the Security Agent promptly if you
should do so rm fubore;

{c) vou will not permit any sums to be paid to us or any other person under or pursuant o
the Policies withowt the pror writien consent of the Seconfy Agend except as
permitted under paragraph 4 above; and

fadd vou will not exercise any right to terminate, cancel, vary or waive the Policies or take
axy action o amend or supplement the Policies without the prior written consent of
ihe Security Agont.

7. This netice, and any acknowledgement in commection with i, and wny non-contractual
obligations arising out of or in conpection with any of them, shall be goveroed by English
ferow,

Yours faithfully

for and on behalf of

NAME OF CHARGOR]

[On copy)

To: (% 1

as Secunty Agea

[ A RIRE]
Cony B [MAME OF CHARGOR]
Drear Sirs

We acknowledge receipt of the above notice and consent and agree 0 i3 tenms. We confirm and
agree to the matters set out o paragraph [6] in the above e,

for and on behalf of

j®

i
Dated: [4 12004
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EXVLUTION PAGES
THE CHARGORS

Executed as a doed, but not delivered unti) the Hrst date )]
specified on page 1, acting by

Steven Coittins

for and on behalf of CHEL NO.3 LIMITED

Address: 319 Ywhbow Vard, Chelsea Harbour,
London SW10 0X1D

Facsimile No: 02073527868

TFxecuted as a deed, but not delivered until the first date 3
specified on page 1, acting by

Sreven Colting
ma MDE Steierg

for and on behalf of CHELSEA HARBOUR ESTATES
LIMITED

Auldress: 319 Harbowr Yard, Chelses Harbour,
Tondon SWI0 OXD

Faesimile No: 02073527868
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Execuied as a deed, bui not delivered until the first date
specified on page 1, scting by

Armar® maw® eam’

Sreuen Colling
and MHOE Steanee,

— 51 _
for and on behalf of CHELSEA HARBOUR Title: Direcior

PROPERTY MANAGEMENT LIMITED

Address: 319 Harbow Yard, Chelsea Harbowr,
London SWI10 051

Facsimile No: 02073527868

Executed as a deed, but not delivered until the first date
specified on page 1, acting by

Steven Colilvs
and SO ﬁmnmﬁ

for and on behalf of CHELSEA BARBOUR LIMITED

Address: 319 Harbour Yard, Chelsea Harhour,
London SWIiG XD

Facsimile No: (02073527868
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Executed as a deed, but not delivered unti] the first date
specified on page 1, acting by

LUeLen (oluns
amd NME Stehnioe:
Sigjk_’

for and on behalf of CREATIVE HAT LIMITED Tifle: Directok/

—

Address: 319 Harbowr Yard, Chelsea Harbour,
London SW10 0XD

Facsimile Mo: 02073527868
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DosuSign Envelope ID: 91BS582F-D71A-4825-8316-B76BFB337CCE

THE SECURITY AGENT

Signed byPIOTR TOKARSKI

for and on behalf of CBRE LOAN
SERVICES LIMITED in the presence of a
witness.

Witness Signat

Witness Name Ahna Spennati

Address for notices:

Henrietta House
Henrietta Place
London W1G ONB

Attention:

Piotr Tokarski/Dipali Khagram

Facsimile:

+44 207182 2198

Title: authorised signatory”
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