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859 of the Companies
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ot 2008 Particulars of a charge
l&. Go online to file this information A fee 1s be payable wi
D www gov uk/companieshouse Please see ‘How to pa) e Ill |‘ “l |“|l| “‘
L4
]
o>
< What this form s for % What this form 1s NOTE=
You may use this form to register You may not use this fcfim
a charge created or evidenced by register a charge where & 06f07"2016
an instrument instrument Use form M COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge i

dejwvered outside of the 21 days it will be rejected unless it 1s accompanied by a
url order extending the time for delivery

You must enclose a certfied copy of the instrument with this form This waill be
scanned and placed on the public record Do not send the original

Company details (

\ lED’n,_ For official use

Company number ’*/*I*I‘[—’——r[—

Company narme in full | PALACE CAPITAL (HALIFAX) LIMITED
<~
| ’ ~

g n this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

n Charge creation date

Charge creation date W ’76—_, /W F E /T |71— P?
B

Names of persons, securnity agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name ILLOYDS BANK PLC /

Name

Name

|
|
|
|
|
Name [
I

If there are more than four names, please supply any four of these names then
tick the statement below

[J tconfirm that there are more than four persons, security agents or
trustees eniitled to the charge

CHFP(25
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MRO1

Particutars of a charge

Brief description

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

Brief description

LAND KNOWN AS BROAD STREET PLAZA,~ BROAD STREET,
HALIFAX- HX1 1UX REGISTERED AT THE LAND REGISTRY
UNDER FREEHOLD TITLE NUMBERS WYK894221 AND
WYK508088. / v

Please submit only a short
description [f there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please imit the descnption 1o the
avallable space

Other charge or fixed security

Does the instrument include a charge (which i1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[v1 Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? FPlease fick the
appropnate box

[v] Yes Continue
(] No GotoSection7

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

[¥] Yes

Negative Pledge

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

[v] Yes
{1 No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as truslee of
the property or undertaking which is the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MROG})

Signature

[ Please sign the form here

Signature

Signature

X Nl 10 [,Lf X

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

CHFP025
04/16 Version 2 1
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but i
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

lComactname Tom Gay (AA/TOG/L2274/14)

l Company name
Nabarro LLP

lAdmess 125 London Wall

. Postvm  London

County/Regwon

e fefefzfe] [s[afr

Country

'DX DX77 Chancery Lane London

Teesnone 0207524 6000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

The company name and number match the
information held cn the public Regrster

] You have included a certified copy of the
instrument wath this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

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

You have given a descnption in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

[

OO0 g g oo

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

Eﬂow to pay

A fee of £23 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

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

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BTZ2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further infermation, please see the guidance notes
on the websile at www gov uk/companigshouse or
email enguines@companieshouse gov uk

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

CHFP025
04/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5122315
Charge code: 0512 2315 0014

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 6th July 2016 and created by PALACE CAPITAL (HALIFAX)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th July 2016.

Given at Companies House, Cardiff on 12th July 2016

S,
64'04 4.1:0 ;J‘OQ\T
Companies House

THE OFFICIAL SEAL OF THE
AEGISTRAR GF COMPANIES




EXECUTION VERSION

e 6 Judny
-/

PALACE CAPITAL (HALIFAX) LIMITED

as Chargor
and

.- -LLOYDS BANK PLC
as Secunty Agent

[

2016

DEBENTURE

-

WE CERTIFY the withnto be a
true copy of the onginal

Dated 06/07 20/6

File( 1274 'NABARRO LLP

Ref goory 125 London Wall
London EC2Y 5AS

Toa Mo Uf

N ABARRDO

125 London Wall
London EC2Y S5AL

Tel +44 (0)20 7524 6000
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DEBENTURE

. :
DATE 6 J % e 2016

g

PARTIES

[

(1) PALACE CAPITAL (HALIFAX) LIMITED (imncorporated and registered in England & Wales under
company registration number 05122315), the registered office of which 1s at 41 Chalton Street,
- London NW1 1JD {the "Chargor"), and i

(2) LLOYDS BANK PLC as security trustee for the Secured Parties (as defined below) (the
"Secunty Agent")

IT IS AGREED AS FOLLOWS

1 DEFINITIONS AND INTERPRETATION
11 Definitions

In this deed

"Admimstrator”

means any one or more persons appointed as an admunistrator of the Chargor by
the Secunty Agent under paragraph 14 of schedule B1 to the Insolvency Act,

"Agreement”

means a loan agreement dated on or around the date of this deed between (1) the
Chargor as borrower (2) Lloyds Bank plc as arranger (3) Scottish Widows Limited
as original lender (4) Lloyds Bank plc as agent and (5) the Securnity Agent,

"Charged Property™

means the assets mortgaged, charged or assigned by the Chargor under this
deed,

"Contract”
means
(a) each of the agreements described in Schedule 4 (List of Contracts), and

(b) any other agreement designated in wnting as a Contract by the Secunty
Agent and the Chargor,

in which the Chargor has an interest from time to time, together with each other
agreement supplementing or amending or novating or replacing the same,

L2274/00014/85409793 v 6 1 AASTQG/O7 Jure 2016



EXECUTION VERSION

"Debts” o

means all book and other debts and nghts to money and mcome (other than Rental
Income) liquidated and unfiquidated due or owing to the Chargor including the
henefit of all pfgotlable instruments, secunties, guarantees and indemnities for
such débts and rights but excluding cash ‘at bank,

"Default Rate”

means the interest rate provided for in clause 8 3 of the Agreement In relation to

unpaid sums, R

"Dividends™
means all dwidends, interest and other money payable in respect of the
Investments,

"Financial Collateral Regulations”

means the Fmancial Collateral Arrangements (No2) Regulatons 2003
S1 2003/3226,

“Insolvency Act" .

means the Insolvency Act 1986,

"Intellectual Property”

means all present and future nghts,of-the, Chargor in respect of any patent,
copyright, trade mark, service mark, invention, design, knowhow, confidential
information or any other kind of Intellectual property whether registered or
unregistered and any registration or application -for registration, licence or
permission relating to any of the foregoing,

"Investment”
4 ‘ A
means any

(a) stock, sharg, bond or any form of loan capital of or in any legal entity

{b) investment which 1s \dentified as being an Investment pursuant to the terms
of any Supplemental Debenture, -

(c)  umitm any unit trust or similar scheme,,
{(d) warrant or other nght to acquire any such investment,
and any offer, nght or benefit n respect of any such investment other than

Dvidends,

"Lease"
means any lease or licence or other nght of occ'upatlon or right to receive rent to
which the Charged Property may at any tme be subject and includes any
guarantee of a tenant's obligations under any such lease, licence or nght,

IULPAII

means the Law of Property Act 1925,

L2274/00014/85409793 v & 2 AATOG/07 June 2016




EXECUTION VERSION

"Permitted Security™

-}

means

[

(a) the Transactlon Security,

8 -~

(b) any lien ansing by operatldn of law and In the ordinary course of trading,

"Plant and-Equipment”

means any f'ttlngs plant, equipment, machlnery, tcols, vehlcles furniture and other
tangible movable property which are not Real Property,

"Property”
means the property descnbed in Schedule 1 {The Property),

"Real Property”
means - -

(a) any freehold, leasehold or immmoveable property (including the Property),

(b) any buildings, fixtures, fittings, fixed plant ar machinery from time to time
situated on or forming part of such property, and

(c) nghts under any contract for the purchase of such property and damages
payable i respect of any such contract,

"Recelver" . ‘
- means any cne or more persons appointed as a recewver, receiver and manager or
- administrative réceiver'under- thls deed,
- - U IDF RN N
3 -
"Related Property Rights™ ' L

means where used In relation to a parttculal: 'property. asset (or class of assets) or
right, the following

(a) the proceeds of sale and/or other realisation of that property asset (or class
of assets) or nght (or any part thereof or interest therein),

(bi all Secunty, optidns, agreements, nghts, easements, benefits, indemnities
guarantees, warranties or covenants for title in respect of such property

40

asset (or class of assets) or night, and '

(¢) all nghts under any lease, licence or agreement for lease, sale or use In
respect of such property or asset,

'
3

"Rental Income™

means all amounts now or at any time n the future payable to or for the benefit of
the Charger in connection with the occupation of Real Property including each of
the following amounts

(a) « rent including any increase of rent or interim rent agreed and all other
amounts payable under any Lease,

(b) amounts payable from any deposit held as secunty for performance of any
tenant's obligations or by any person which has given a guarantee and/or
indemnity or other assurance against loss of those obligations,

L2274/00014/85400793 v & 3 AATOGIOT June 2016



EXECUTICN VERSION

(c) any other money payable in respect of occupation and/or use of the Real
Property including any fixture for display or advertisement,

(d) any profits, damages, compensation, settlement or expenses awarded or
agreed as a resuit of any claim made by the Chargor in respect of the Real
Property net of any costs, fees and expenses incurred but not reimbursed to
the Chargor in connection with such claim,

(e) any money payable under any policy of msurance in respect of loss of rent,

f any amount payable or the value of any consideration to be given by or on
behalf of a tenant for the surrender or vanation of any occupational lease or
occupancy agreement,

(g) sums received In respect of any service charge payable to the Chargor,

(h) any contnbution (not reserved as rent) by a tenant to ground rent due under
any lease,

] any payment from a guarantor or other surety in respect of any of the items
listed in this definition,

) any interest payable on any amount referred to above; and )

(k) any VAT payable in respect of any amount referred to above,

-

"Secured Liabtlities™

means all present and future obligations and habilihes (whether actual or
contingent and whether owed jointly or severally or in any other capacity
whatsoever) of the Chargor to any Secured Party under each Finance Document,

"Secured Parties”
has the meaning ascnbed to such term in the Agreement,

“Sup{:lemental Debenture™

means any supplemental debenture entered into in favour of the Security Agent by
the Chargor and described as being supplemental to this deed, and

"Unenforceable"

means void, voidable, invalid, unenforceable or otherwise irrecoverable (whether or
not known to the Secunty Agent or the Chargor) and “"Unenforceabihty” will be
construed accordingly

12 Interpretation

In this deed, unless a contrary indication appears

121 capitalised terms defined in the Agreement have unless expressly defined n this deed
the same meaning in this deed,

122 references to the "Finance Parties”, "Secured Parties” and the "Secunty Agent”
includes their successors, assigns and transferees, .
123 the expression the “Chargor” includes any person deriving title under the Chargor,

L2274/00014/85409793 v 6 4 AATOG/OT Juner 2018
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124
125

126
127

128

129
1210
1211

1212
1213

1214
1215

13

14

2

21

22

any reference to an agreemen{ or instrument 1s a reference to that agreement or
instrument as amended or novated from time to time,

any reference to a provision of law 15 a reference to that provision as amended or re-
enacted from time to time,

the singular includes the plural and vice versa,

any reference to clauses, paragraphs and schedules are io the clauses, paragraphs of

and schgdufes to this deed, 4 -

any reference to "this clause” 1s to the clause headed by a whole number in which such

expression appears and includes each sub-clause with a decimal number beginming with
- the same whole number, - \

clause and schedule headings are for ease of reference only,
any reference to any gender includes other genders,

the words ™including" and "in particular” are to be construed as being by way of
iNustration or emphasis only and are not to be construed so as to limit the generality of

any words preceding them,
J -1

the words "other" and "otherwise™ are not to be construed as being hmited by any
words preceding them,

"obligations™ means obligaticns and habiliies and include the whole or any part of them,
present and future, actual and contingent, . -

any reference to "powers” include rlghts,‘powers, discretions and authonties, and

references to "assets” includes present and future property, revenues, proceeds of sale
and nghts of every description

Incorporation

This deed incorporates the terms of the Finance Documents and any side letters entered into
between the parties to the extent required to ensure the validity of any purpdrted disposition
under thus deed of any freehold or leasehold property under section 2(1} of the Law of
Property (Miscellaneous Provisions) Act 1989 -

Continuation of undertakings

Any undertaking made by or obligation imposed on the Chargor in thus deed will continue In
force until the Secunty Agent i1s satisfied that the Finance Parties have no further obligations
to the Chargor and all the Secured Liabiliies have been irrevocably paid or discharged in
full

UNDERTAKING TO PAY

The Chargor undertakes with the Secunty Agent fo pay, discharge and satisfy the Secured
Liabilities when due under the Finance Documents

The Chargor covenants to pay Interest to the Secunty Agent upon any sum demanded In
accordance with clause 2 1 which 1s not paid when due, which interest shall accrue from its
due date unti! payment (both before and after any judgment) at the Default Rate

L2274/00014/85409793 v 8 5 AATOGIET June 2016
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31
32
33
34

341
342

35

351
352
363
354

36
361
362
363
364

365

366

37

FIXED SECURITY T

As continuing secunty for the payment of the Secured Liabiities the Chargor with full title
guarantee

- v +

charges to the Security Agent as trustee for the Secured Parties by way of legal mortgage all
Real Property owned by it at the date of this deed including the Property,

charges to the Secunty Agent as trustee for the Ser.:.ured Parties by way of equitable
mortgage any Real Property acquired by it after the date of this deed,

assigns to the Secunty Agent as trustee for the Secured Parties by way of fixed secunty its
- nghts and interest in any Rental income,

v
R

assigns to the Secunty Agent as trustee for the Secured Parties by way of fixed secunty its
nghts and interest in

any present or future nght to occupy any Real Property under licence,
nghts under any present or future contract for the purchase of any Real Property and

damages payable in respect of any such contract,

1

charges to the Security Agent as trustee for the Secured Parties by way of fixed charge its
nghts and interest in

any present or future Investments listed in Schedule 3 (List of Investments),
any Dividends in respect of any Investments l{isted in Schedule 3 (List of Investments),
any other present or_future Investment owned by it

any Dividends in respect of any such other Investments,

charges to the Security Agent as trustee for the Secured Parties by way of fixed charge its
nghts and interest in

any Plant and Equipment listed in Schedule 2 (List of Chattels) and all Related Property
Rights,

its present and future éoodwﬂl and uncalled capital,
any present or future Debts owing to it,

any money now or at any time after the date of this deed standing to the credit of any
Account,

any present or future insurances n respect of any Charged Property and the proceeds of
such Insurances,

any present or future Intellectual Property, and

assigns to the Secunity Agent as trustee for the Secured Parties by way of fixed secunty its
rights and interest in any Contract listed in Schedule 4 (List of Agreements), any other
agreement to which 1t 1s a party (except to the extent that it 1s subject to any fixed security
created under any other term of this clause 3), any guarantee or secunty for the
performance of any such agreements and all Related Property Rights in respect of the
ahove

L2274/00014/85408793 v 6 6 AATOGIOT Juna 2016
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4

41

42

421
422

43

431

432

44

5

51

52

FLOATING SECURITY

Floating charge - -

As continuing secunty for the payment of the Secured Liabilities the Chargor charges to the
Security Agent as trustee for the Secured Parties by way of floating charge with full title
guarantee the whole of its assets to the extent that such assets are not effectively
mortgaged, charged or assigned to the Secunty Agent by way of fixed secunty under
clause 3 (Fixed security) '

Conversion by notice

-~ i
The Secunty Agent may at any time by wntten notice to the Chargor convert the floating
charge created by clause 4 1 into a fixed charge as regards any assets specified in the
notice if -

an Event of Default has occurred, or

in the opinicn of the Securlty Agent such assets are at nsk of becoming subject to any
Secunty (other than a Permitted Secunty) or are othenwse at nsk of ceasing to be within
the ownership or control of the Chargor *

Automatic conversion

i

L 1

the Chargor takes any step to create any Security in breach of clause 9 1 over any of the
Charged Property not subject to a fixed charge, or ’

any person takes any step to effect any expropration, attachment, sequestration, distress
or execution agamnst any of the Charged Property not subject to a fixed charge,

the floating charge’ over the relevant Charged Property shall automatically and immediately
be converted into a fixed charge

Qualifying floating charge

Paragraph 14{2)(a) of schedule B1 to the Insolvency Act applies to the floating charge
created by clause 4 1 and the floating charge created by clause 4 1 is a "qualifying floating
charge" for the purpose of paragraph 14(1) of schedule B1 to the Insoivency Act

RENTAL INCOME

Prohibited dealings

The Chargor shall not without first obtaining the wnitten consent of the Secunty Agent
compound, release or do anything by virtue of which the collecton and recovery of any of the
Rental Income may be impeded, delayed or prevented

Notice of assignment of Rental Income and acknowledgement

The Chargor shall if required by thé Secunty Agent give notice of assignment of the Rental
Income In the form set out in Part 1 of Schedule 5 (Notice of assignment to tenant) to each
tenant of the Property and shall procure that each such tenant executes and delivers to the

L2274/00014/85409793 v 6 7 ANTOGIO7 Juns 2016
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6

61

612

81

811

812

82

Secunty Agent an acknowledgement of such notice n the form set out in Part2 of
Schedule 5 (Acknowledgement)

t

r 0 !

DEBTS L
Dealings with Debts

The Chargor shall

use Its best endeavours (having regard exclusively to the interests of the Security Agent)
to realise the ‘Debts and not give any release or wawer or do anythlng which may
prejudlce the collection and recovery of any of the Debts,

from time to time If required by the Securty Agent provide the Secunty Agent with the
names and addresses of the debtors of the Chargor and the amount of the Debts owing
from each of them and such other information relating to the Debts as the Secunty Agent
may require,

pay the proceeds of realisation of any Debt into the Deposit Account or such other
Account as may be appllcable to that Debt pursuant to the terms of the Agreement and

.

permit the Accoum Bank to dnsclose to the Secunty Agent from time to time upon request
full details of all of the Chargor's accounts with such bank and any other information
relating to the Chargor held by such bank

ACCOUNTS

The Chargor shall promptly after completion of this deed give notice of the charge over each
Account to the Account Bank in the form set out in Part 1 of Schedule 6 (Form of notice to
Account Bank) and shall procure that the Account Bank executés and delivers to the Secunty
Agent an acknowledgement of the nghts of the Secunity Agent in respect of such account in the
form set out in Part 2 of Schedule 6 (Acknowledgement)

INVESTMENTS
Deposit of certificates

The Chargor shall deposit with the Secunty Agent

on or before the date of this deed, the certificates or other documents of title to each
Investment owned by 1t on such date,

on the date of the acquisition of any lnvestment acquired by 1t after the date of this deed
or on the withdrawal of any Investment owned by it from any clearance system, the
certificates or other documents of title to each such Investment, and

duly executed undated blank transfers in respect of each such Investment and forms of
wawver of any pre-emption nghts necessary to enable such transfers to be registered

Payment of money due

The Chargor shall promptly pay all money which may from time to time be due in respect of
any Investment forming part of the Charged Praperty

L2274/00014/85409763 v 6 8 AATOGIOT June 2016
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83

84

85

851

852

86

861

862

863

864

87

Nominees
t

If any Investment forming part of the Charged Property 1s registered in the name of a
nominge the Chargor shall promptly following demand provide to the Secunty Agent a fixed
charge over such Investment or power of attorney or acknowledgement of the nghts created
by this deed over such Investment m favour of the Secunty Agent in such terms as the
Secunty Agent may require duly executed by or on behalf of such nominee

Completion of transfers

The E‘;ecurlty Agent may at any time completé any transfers of any Investment delivered to it
under clause 8 1 3 (Deposit of certificates) in favour of itself or any nominee for it as
transferee and may present the same for registration

Dividends and voting rights before Event of Default

Until the occurrence of an Event of Default

the Chargor shall be entitled to receive all Dividends in respect of any Investment forming
part of the Charged Property free from the 'security created by thIS deed and

the Chargor wili be entltled to exercise all voting rights attached to any Investment
forming part of the Charged Property and if the Secunty Agent is registered as the holder
of any such Investment it will exercise alt voting nights attached to it as directed by the
Chargor -

Dividends and voting rights after Event of Default

After the accurrence of an Event of Default

. Mt -

if any Investment forming part of the Charged Property 1s not then registered in the name
of the Secunty Agent or a nominee for the Security Agent the Securty Agent will be
entitled to become so registered or to procure registration in the name of a nominee,

all Dimidends will be payable to the Secunty Agent and may be applied by the Secunty
Agent in reduction of the Secured Liabilihes whether or not any Investment forming part
of the Charged Property 15 registered in the name of the Secunty Agent or any nominee
for the Security Agent or In the name of the Chargor or any nominee for the Chargor,

the Security Agent will be entitled at its discretion to exercise or procure the exercise of
all voting nights attached to any Investment forming part of the Charged Property that 1s
registered in the name of the Secunty Agent or any nominee for the Secunty Agent for
the purpose only of preserving the value of such Investment or realising the security over
such Investment created by this deed, and

the Chargor shall exercise or procure the exercise of any voting nghts attached to any
Investment forming part of the Charged Property that 1s registered in the name of the
Chargor or any nominee for the Chargor as directed by the Secunty Agent for the
purpose mentioned in clause 8 6 3 above

Dematerialisation

The Chargor must premptly take all action required for the rematenalisation of any
Investments forming part of the Charged Property held in dematenalised form tn a clearance
system
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9. NEGATIVE UNDERTAKINGS - e

91 Negative pledge .

1

The Chargor shall not create or perm|t to subsist any Securlty over any of the Charged
Property, other than a Permltted Securlty

92 Disposals

The Chargor shall not sell, t!ransfer, lease or otherwise dispose or purport or agree to
LT [ - '
dispose of

-

921 any of its assets wh|ch are expressed to be mortgaged by way of Iegal or equitable
mortgage, assigned by way of secunty or charged by way of fixed secunty or charge to
the Secunty Agent as secunty trustee for the Secured Parties under clause 3 (Fixed

R secunty), oL
922 any of its other assets other than on arm's length terms in the ordinary course of its
trading, - . _

1 -

. A : L !
other than as permitted by the Agreement

10 UNDERTAKINGS RELATING TO THE CHARGED PROPERTY

- -
v * 4 N

101 . Repagr .

The Chargor shall

1011 keep the Charged Property which 1s of a repairable nature in good and sUibstantial repair
and condition, qnq

1012 not, without first obtaining the written consent of the Secunty Agent or as permitted under
the terms of the Agreement, make any structura! alterations or additions to or carry out
any development on or make any planning or similar apphcation relating to any of the
Charged Property

If the Chargor fails to comply with the undertakings in ¢clause 101 1 and 10 1 2 above the
Secunty Agent will be entitled to repair and maintain the Charged Property and carry out
works of reinstatement at the cost of the Chargor and will for this purpose have the nghts of
entry set out in this clause

102 Proprietorship '

The Chargor shall not permit any person save for the Secunty Agent

1021 to be registered as proprietor under the Land Regstration Act 2002 of any Charged
Property nor create or permit to anse any interest referred to in Schedule 1 or Schedule 3
of such Act affecting any Charged Property, or

1022 to become entitled to any propnetary right or interest which might affect the value of any
Charged Property
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103 Notification of acquisitions and disposals

The Chargor shall promptly notify the Security Agent of any proposal, contract, conveyance,
optlon transfer or other disposition lnvolwng the acqmsmon by the Chargor of any interest in
any Real Property or, without prejudlce to clause 9 (Negatlve undertaklngs) any sale, lease,
transfer or other disposal by the Chargor of an interest in any Real Property *

+

104 Identification piate

The éhargor shali if rso reauested By the Sécunty Agent

1041 place and maintain on any Plant and Eqmpment forming part of the Charged Property, in
@ conspicuous p!ace a clearly Ieglble |dent|f cation platé’ contammg the followmg wording
" . "NOTICE OF CHARGE L

This [description of item] and ancillary equipment 1s subject to a fixed charge :n

. favour of [ ) R " -
1042 obtain from any landlord of premises on which any such Plant and Equipment 1s located a
waiver of such landlord's nghts of distress in form and substance satisfactory to the
Secunty Agent oo - «
105 Documents of title
- DR L PR - - )

3 - RN ) ¥ H :

The Chargor shall deposit with the Security Agent all deeds and documents of title relating to
the Charged Property or procure that the same are held to the order of the-Sécurity Agent’
pursuant to a solicitor’s undertaking

~

106 [Failure to comply

t

If the Chargor fails to comply with any of its obligations undeg this deed the Security Agent
may take such steps as it considers approprate to procure compliance with such obligations
at the cost of the Chargor .

107 Insurance

,The Chargor shall

1071 give notice In the form specified n Part4 of Schedule 7 (Notice of assignment to
Insurers) In respect of the insurance for the Charged Propérty, and

1072 procure that the reciprent of the notice acknowledges that notice in substantially the form
specified in Part 2 of Schedule 7 (Form of acknowledgement)

108 Contracts '

1081 .The Chargor shall
(@) promptly upon éxécution of this deed in relation to any Contract, 6r
(b) i later, promptly following the execution of thé televant Contract,
serve a notice In the form of Part 1 of Schedule ’8‘(N'otlce of d§5|gnment of a Contract),
on each counterparty to each Contract to which it 1s a party arid shall procure that each

such counterparty acknowledges that notice by signing and returning to the Secunty
Agent a notice in the form of Part 2 of Schedule 8 (Acknowledgement)
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1082 Following the occurrence of an Event of Default the Secunty Agent shall be enttled to
serve notice on any counterparty to any Contract withdrawing the Chargor's authonty to
exercise Its rights, powers and discretions under the Confract, as further described In the
notice at Part 1 of Schedule 8 (Notice of assignment of a Contract) )

-

11 ENFORCEMENT OF SECURITY . ‘ )
111 Secunty Agent’'s powers

On the occurrence of an Event of Default, this deed— shall become enforceable and the
Secunty Agent may immediately or at any time thereafter

1111 appoint one or more persons as an Administrator of the Chargor in accordance with
schedule B1 to the Insolvency Act,

1112 exercise the power of sale and all other po»irers conferred by section 101 of the LPA as
vaned or extended by this deed,

1113 subject to section 72A of and paragraph 43 of schedule A1 to the Insolvency Act;appoint
one or more persons as a recewer and manager or administrative recewver of any
Charged Property,

1114 exercise all the powers conferred on a Receiver by this deed, the LPA and the Insolvency
> Act, -
1115 E)y notice to the Chargor end the'Chargor's nght to possesston of all or any Real Property
forming part of the Charged Property and enter into possession of all or such part of such
Real Property, B
11186 to the extent that this deed constitutes a "security financial collateral arrangement” as

' defined in the Financial Collateral Regulations, appropnate any Charged Propelrty which
constitutes "financial collateral” as defined in the Financial Collateral Regulations in or
towards satisfaction of the Secured Liabilites and the Secunty Agent shall value such
Charged Property by reference to an independent valuation or other procedure selected

' 'by the Secunty Agent

112 Powers under the LPA
1121 Sectton 103 of the LPA will not apply to this deed

1122 The power of sale and all other powers conferred by section 101 of the LPA as varied or
extended by this deed will anse upon execution of this deed by the Chargor

113 Cash Cover

After the occurrence of an Event of Default the Chargor shall, immediately on demand,
provide to the Secunity Agent full cash cover for any contingent liabilites forming part of the
Secured Liabilties including habilies” ansing 1n respect of bills of exchange or promissory
notes accepted, endorsed or discounted and bonds, guarantees, indemnities, documentary
or other credits or other instruments from time to time entered into by the Secunty Agent

114 Administrators

If the Secunty Agent appaints two or more persons as Administrator of the Chargor, the
appointment may specify whether those persons are to act jointly or cancurrently
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115 Recelvers

‘
1151 The Secunty Agent may appoint any Recever upon such terms as to remuneration and
otherwise as the Secunty Agent thinks fit and the maximum rate specified In section
109(6) of the LPA shall not apply

1152 Any Recewver will be the agent of the Chargor for all purposes and the Chargor will be
responsible for such Recewver's acts and defaults and for his remuneration, costs, fees,
taxes and expenses to the exclusion of habiiity on the part of the Secunty Agent

1153 Where two or more persons are appointed as Receiver any act authonised to be done by

" 7 the Recewer may be done by all of them acting Jointly or by any one or more’ of them
acting severally h -

1154 The Secunty Agent may at any time by wnting rémove any Receiver (subject to the

obtaining of any required order of the court In the case of an administrative recewver)
whether or not the Security Agent appomts any other person as Receiver In his place

12 POWERS OF RECEIVER AND SECURITY AGENT

A [4

>

12 1 Statutory powers

T

A Receiver shall have and be entitled to exercise all the powers conferred on a recetver by
the LPA and, whether or not such a Recerver 1s an administrative recewer, all the powers
conferred upon an administrative receiver by schedule 1 to the Insolvency Act which powers
are incorporated in this deed

. Al

122 Additional powers

P L] ¢
! By way of addition to and without Ilmmng any other powers referred to in this clause'12 a

Recewer shall have power (both before and after the commencement of any lquidation of
the Chargor) to do every act and thing and exercise every power

1221 which the Chargor would have been entitled to do or exercise If no Recewver had been
appointed or which the Receiver would have been entitled to do or exercise if the
Recever were the absolute legal and beneficial owner of the Charged Property,

1222 which such Receiver in his absolute discretion considers necessary or deswrable for
maintaining or enhancing the value of any Charged Property or for or in connechon with
the enforcement of the Secunity created by this deed or the realisation of any Charged
Property,

1223 which such Receiwver in his absolute discretion considers necessary or desirable for
completing any development including continuing and performing any development, or
any part of it, or any other development, entering into a building contract or other contract
or agreement for or relating to any develcpment, or any part of i, or any other
development, purchasing such matenals and other articles and things as he may think fit
in connection with any development, discontinuing the development or any part of it, and
repudiating and rescinding any building contract or other contract or agreement,

and may use the name of the Chargor 1 connection with any exercise of such powers
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123 Prior encumbrances '

'

At any time after the secunty given by this deed has become enforceable, the Secunty Agent
may redeem’ any prior Security against the Charged Property or procure a transfer of such
Security to itself and may agree the accounts of the person erititled to that Secunty and any
accounts so agreed will be binding on the Chargor Any money paid by the Secunty Agent in
connection Vu:_llth a redemption or transfer of any prior secunty will form part of the Secured
Liabiities

-

124 Possession

If the Security Agent, any Receiver or any delegate of either of them takes possession of any
Charged Property it may go out of possession at any time

’

13 DELEGATION OF POWERS BY SECURITY AGENT OR RECEIVER

1

131 Delegation

1 '

The Secunty Agent or any Receiver may from'time to ime delegate by power of attorney or
In a@ny other manner to any person any powers which are for the time~being exercisable by
the Security Agent or a Receiver under this deed n relation to any Charged Property and
any such,delegation may be made upon such terms as the Security Agent or such Receiver
may think fit

132 Liability for delegates
Neither the Secunty Agent nor any Receiver will bé in any way lable or responsible to the
Chargor for any loss or damage ansing from any act or omission on the part of any such
delegate unless such loss or damage 1s caused by the fraud, gross negligence or wilful
misconduct of the delegate

"
- . 4

14  EXCLUSION OF LIABILITY
14 1 No obligation to recover

Netther the Securnity Agent nor any Receiwver I1s under any ot;llgatzon to take action to collect
any money or enforce any nights compnsed in the Charged Property whether or not it 1s in
possession of the relevant Charged Property -

142 Liability as mortgagee In possession

if the Security Agent or any Receiver takes possession of any Charged Property, it will not
be hable to account to the C’hargo’r for anything except actual receipts or be liable to the
Chargor for any loss ansing from any realisation of any Charged Property or for any default
or omission for which a recetver or mortgagee in possession would be hable

14 3 Losses on enforcement

The Security Agent or any Recewer will not be liable to the Chargor for any loss or damage
arising from

1431 any sale of any Charged Property,
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1432 any act, default or omission of the Secunty Agent or any Recewver in relation to any
Charged Property, or

- v -

1433 any exercise or non-exercise by the Secunty Agent or any Recelver.of any power
conferred upon it in relation to any Charged Property by or pursuant to this deed or by the
LPA, 1 v G

unless such loss or damage I1s caused by the fraud, gross neghigence or wilful rpjs:éénduct of
the Security Agent or any Receiver v

15 REIMBURSEMENT AND INDEMNITY

15 1 Reimbursement

The Chargor shall pay to the Secunty Agent on demand

1511 any money patd by the Secunty Agent or any Recever

(a) as a result of the Secunty Agent or any Receiver taking action which' the Security
Agent or any Recelver considers necessary:or deslr.’:lbleL n connection with any
Charged Property or to procure compliance with any obligation of the Chargor in
this deed, or " oL e . ) es

(b) n respéct of any action ar thing expressed In"this deed to be ddne at the cost of
the Chargor, i

1512 all costs, fees, taxes and expenses incurred by the Secunty Agent or any Receiver under
or in connection with this deed or its enforcement and/or the preservation of the Secunty
Agent's nghts under this deed A " !

-

152 Indemnity . ot
The Chargor shall indemnify each of the Secunty Agent and any Receiver agamst all
habiities, claims and expenses whether arising out of contract or in tort or in any other way
(ncluding any hability under any Environmental Laws) which it may at any-time incur in
connection with this deed or for anything done or omiited to be done in the exercise or
purported exercise of its powers pursuant to this deed unless such habilities, claims and
expenses are caused by its fraud, gross negligence or wilful misconduct

16  WAIVER OF DEFENCES - -

The oblgations of the Chargor under this deed and the secunty constituted by this deed will
not be affected by an act, omission, matter or thing which but for this clause, would reduce,
release or prejudice any of such obligations or secunty |nc[ud|ng (whether or not known to it
or the Secunty Agent)

161 any time, waiver or consent granted to, or composition with, any other Transaction Obligor or
other person,

162 the release of any other Transaction Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Transaction Obligor,
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163

16 4

165

16 6

167

16 8

16 9

17.

17 1

1711

1712

1713

1714

17 2

the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights agamst or secunty over property of, any other
Transaction Obligor or other person or any non présentation or non-cbservance of any
formality or other requirement in respect of any instrument or any failure to realise the full
value of any securty,

any incapacity or lack of power, authonty or legal personalty of or dissolution or change In
the members or status of any other Transaction Obligar or any other person,

any amalgamation, merger or reconstruction of the Security Agent with any other person or
any sale or transfer of the whole or any part of the assets of the Secunty Agent to any other
person,

the existence of any claim, set-off or other nghts which any other Transaction bbllgor may
have at any time agamnst the Secunty Agent, whether in connection with a Finance
Document or otherwise,

any novation, amendment {(however fundamental) or replacement of a Finance Document or
any other document or secunty,

any obligation of any person under a Finance Document or any other document or securty
being Unenforceable, or

-~
' , B

any insolvency or similar proceedings

APPLICATION OF SUMS REALISED

Order of application

Subject to claims having prionty to the Secunty created by this deed ail money recovered by
the Secunty Agent or any Recelver as a result of the enforcement of this deed or otherwise
by reason of the Secunty created by this deed will be applied in the following order

in payment of all costs, fees, taxes and expenses incurred by the Secunty Agent or any
Receiver In or pursuant to the exercise of the powers set out in this deed and all other
outgoings properly payable by any Receiver,

in payment of remuneration to any Receiver, .
in or towards payment to the Secured Parties of the Secured Liabilities, and

the balance (if any) will be applied as required by law

.

Contingent or future ltabilities

If any money is receved by the Security Agent or a Receiver as a result of the enforcement
of this deed or otherwise by reason of the Security created by this deed at a time when the
Secured Liabilities include contingent or future liabilities the Secunty Agent or any Receiver
may hold some or all of such money in a suspense account
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18. PROTECTION OF PERSONS DEALING WITH SECURITY AGENT OR RECEIVER

No person dealing with the §ecur|ty'Agéh‘t or any Recewer will be concerned to enquire
T 1

181 whether any event has happened upon which'any of the powers conferred by this deed may
have arnsen or be exercisable,

182 '“'otherwise as to fhie propriety or regulafity-of @any eXércise of the powers coriferred by this
deed or of any act purporting or intended to be in exercise of such powers, or

183 whether any Secured Liabilities remain owing -
. { -

i ’ -

19 NOTIC)E OF SUBSEQUENT CHARGE

if"any Finance Party receives notice of any Secunty or other interest affecting any Charged
Property

1917 it may open a new account for the Chargor in its books and may transfer any outstanding
balance owing by the Chargor to such new account,

192 if ¢ does not open a new account then, unless It gives express written-notice to the contrary
to the Chargor, all payments made by the Chargor to it will as from the time of receipt of
such notice be treated as having been credited to a new account of the Chargor and not as
having been applied in reduction of the Secured Liabilities

20 FURTHER ASSURANCE
When required by the Secunty Agent or any Recewver the Chargor'shall, at its own cost

201 exeCute a charge by way of legal mortgage, assignment by way of security or fixed charge
over any assets of the Chargor and such lega! mortgage, assignment or charge shall secure
the'Secured Liabiities and contain a power of sale which anses iImmediately upon execution,

, provisions excluding section 93 of the LPA and the restnctions contained 1n section 103 of
the LPA and such other provisions including any similar to those in this deed as the Secunty
Agent may reasonably require,

202 execute any documents or do any other thing which the Security Agent or any Receiver may
require for perfecting or protecting any Security created by this deed or in connection with
- [, - . '

the exercise of any powers given to the Secunty Agent or any Receiver under this deed, and

}

203 convey, transfer, assign or otherwise deal with any Charged Property i such manner as the
Secunty Agent or any Receiver may require 1n connection with any enforcement of any
Secunty created by this deed
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21.

POWER OF ATTORNEY BY THE CHARGOR -

The Chargor rrevocably and by way of secunty appoints each of the Secunty Agent, any person
selected by the Secunty Agent and any Receiver its attorney in each case (with full power to
appoint substitutes and to delegate) severally in its name and on its behal{ to execute any

document or do any act or thing which

212

22

221

222

23

24

241

2411
2412
2413

1

the Chargor 1s entitled to execute or do in relation to the Charged Property including giving a
receipt for any money and exercising any rights or remedies forming part of the Charged
Property, or - '

the Chargor 1s obliged to execute or do under this deed

DISCHARGE OF SECURITY =

Discharge conditional

Any discharge of the Chargor by the Secunty Agent in rehance on a payment or secunty
received by the Security Agent will cease to be effective If that payment or secunty I1s
avoided, reduced or tnvahdated for any reason and the Secunty Agent will be entitied to
recover from the Chargor on demand the amount of the Secured Liabilittes discharged by
such payment or secunty - -

Retention of security

Following any discharge of the Chargor made by the Secunty Agent in reliance on a
payment or secunty the Secunty Agent may retain the secunty constituted by this deed until
the expiry of the maximum period within which such payment or secunty can be avoided,
reduced or invalidated for any reason If the person making such payment or giving such
secunty goes into liqudation or administration or equivalent proceedings in any foreign
junsdiction within that penod the Secunty Agent may retain the secunty constituted by this
deed for as fong as it thinks fit .

REDEMPTION

After the repayment or discharge in full of the Secured Liabities and provided that the Secunty
Agent 15 satisfied that no Finance Party 1s under any obligation to provide finandial
accommodation to the Chargor the Security Agent will at the request and cost of the Chargor
release the Charged Property from the Secunty created by this deed

MISCELLANEOUS

Powers and discretions

The nghts, powers and discretions given to the Secunty Agent in this deed
may be exercised as often as, and in such manner as, the Security Agent thinks fit,
are cumulative, and are not exclusive of its nghts at generat law, and

may only be waived in wnting and specifically, and any delay i exercising, or non-
exercise of, any nght 1s not a waver of it
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24 2 Assignment by the Chargor - -

The Chargor may not assign any of its nghts'or benefits under this deed

243 Assignment by the Secunty Agent

The Secunty Agent may assign all or any part of its nghts and benefits under this deed to
any person or entity appointed to replace the Secunty Agent or to any successor in title of
the Secured Liabiliies and may disclose any information in its possesston relating to the
Chargor, its affairs or the Secured Liabihies to any actual or prospective assignee in the
manner set out in the Agreement

24 4 Counterparts

The parties may execute this deed in any number of counterparts, each of which when
executed and delivered will be an onginal but all of which when taken together will constitute
one deed -

24 5 ' Netices ' -

Each notice or other communication required to be given under, or in connection with, this
agreement shallbe -, - , ‘

2451 in writing, delivered personaliy or sent by pre-paid first-class ietter or fax, and

2452 sent .
,.- (@) tothe Chargor at 41 Chalton Street, London NW1 1JD
L Attention David Kaye/Stephen Silvester ‘ - .

' ' (b) to the Secunty Agent at Corporate Real Estate, 1st Floor,” 10 Gresham Street,
London EC2V 7AE" -

- L)

" Attention Relationship Director,

or to any other addresses or fax numbers that are notified in writing by one party to the
other from time to time

24 6 Any notice or other communication given by one person to another under this deed shall be
deemed to have been received

2461 if sent by fax, when received in legible form,
2462 If given by hand, at the time of actual delivery, and
2463 if posted, on the fifth Business Day following the day on which it was despatched by pre-

paid first-class post

247 A notice or other communication given as described in this clause 24 on a day which i1s not a
Business Day, or after normal business hours in the place of receipt, shall be deemed to
have been received on the next Business Day

+

24 8 Third party rights

A person who s not a party to this deed has no nght under the Contracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this deed

L2274/00014/85409793 v & 19 AATOG/OT June 2016




EXECUTION VERSION

249 -

24 10

24 11

2412

25

26

27

27 1

272

Continuing security - - -

This deed 1s a continuing security and extends to the balance from tme to tme of the
Secured Liabilities irrespective of any intermediate payment of moneys due to the Secunty
Agent

Other security

This deed 1s 1n addition to and will not In any way he prejudiced or affected by the holding or
release by the Secunty Agent or any other person of any other secunty at any time held by
the Securnity Agent

Consolidation

The restrictions on the nght of consolidating mortgage securities contained in section 93 of
the LPA will not apply to this deed

Land Registry consent

By executing this deed the Chargor consents to the entry of the following restnction against
any registered titles (and any unregistered properties subject to compulsory first registration)
which are at any time subject to thus deed or to any Supplemental Debenture

"No disposition of the registered estate by the propnetor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of the
restriction, 1s to be registered without a wnitten consent signed by the propnetor for the
time being of the charge dated [date] in favour of [+] referred to in the charges register (or
their conveyancer) *

SEVERANCE

Each of the provistons of this deed I1s distinct and severable from the others If at any time one
or more of those provisions I1s or becomes invalid, unfawful or unenforceable (whether wholly or
partly), the vahdity, lawfulness and enforceability of the remaining provisions (or the same
provision to any other extent} will not be affected or impaired in any way

LAW

This deed and any non-contractual obligations arising out of or In connection with this deed
shall be governed by English law

JURISDICTION OF ENGLISH COURTS

The courts of England have exclusive junsdiction to settle any dispute ansing out of or In
connection with this deed (Including a dispute regarding the existence, validity or termination
of this deed and a dispute regarding a non-contractual obligation referred to in clause 26
(Law)) (a "Dispute™)

The Secunty Agent and the Chargor agree that the courts of England are the most
appropriate and convernient courts to settle Disputes The Chargor will not argue to the
contrary
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273 This clause 1s for the benefit of the Secunity Agent only As a result, the Security Agent shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
jl]rlsdl};tlon To the extent allowed by law, the Secunty Agent may take concurrent
proceedings In any number of junsdictions

This deed has been executed and delivered as a deed by the Chargor and 51gned on behalf of the
Secunty Agent on the date shown at the beginning of this deed

r ~
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The Property .

Land known as Broad Street Plaza, Broad Street, Halifax HX1 1UX registered at the Land Registry
under freehold title numbers WYK894221 and WYK508088
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Schedule 2 -

List of Chattels

" None at the date of this deed

+H
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R s =

23

AA/TOG/QF Jure 2076



Schedule 3

List of Investments

None at the date of thisdeed -, . -
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11

12

13

14

15

16

17

Schedule 4
List of Contracts
Property Management Agreement

Buillding contra