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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5233568

Charge code: 0523 3568 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th April 2018 and created by O&H OLD BURLINGTON
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st May 2018 .

Given at Companies House, Cardiff on 3rd May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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We certify that, save for material redacted pursuant to s. 859G of the Companies Act
20086, this copy instrument is a correct copy of the original instrument.
Dated this 1 May 2018
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Assignment of Subordinated Debt

() THE PERSONS LISTED IN Schedule 1 as Chargors

{2) BARCLAYS BANK PLG as Security Agent

Dated 25 April 2018

Osborne Clarke LLP
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THIS DEED is rmade on 25 April 2018

BETWEEN:

(1)

(2)

EACH PERSON LISTED IN Schedule 1 (The Chargors) to this Deed (each a "Chargor" and
together thie "Chargors™); and

BARCLAYS BANK PLC as agent and trustee for the Secured Parties {the “Security

-Agent”}.

This Deed witnesses as follows:

1.

1.1

Interpretation
Definitions

Unless otherwise defined in this Deed, terms defined in the Facility Agreement shall have the
same meanings when used in this Deed and the following definitions shall apply:

"Botrrowsr” means Old Burlington Street LP, & limited partnership registered in England and

Wales with number LP013648 {(acting through its general partner, Old Burlington Street
General Pattrier Limited, a company registered in England and Wales with number- 07033975

whose registered office is at 25-28 Old Burlington Street, London, Loridor, W13 3AN). '

"Collateral Liabilities™ in relation to any of the Subordinated Debt means:

(&) any claim for damages or restitution in the event of rescission of any such liabilities or
othérwiss in connection with the Subordinated Deabt;

{by any claim agafnst any Debtor flowing from any recovery by a Debtor of a payment or
discharge in respect of the Subordinated Debt dn the grourids of preference or
othierwise; and

{c) any amounts (including post-insolvency interest) which would be included i any of

- the above but for any discharge, non-provability, unenforceability 6r non-allowability of
the same in any nsolvency ot other proceedings.

"Debtor” meais each Obligor, together the "Debtors™.

“"Demerger Date” has the same m-ea'ning_ as such term i defined in the Facility Agreement.

"Facility Agreement”™ means an agreement dated on or about the date of this ‘Deed and
made between, amorig others, the Borrower, the Security Agent and Barclays Bank PLC as -
the agent, under which Barclays Bank PLC as original lender hag .made available a sterling
term loan facility to the Borrower, as the same may be amended, novated, supplemented,
exterided of restated from time to time.-

“Finance Documents™ means the Finance Documents as defined in the Facility Agreermient
afd . each case as armended, novated, supplemented, extended or restated from time to
fime. :

"Finco" has the satrie meahing as such term is defined in the Facility Agreement.

"Holdco™ Has the same meaning as suckt term is defined in the Facility Agreement.

"LPA" means the Law of Property Act 1825.

"Obligor” has the same meaning as such term s defined in the Facility Agreement.
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1.2
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44

1.5

"Did Unitholders" has the same meaning as such term in defined in the Faeility Agreement.
"Party" means a party tothis Deed..

"Receiver’ means a receiver or receiver and manager of the whole or any part of the
Subordinated Debt.

"Related Rights" mearnis; where used in relation to ah asset, the following:

{a) the proceeds of sale andfor othet réalisation. of that asset {or any part thereof or
interest therein); and

{b) all Security, Authorisations, options, agreements, rights, benefits, indeminities,

guarantees, warranties or covenants for title in respect of such asset.

"Secured Liabilities" means all present and future obligations and liabilities {whether actual

or contingent and whether owed jointly or severally or in any other capacity whatsoever) of
each Transaction Obligor to any Secured Party under each Finance Document,

“Security Period” means the period from the date of this Deed until the date on which the
Security Agent has determined (acting reasonably} that all of the Secured Liabilities have .

‘been irrevocably and unconditionally paid. and discharged in full and that no commltment is

outstanding.

"Subordinated Debt" means all present and future sums, labilities and obligations
whatsoever (actual or contingent) payable, owing due or incurred by the Debtors to a Chargor
together with ary Collateral Liabilities relating thereto and any: Related Rights in respect of any

- of the foregoing.

Construction

(#)  Unless a contrary intention appears, clause 1.2 (Constructiony and clause 1.4 (Third
party rights) of the Facility Agresment apply to this Deed, and shall be deeriad to be
incorporated into this Deed, mutatis mutandis, as though set out in full in this Deed,-
with any reference to "this Agreement" being deemed to be a reference to- “thls
Deed”, subject to any necessary changes.

(b} - Any references tothe Security Agent or any Receiver shall include its Delegate.

foy Unless a contrary indication appears; references fo clauses and -s:dheduil:és-are to
clauses and schedules to this Deed and references to sub-clauses and paragraphs -
are references to sub-clauses and paragraphs of the clause or schedule in which they
appear.

Implied covenants for title .

The obligations of Chargors under this Deed shall be in addition to the covenants for title
deemed to be included in this Deed by virtue of Part | of the Law of Praperty (Miscellaneous

Provisions) Act 1994,

Effect as a Deed

This Deed is intended to take effect as a deed notwithstanding that the Security Agent may
have executed it under hand only.

Triusts

{a) The Security Agent holds the benefit of this Deed on trust for the Secured Parties in
accordance with the terms of clause 29.1 of the Facility Agreerrient.
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1.6

1.7

31

3.2

4.1

{b) The perpetuity period for any trusts created by this Deed is 125 years.

Limited Recolrse

The provisions of clause 1.6 (Lfmsted' Recourse) of the Facility Agreement shall apply. to this
Deed as though they were set out in full in this Deed except that references to the Finance
Docuinehts are to be construed as references to this Deed.,

Finance Docurnerit

This Deed is a Finance Dogument.

Covenarit to pay

Each Chargor as primary obligor covenants with the Security Agent (as trustee of the Secured
Parties) that it. will on-demand pay to the Security Agent the Secured Liabilities when the same

fall due for payment.

Subordinated debt
Security

As security for the payment of the Secured Liabilities, each Chargor assigns, by way of
security, with full title guarantee to the Security Agent all its rights, titte and interest in the
Subordinated Debt.

Limited recourse

Notwithstanding clause 2 {Covenarit to pay):

(a)  the liability of a Finco or the Old Unitholders to the Secured Parties under clause 2
{Covenant to pay) shall be:

{i) fimited in aggregate to an amount equal fo that recovered by the Seclred
Parties as .a result of the énforcerment of this Deed with. resguect to the
Subrardinated Debt; ahd

(i) satisfied only from the proceeds of sale or other disposal or realisation of the
Subordinated Debt pursu-'anf to this Deed; and

{b) the Secured Parties shall hot have any recourse under clause 2 (Covenant to pay) to
any assets of g cho or the Old Unitholders. other than the Subordinated Debt,

PROVIDED THAT rnothing in this sub-clause shall limit the recourse of the Secured Parties to
a Finco or the Old Unitholdérs in respect of any breach by a Finco-or the Old Unitholders of
any obligation. (other than clause 2 (Covenant to pay)} or representation given by a Finco or
the OId Unitholders under this Deed.

Nature of Security

Continuing secutrity

{ay The Security craated by this Deed is to be a continuing security notwithstanding any
intermediate payment or settlement of all or any part of the Secured Liabilities or any
other matter or thing.

(b)Y If any purported obligation or liability of any Transaction Obligor to the Secured
Parties which if valid would have been the subject of any obligation or charge created

by this Deed is or becomes unenforceable, invalid or illegal on any ground whatsoever
whether of not known to any Secured Party, the Chargors shall nevertheless be liable
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{c}

(@

in respect of that purported obligation or liability as if the same were fuily valid and
enforceable and the Chargors were the principal debtors in respect thereof. Each
Chargor agress to keep the Secured Parties fully indemnified against all damages,
losses, costs and expenses arising from any failure of any Transaction Obligor to
garry out any such-purported obligation or liabifity.

The obligations and liabilities of each Chargor under this Deed will not be affected by
any act, ofmission, matter or thing which, but for this paragraph, would reduce, release
or prejudice any of its obligations or liabilities under this Deed (without limitation and

whethet ar not known to any Secured Party) ircluding:

(i arny time, waiver or consght grahted to, or composition with, any Transaction
Obligor or other person;

(i). the release of any Transaction Obligor or any other person under the terms of
arly composition of arranigement with any creditor of any person;

(il the taking, variatior, compromise, exchange, renéwal or releage of, or refusal
or neglect to perfect, take up of gnforce, any rights against, or security over
any assefs of any Transaction Obligor or any other person or any non-
prasentation or non-abservance of any furmahty or other reguirement in.
respect of any instrument or any failure to realise the full value of any
Seécurity; '

{iv) any incapacity or lack.of power, authority or legal personality of or dissolution
or change in the members or status of any Transagction Obligor or any other
persar

{_\?) any amendment (however fundamental) or replacement of any Finance.
Document or any other document or Security; :

(ij any unenforceability, fllegality or invalidity of any obligation of any person
under any Finance Document or any othier document or Security; or

(vity  anyinsclvenicy or similar proceédings.

Uritil the Security Period has ended and unless the Security Agent otherwise dirscts,
no Chargor will exercise any rights which it may have by reason -of performance by it
of its obligations under this Deed:

(1 10 be indemnified by any other Transaction Obligor (including any rights it may
have by way of subrogation);

(i) to-claim any contribution from any guarantor of any other Transaction Obligor
of the obligations under the Finance Documents;

{iii} to take the benefit {in whole or in part and whéther by way of subrogation of
otherwise) of any tight of the Security Agent or any of the other Secured
Parties under any Finance Document or of any other guarantee or Sgcurity
taken pursuant o, or in-connection with, the Finance Documents;

{iv) to claim; rank, prove or vote as a creditor of d@ny other Transaction Obligor or
its estate in competition with the Security Agent or any of the other Secured
‘Parties; andior

(v) receive, claim or have the benefit of any payment, distribution or security from

or on account of any other Transaction Obligor, oF exercise any nght of set-off
against any other Transaction Obligor.
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4.2

51

(e)

(f)

(g)

Each Chargor shall hold on trust for and immediately pay or transfer to the Security
Agent any payment or distributior: or benefit of Security received by it contrary to this
sub-clause.

Each Chargor ‘waives ahy right it may have of first requiring the Security Agent to

-proceed against of enforce any other rights or Security or claim payment from ary

person before claiming from a Transaction Obligor under & Finance Doctiment. - This
waiver applies irrespective of any law or any provision of the Finance Document to the
cantrary.

- Until the Security Period has ended, the Security Agent may refrain from applying or

enforcing any other monies, Security or rights held or received by the Security Agent
it respect of those amounts or apply arid enforce the same in stich manner and order
as it sees fit (whether against those amounts dr otherwise) and a Chargor shall not be

‘entitled to the benefit of the same.

Without prejudice to the generality of clause 4.1(c}, each Chargor expressly confirms
that it intends that the Security conshtuted by this Deed shall extend from time to time

to any (however fundamental) variation, incréase, extension or addition of or to the

Securad Liabilites as -a result of the dmendment and/or restatement of the Facility
Agreement and/or any of the other Finance Documents and/or any additional facility

‘or ‘amount which is made . available under any of the Finance Documents. for the
- purposes of or in connection with any of the following: busihess acquisitions of any

nature: increasirig working capital; enabling investor distributions to be made; carrying
out restructurings; refinancing existing facilities; refinancing any other indebtedness;

“making facilities available to new borrowers; any other variation or extension of the

purposes for which ary such facility or amount might be made available from time to
time: and any fees, costs and/otr expenses associated with any of the foregoing.

Non-merger of Security

The Security created by this Deed is to be in addition to and shall neither be merged with nor
in any way exclude or prejudice or be affected by any other Security or other right which the
Security Agent may now or after the date of this Deed hold for any of the Secured Liabilities,
and this Deed may be enforced against any. Chargor without first havmg recourse to arny other

rights of the Security Agerit.

Furthier agsurances and protection of priority

General

(a}.

Each Chargor shall, at its own expense, promptly following a request from the
Security Agent do all such acts or execute all such docurnents  {including

‘assignments, transfers, morfgages, charges, notices and instructions) as the Security

Agent may reasonably specify (and. in such form as the Security Agent may
reasonably require in favour of the Security Agent or its nominee(s}):

{0 to perfect or protect the Security created or intended to be created under, or
evidenced by, this Deed (which may include the execution of a maitgage,
charge, assignment or other Security over all or any of the assets which are,
or are intended to be, the subject of this Deed) or for the exercise of any
rights, powers and remedies of the Sécured Parties provided by of pursuant
torthis Deed or by taw; '

(i} to- confer on the Security Agent or confer on the Secured Parties, Security
over any assets of a Chargor, located in any jurisdiction, equivalent or similar
to the Security intended to be conferred by or pursuarnt to this Deed and,
pendinig the conferring of such Security, hold such assets upan trust (or inany
manner reqtiired by the Security Agent) for the Secured Parties; and/or
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5.2

6.1 -

6.2

6.3

6.4

(iii) to facilitate the realisation or enforcement of the assets which are, or are
interided to be, the subject of the Security created, or intended to be created,
by this Deed. '

{h) Each Chargor shall take all such action. (including miaking all filings and registrations)
as may be necessary for the purpose of the creation, perfection, protection or
maintenarice of any Security conferred or intended to be conferred on the Secured

Parties by or pursuant to this Deed.

Neotices
(&) Each Chargor shall:

iy promptly give notice of the assignment of the ‘Subordinated Debt to the
Debtors in the form set out in Schedule 2 (Form of notice of ass:gnment) and

(if} use all reasonable endeavours to procure that the Debtors on whom a notice
is served, execute and delivers to the Security Agent an acknowledgement of
that notice in the fornt set out in Schedule 2 (Form of notice of assignment).

{b) ~  Each Debior which is also @ Chargor acknowledges that the Chargors have assigned,

by way of security, its rights, title and interest in the Subordmated Debt and by entry
into of this Deed provides the relevant confirmations as set out in the form set out in
Schedule 2 (Form of notice of assignment) as if the relevant notice had been served:
ori the relevant Debtor on the date of this Deed.

Representations and Warranties

Each Chargor makes the representations and warranties listed below in favour of each of the
Secured Parties.

Status

It is a duly incorporated corporation and validly existing under the laws of its jurisdiction of
formiation.

Binding obligations

Subject to the Legal Reservations, this Deed constitutes #s legal, binding, valid and
gnforceable obligations.

Non-conflict with other abligations

(a) It has the power to enter into and perform, and has taken all necessary action to
authorise the entry into, perfarmarice and delivery of, this Deed.

(b) The entry irto-and performance by it of, and the transactions contemplated by, this

Dead do riot and WI|| not;
{1y conflict with any law or regulation or judicial or official order applicable to it; or
(i conflict with its constitutional dotumerits; or
{ii conflict with any agreement or document which is bindirig upon it or any of its
assets and it has obtained all necessary consents and authorisations for the
performance by it of this Deed.
Subordinated debt
{a) As at the date of this Deed and up to and including the Demerger Date:

g Ot URV7404923.13




8.5

6.6

8.7

8.8

6.9

6.10

{iy all Subordinated Debt payable, owing, due or incurred by the Obligors and the
Holdeo is payable, owing due or incurred to the Old Unitholders; and

{i) the Old Unitholders (as applicable) are the legal and beneficial owner of such
Subordinated Debt with the tHight to transfer with full title guarantee all or any
pa‘rt o’f sUch SubOrdinated Debt and had good marketable fitle to such

{b) With effect from and including the Detiierger Date:

{iy all Subordinated Debt payable, owing, due or incurred by the Debtors is
payable, owing due or incutred to the Chargors (excluding the Old
Unitholders); and’

(i) the Chargors {(excluding the Old Unitholders and as applicable) are the legal
and beneficial owner of such Subordinated Debt with the right to transfer with
full title guarantee all or any part of such Subordinated Debt and had good
marketable title to such Subordinated Debt.

(e} All Subordinated Debt is governed by English law.
{d) The Subordinated Debt is not subject to any set-off, counterclaim or other defence.

Pari passu ranking

its payrmeant obligations under ’ch1s Deed rank at least pari passu with ‘all its other present and
futiire unsecurad payrmant obligations, except for obligations mandatorily prefetred by law.

Nb-f.-.'ling‘- or stamp taxes

Mo stamp. or registration duty or similar Tax or charge is payable in its jurisdiction of
iricorporation in respect of this Deed and it s not necessary that this Deed be filed, recorded
or enrolled with -any court or other authotity in any jurisdiction other than registration at
GCompaiies House and the payment of fees in respect thereof.

Informadtion

All information provided by it or on its behalf i connection with or pursuant to this Deed or any

‘other Transaction Document was true and accurate in all material respects as at the date it

was provided or as at the date (if any) it was stated and as far as it is aware (having made due
and carefut enquiry) nothmg was omitted from such information that resuits in- such information
being untrue of misleading in any matetial respect.

No proceedings pending or threatened

No litigation, arbitration or administrative proceedings. of or. before: any court, arbitral body or
agency which, aré reasonably likely fo be adversely determined and .if so adversely
determined, are reasonably likely to have a material” adverse effect (to the best of its
knowiedge and belief (having made due and careful enguiry)} been started or threatened
against it ' '

Iimdnity

The execution by it of this Deed constitutes, and the exercise by it of its rights and
performance of its obligations under this Deed will constitute, private and commercial acts
performed for private and commercial purposes and it will not be entitled to claim immunity
from suit, execution, attachmiert or other legal process in. any- proceedmgs taker in its
jurisdiction of incorporation in relatiortto this Deed.

Insolvency
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6.11

6.12

6.13

7.1

7.2

{a) ltis not unable nor has it admitted inability o pay its debts as they fall due, suspended
making payments on ary of its debts, or, by reason of actual or anticipated financial
difficulties, commenced riegotiations with one or more of its creditors with a view to
rescheduling any of its indebtedness.

{B) The value of its assets is not less than its liabilities {taking inte account contingent and
prospective liabilities).

fe) No moratarium has been declared in respect of any its indebtedness.”

Choice of jurisdiction and law

(&) itis not necessary under the laws of its jurisdiction of incorporation:
(i) in order to enable a Secured Party to enforce its rights under this. Deed; or
{iiy” by reason of the execution of this Deed or the performance by it of its

obligations under this Deed,

that @ ‘Secured Party should he licensed, qualified or otherwise entitled to carry on
business in its jurisdiction of incorporation and nor will it be deemed to. be resident,
domiciled or carrying on business n its jurisdiction of incorparation by reason only of
execution, performance andlor enforgament of this Deed;

(b) fts:
n irrevocable. submission under thlS Deed to the jurisdiction of the courts of
England; and
i agresment that this Deed is governed by English Iaw,

are legal, valid and binding under the laws of ite jurisdiction of incorporation and
subject to the Legal Reservations any judgment obtained in England will be
recognised and be enforceable by the coutts of its jurisdiction of incorporation.

Ranking of S'e-curity

The Secunty corferred by this Deed constitutes a first priority security interest of the type
described in this Deed over the Subordinated Debt and the Subordinated Debt are not subject
to-any prior or pari passu Security.

ﬁepeﬁ tion

The representations in this clause are deemed to be made by each Chargor by reference to
the facts and circumstances then existing on the date of this Deed and on the date of each
Utilisation Retuest, on the Utilisation Date and thé first day of each Interest Period and on the
date of any withdrawal from the Rent Account under clause 17.3 {Rent Account) of the Fagility
Agreement.

Undertakings

Duration of undertakings

Each Chargor undertakes to the Security Agent in the ferms of this clause for the duration of
the Security Period.

General undertakings

(a) Negative pledgé and disposal restrictions
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(¢

(d)

1t will not:

i create or agree to create or permit to subsist or arise any Security over all or
any part of the Subordinated Debt; or

{ii) dispose of all or any part of the Subordinated Debt or agree or attempt to do
the samég,

except:

{A) in the case of sub-clause 7.2(aj(ii), in relation to any Subordinated
Debt payable, owing, due or incurred to the Old Unitholders as at the
- Demerger Date (the "Unitholder Subordinated Debt"), the Chargors
_shail take all steps necessary on the Demerger Date to transfer,
assign or hovate such Subordinated Debt PROVIDED THAT with
effect from and including the Demerger Date, the Unitholder .
‘Subordinated Debt is payable, owing due of incurred to the Fincos
only; or

{B] as permitted by the Facility Agreement or W|th the - prior written
consent of the Security Agent.

Deposit of docurients or Hitle deeds

1t will deposit with the Security Agent:

(i) all deeds, documents of titte (‘or documents evidencing title-or the right to title)
and agreements relating to a any Subordinated Debt; and

(it} any other document which the Security Agent may reasonably require for the
purpases of perfecting the Security created by this Deed.

Compliance with laws

it shall at all imes comply with all laws and regutations applicable to it and will obtain
and maintain in full force and effect all Authorisations which may at any time be
retuired with respect fo any of the Subordinated Debt.

Information

it shali supply promptly to the Security Agent:

(i such information in relation to the Subordmated Debt as the Security Agent
mray reasohably request; and

i) all documents dispatched to it In connectior with any Subordinated Debt.

Power to réemedy

If a Chatgor fails to comply with any covenant set out in sub-clause 7.2 {(General
undeftakings), it will allow (and irrevocably authorises) the Security Agent or any Receiver to
take any action on its behalf which the Security Agent or the Receiver deems necessary or’
desirable fo ensure compliance with those covenants. Each Chargor shall reimburse to the
Security Agent and/for siny Receiver, oit demand, all amounts expended by the Security Agent
or any Recelver in remedying such failure together with interest in accordance with sub-clause
8.4 (Default interest) of the Facility Agreement from the date of payment by the Security Agent
or Recelver {as the case may be) until the date of refmbursement. '
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8.1

8.2

8.3

84

Enforcement and powers of the Security Agent
Enforcement

At any time when an Event of Default is contiriving, the Security created pursuant to this Deed
shall be immediately enforceable and the Security Agent may in its absolute digcretion and
without notice to the Chargors of the prior authorisation of any court:

{a) enforce all or any part of the Security created by this Deed aiid take possession of or
dispose of all or any of the Subordinated Debt in gach case at such times and upon
stich terms as it sees fit; and

{b} whethor or not it has appointed. a Receiver, exercise all-of the powers, authorities and
discretions:

Q) conferred from time to time on mortgagees by the LPA {as varied or extended
by this Deed) or by law; and

(i) granted to a Receiver by this Deed or from time to time by law.
Power of sale and other powers

For the purpose of all rights and powers implied or granted by law, the Secured Liabilities are
deemed ta have fallen due on the date of this Deed. The power of sale and other powers
conferred by section 101 of the LPA and all other enforcement powers conferred by this Deed’
shall be immediately exercisable at any time when an Event-of Default is continuing.

Statutory restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections
93 and 103 respectively of the LPA shall not apply to the Security constituted by this Deed.

Appropriation

(a) fry this Deed "financial collateral™ has the meaning given to that term in the Financial
Gollateral Arrangements {No. 2) Regulations 2003.

(fb') At any time when. an. Event of Default is continuing, the Security Agent may
appropriate all or part of the financlal collateral in or fowards satisfaction of the
Secured Liabilities,

{©) The Parties agree that the value of any such Subordinated Debt appraprlated in

acoordance with sub-clause. 8.4(b) shall be the market price of such Subordinated

Debt at the time the right of appropnatlon is exercised as determined by the Security

Agent by reference to such method or source of valuation as the Security Agent may

~ reasonably select, including by independent valuation. The Parties agree that the

methods or solirces of valuation provided for in this sub-clause or selected by the

Security Agent in accordance with this sub-clausé shall constitute a commercially

treasonable manner of valuation. for the purposes of the Financial Colldteral
Arrangements (No.2) Regulations 2003

(d) The Security Agent shall riotify ‘the relevant Chargor, as soon. as reasonably

practicable, of the exercise of its right of approptiation as- regards such of the
Subordinated Debt as is specified in such notice.
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9.1

a2

9.3

8.4

10.

Appointment of a Receiver
Appointment

{a) At any time when an Event of Default is continuing, or at the request of a Chargor or
its directors, the Security Agent may, without prior. notice to the Chargors or any of
them, in writing (under seal, by deed or otherwise under handj appomt a Receiverin
respect of the Subordinated Debt or any part thereof and may in fke manner from
time to time (and insofar as it is lawfully able to do) remove any Receiver and appoint
ariother in his place.

{b}. Nothing in sub-clause 9.1(a) shall restrict the sxercise by the Security Agent of any
one of more of the rights of the Security Agent urider Schedule B1 to the Insolvency
Act 1986 and the rules thereunder or at common law.

{g) Section 109(1) of the LPA shall not apply o this Desd.

Several Receivers

If at. any t|me there |s more than one Receiver, each Rec’eiver may sepérate[y exercige all of
other\mse) _

Remuneration of Receiver

The Security Agent may front time to time fix the remuneration of .any Receiver appointed by it
from fime fo time. For the purpose of this sub-clause, the limitation set out in section 109(6) of
the LPA shall not apply. .

Liabifity of Security Agent for actions of a Receiver

Each Receiver shall be the agent of the relevant Chargor which shall be solely responsible for
his acts or defaulis, and for his remuneration and expenses, and be liable on any agresments

or engagements made o entered into by him, save for in the case of gross negligence, wilful
default or misconduct of the Receiver. No Secured Party shall be responsible for any

misconduct, negligence ot default of a Receiver.

Powers of 4 Receiver

A Receiver shall have (and be entitied to exercise] in relation to the Subordinated Debt over
which he is appointed the following powers (as the same may be varied or extended by the

©. provisions of this Deed):

(&) All of the specific powers set out'in Schedule 3 {Powers of Receiver);

(b) all of the powets of an administrafive receiver set out in schadule 1 to the Insolvency

Act 1986 (whether o not the Recelver is an ad'm:‘l-nisirative receiver);

{c) all of the powers conferred fram time fo. time on . rece[vers mortgagers and
mortgagees in possession by the LPA;

{d) alf of the powers conferred on the Security Agent under this Deed;

(&) all the powers and rightsuaf' a legal and beneficial ewner and the power to do or omit
to do anything which a Chargor itself could do of omit to-dg; and-

{f) the power ta do all things which, i the opinion of the Receiver, are incidental to any. of
the powers, functions, authorities or discretions conferred or vesfed in the Receéiver
pursuant to this Deed or upon receivers by statute or law generally (including the.
bringing or defending of procesdings in the iame of, of on behalf of, a Chargor; the-
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11.

1.1

1.2

collection and/or realisation of Subordinated Debt in such manner and on such terms
as the Receiver sees fit and the execution of documents irr the name of a Chargor
{whisther under hand, or by way of deed or by utilisation of the company seal of a
Chargor}. '

Application of moties

Order of application

All amounts from time to time réceived or recovered by the Security Agent pursuant. to the
terms of this Deed or ifi connection with the realisation or enforcement of all or any part of the
Seclrity created by this Deed {for the purposes of this clause, the "Recoveries”) shall be held

by the Security Agent on trust to apply the same at any fime as the Security Agent (in its -
discretion) sees fit, to the extent permitted by applicable law {and subject to the provisions of

this clause), in the following order, after the payment of any preferential debts ranking in

priority to the Secured Liabilities:
(@) in discharging any.sums owing to the Security Agent or any Receiver;

(h) in. payment of all costs and expenses incurred by-' any Secured Party in connection
with any realisation or enfarcerment of the Security created by this Deed;

(c] in payment of any Secured Liabilifies; arid

{} the balance of a’ny_.éRec'o'vériés, after alt amounts due under sub-clauses 11.1 fa)to (o)
fiave heen paid in full, to thel relevant Chargor.

Tﬁe provisions of this sub-clause will override any appropriation made by a Chargor.

Prospective liabilities

Wheit an Event of Default is continuing, the Security Agent may, in its discretion, hold any
amaunt of the Recoveries in an inferest bearing suspense or impersonal @ccount(s) in the
name of the Security Agent with such financial institution {including itselfy and for so long as
the Security Agent shall think fit (the interest being credited to the relevant actount) for later”
application under sub-clause 11.1 {Order of application} in respect of:

(&) any sum to a Secured Party; and

(b} . any part of the Secured Liabilities,

that the Security Agent reasonably considers, in each case, might become due or owing at
gny tims in the future.

Investment of procecds

Prior to-the application of the proceeds of the Recoveries in accordance with sub-clause 11.1
(Order of application) the Security Agent may, In its discretion, hold all or part of those
proceeds inan interest bearing suspense of impersonal. aceount(s) in the name of the Security
Agent with stich financial institution (including itself) and for so long as the Security Agent shall
think fit (the interest being credited to the relevant account) pending the application front time
fo time of those monies in the Sécurity Agent's discretion.in accordance with the provisions of
stb-clause 11.1 (Order of application).

Currenicy conversion
{(8) For the purpose of, or pending the discharge of, any of the Secured Liabliities the
Security Agent may convert, if it reasonably thinks necessary, any monies received or

racovered by the Security Agent from onhe currency to another, at a market rate of
exchiange, :
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11.5

12.

121

12.2

13.

131

13.2

{b) The obligations of any Chargor to pay in the due currency shall only be satisfied to the
extent of the amount of the due currency purchased after deducting -the costs of
sonvarsion.

Permittéed doductions

The Seciirity Agetit shall be entitled; in its discretion:

(a) to set aside by way of reserve, aimounts required to meet, and to make and pay, any
deductions and withholdings {on account of taxes or otherwise) which it is or may be-

required by any applicable law to make from any distribution or payment made by it
under this Deed; and

(B to pay all. Taxes which may be assessed against it in respect of any of the

Subordinated Debt, or as a consequence of performing its duties, or by virtue of its:
capacity as Security Agent under any of the Finance Documents or otherwise.

Good discharge
Any payment to be made in respect of the Secured Liabilities by the Security Agent may be

made to the Agent on behalf of the Finance Parties and any payrment made in that way shall
be a good discharge, to the extent of that payment, by the Security Agent.

Protection of third parties

No obligation to enquire

No purchaser from, or other person dealing with, a Secured Party shall be obliged or
concemed 10 enquire whether:

() the tight of the Secured Party to axercise any of the powers conferred by this Deed
_has arisen or become exercisable or as to the propriety or validity of the exercise or

purpoﬂe-d- exercise of any such power; or

{B) any of the Secured Liabilities remains outstanding or be concerned with notice to the
cohtrary and the title and position. of such a purchaser or other person shall not be
impeachabls by reference to any of those matters.

Receipt conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive

discharge to a purchaser and shall relieve such purchaser of any obligation to see to the

application of any monies paid to or by the direction of the Security Agent or any Recelver.

Protection of the Secured Parties

No liability

No Secured Party shall be liable in respect of any of the Subordinated Debt or for any loss or

damage which arises out of the exercise of the attempted or purported exeicise of, or the

failure to exertise any of, their respective powers, save for in the case of gross negligence,

wilful default or misconduct of a Secured Party.

Passession of Subordinated Debt

Without prejudice to sub-clause 13.1 (No liability), if a Secured Party enters into possession of

the Subordinated Debt, it will not be liable to account as mortgagee in possession and may at
any tire at its discretion go out of such possession.
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13.3

14.

141

14.2

14.3

14.4

14.5

No proceedings

No Party (other than the Security Agent, a Receiver or a Delegate in respect of its own
officers, employees or agents) may take any proceedings against any officer, employee or

agent of a Securad Party in respect of any dlaim it might have against a Secured Party orin

respect of any act or omission of any kind by that officer, employee or-agent in relation to any
Finance Document or any Subordinated Debt and any officer, employee or agent-of a Secured
Party may rely on this sub-clause subject to sub-clause 1.4 (Tmrd party rights) of the Facility
Agreermient and the provisions of the Third Parties Act, save for in the case of gross

‘negligence, wilful default or misconduct of a Secured Party. .

Costs and e‘x-p'enSES, indemnities and default interest

_'_Init_ia_l' axpenses

The Chargors shall promptly on demand pay each Secured Party the amount of all costs and
expenses (including legal fees) reasonably incurred by any of them in connection with the
negotiation, preparation, printing, exscution and perfection of this Desd and any other
documents referred to in this Deed.

Amendment costs
If @ Chargor requests an amendment waiver or consent in connection with this Deed, the

Chargors shall, within 3 Business Days of demand, reimburse each Secured Party for the
amount of all costs and expenses (includirig fegal fées) reasonably incurred by it in responding

to, evaluating, negotiating or complying with that request.

Enforcement expenses

The Chargars shall, immediately on demand pay to sach Secured Party the amoint of all.

costs and expenses (including legal fees) incurred by itin connection with the enforcement of,
or the preservation or review of any rights under, this Deed and any other documents referred

‘to ity this Deed.

Stamp duties, ste.

Each Chargor will art demand indemniify eéach Secured Party; from and against any liability for
arny stamp, documentary, filing and other duties and Taxes (if dany) which are or may become
payable in connection with this Deed.

Currency indemnity

| (&) If any sum due from & Chargor under this Deed (a "Sum™); or any order, judgment or

award given or made in relation o a Sum, has to be converted from the currency (the
“First Currency™) in which that Sim is payable into another currency (the "Second
Currency") for the purpose of:

i making or filing a claim or proof against a Chargor; or

(i} obtaining or enforcing an-order, judgment or award in relation to any litigation
or arbitration procegdings,

& Chargor shall as an independent obligation, within three Business Days of demand,
indemnify each Secured Party to whom that Sum is due against any. cost, loss or
liability arising out of or as a result of the ‘conversion including . any discrepancy
between (A} the rate of exchange used to convert that Sum from the First Curtency
into the Second Currericy and (B} the rate or rates. of exchange available to that
person at the time of its receipt of that Sum.
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14.6

14.7

15.

158.1

16.2

15.3

{b) Each Chargor waives any right it may have in any jurisdiction to pay any amount
under this Deed in & currency or currency unit other than that in which it is expressed
to be payable,

Other indemnity

Each Chargor shall promptly indemnify each Secured Party against any cost, logs or liability
incurred by any of them:

{a) a5 a result of:
{i) ahy failure by a Chargor to comiply with its obligations under this Deed;
'(_i:i_) the taking, holding; protection or enforcement of the Security croated by this
Deead; ' '

(i} - the exercise of any of the rights, powers, d_iscr:etion's--and rémedies vested in it
by this Deed or by law; or

() which otherwise relates to any of the Subordinated Debt or the performance of the
terms of this Deed (otherwise than as a result of its gross negligence or wilful
misconduct). '

Default interest

If a Chargor fails fo pay any amount payable by it under this Deed on its due date, interest.
shall accrue on the overdue amount in accordance with clause 8.4 (Defauit intorest) of the
Facility Agrearnent. .

Cumulative powers and avoidance of payments
Cumulative powers

The powers which this Deed confers on the Security Agent and any Receiver appointed under
this Deed are curulative, without prejudice to their respective powers under the genéral law,
and may be exercised as ofteri as the relevant person thinks appropriate. The Security Agent
or the Recelver may, in connection with the exercise of their powers, join or coneur with ary
person in any transaction, scheme or arrangement whatsoever. The respective powers of the
Security Agent and the Receiver will in no circurnstances be suspended, waived or otherwise
prejudiced by anything other than an express consent or amendment.

'A'maun'té- avoided

If any amount paid by a Chargor in respect of the Secured Liablliies is capable of being

-avoided or et aside on the liquidation or administration of a Chargor or otherwise, then for the

purposes of this Deed that amount shall not be considered to have been paid.
Discharge conditional

Any settlement or discharge betwesn a Chargor and the Security Agent shall be conditional
Upoh no security or payment to the Security Agent by a Chargor or any other person being
avoided, set aside, ordered to be refunded or reduced by virtiie of any provision o enactment
relating ta Insolvency and accordingly (but withiout limiting. the other rights of the Security.
Agent under this Deed) the Security Agent shall be entitléd to recover from edch Chargor the
value which the Security Agent has placed on that security or the amount -of any such
payment as if that settlernent or discharge had not aceurred:
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16.

17.

18.
18.1

182

19.

20,

20.1

202

Ruling-off accounts

If the Security Agent recelves notice of any subsequent Security or other interest affecting any
of the Subordinated Debt it may open a new account for sach relevant Chargor in its books. If
it doés not do so then {unless it gives written notice to the contrary to the Chargors or any one
of them), as from the time it recsives that notice, all payments made by the relevant Chargor
to it {in the absence of dny express appropriation to the contrary) shall be treated as having
been credited to a new account of that Chargor and not as having been apphed in reduction of
the Secured Liabilities.

Power of attorney

Each Chargor, by way of security, irrevocably and severally appoints each of the Security

Agent and any Receiver as its attorney (with full power of substitution and delegation) in its

name-and on its behalf and as its act and deed to execufe, seal .and deliver (usmg the
company seal where appropriate) and otherwise perfect and do any deed, assurance,

agresment, instrument, act or thing which it is required fo ‘execute and do under the terms of
this Deed but has not done, or which may be required or deemed propsr in the exercise of any
rights or powers conferred on the Security Agent or any Receiver under this Deed or
otherwise for-any of the purposes. of this Deed, and sach Chargor covenants with each of the
Security Agent and any Receiver o ratify and confirm all such acts or things made, done or
exacuted by that attorney.

Delegation

A Secured Party miay, at any time, delegate by power of attorney or otherwise to any person

for any period, alt or any of the ri ghts powers and discrations vested in it by or pursuant to this

Deed..

That defegation may be made upon any terms and conditions (including the power to sub
de[egate} and subject to any restrictions that that Secured Party may, in its discretion, think fit
iri the interests of the Secured Parfies and it shall riot be bound to supervise, or be in-any way
responsible for any loss incurred by reason of any misconduct or default on-the part of any
such delegate or sub delegate.

Redemption of prior charges

The Security Agent may redesm any prior Security-on or relating to any of the Subordinated
Debt of procure the transfer of that Security to itself, and may settle and pass the accounts of
aty person éntitled to that prior Security. Any account so setiled and passed shall (subject to
any manifest error) be conclusive and binding on the Chargors. Each Chargor will on demand .
pay to the Security Agent all principal monies and interest and all losses incidental to any such
rederription or transfer, :

Set-off and other rights
Set-off rights of the Sacured Parly

A Secured Party may set off any matured obligation due from a Transaction Obligor under the
Finance Documents (to the extert beneficially owned by that Secured Party) against any
matured obligation owed by that Secured Party to a Transaction Obligor; regardigss of the
plage of payment booking branch or currency of either obligation. If the obfigations are in
diffsrent currencies, the Secured Party may cohvert either obligation at a market rate of
exchange for the purpose of the set-off.

Unliquidated claims
If the televant obligation or liability is unliquidated or unascertained, the Secured Party may

set-off the amount which it estimates {in good faith) will be the final amount of that obligatiof
or Hiability orice it becomes liquidated or ascertainad.
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20.3

21.

21.1

21.2

21.3

21.4

No deductions

All-payments under this Deed by a Chargor shall be made without any set-off, counterclaim or
equity and (subject to the following sentence} free from, clear of and without deduction for any
taxes, duties, levies, imposts or charges whatsoever, present or future. If a Chargor is
compelled by the law of any applicable jurisdiction {or by an order of any regulatory authority
in such jurisdiction) to withhold or deduct any sums in respect of taxes, duties, levies, imposts
or charges from any amount payable to a Secured Party under this Deed of, if any such

withholding or deduction is made in respect of any recovery under this Deed, the relevant

Chargor shall pay such additional amount so as o ensure that the net amount received by that
Secured Party shall equal the full amount due to it under the provisions of this Deed (had no
such withholding or deduction besn made).

Notices

Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing

and, urless otherwise stated, may be made by fax or letter.
Addresses

The address and fax number fand the department or officer, if any, fof whose attention the
commtinication is to be made) of each Party for any communication or document to be made
or delivered under or in connection with this Deed is that identified with its name below or any
substitute address, fax number or department or officer as any Party may notify to the Security
Agent {or the Security Agent may notify to the other Parties, if a change is made by the
Security Agent) by riot less than five Business Days' natice.

Delivery

(a)- Any communication or document made or d_eIiVered by one person to arother under
ar.in connection with this Dead will only be éffective:
(iy it by way of fax, when received in legible form; or
{ity if by way of letter, when it has been left at the relevant address or five

Business Days after being deposited in the post postage prepaid in an
ervelope addressed to it at that address,

and, if & particular department or officer is specified as part of its address details
provided under sub-clause. 21.2 (Addresses), if addressed to that department or
officer. '

(b} Any commurication or document to be made or delivered to the Security Agent will be
effective only when actually received by the Security Agent and then only if it is
expressly marked for the atfertion of the department or officer identified with the
Security Agent's signature below (or any substitute department or officer as the
Security Agent shall specify for this purpose).

{c) Any communications or document which becomes effective in accordance with. sub-
clauses 21.3(a) to (b) after 5:00pm in the place of receipt shall be deamed only to be
aeffective on the following day.

Electronic communications

{a) Any communication o be made bstween any two Parties urider or in connection with
this Deed may be made by slectronic mail or other slectronic means to the extent that
those two Parties agree that, unless and uirtil notified to the contraty, this is to be an
accepted form of communication and if thase two Parties:
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215

22

22.1

222

22.3

224

(i notify each other in writing of their electronic mail address andfor any other
information required fo enable the sending and recerpt of information by that
means; and

(i) notify-each other of any change to their address or any other such information
supplied by them by not less than five Business Days' notice.

(b) Any electronic communication made between those two Parties will be effective only
when actually received in readable form and i the case of any electronic
communication made by a Patty to the Security Agent only if it is addressed in such a
nanner as =t'he Security Agent shall specify for this purpose.

{c) Any electronic communication which becomes effective, in accordance with sub-

clause 21.4(b), after 5:00 p.m. in the place of receipt shall be deemed only tobecome
effective. on the following day.

English language
fa) Any notice given under-or in connection with this Deed must be in English.
(b} All other documents provided under or in-connection with this Deed must be:
(i} in English; or
(it if not in English, and i so required by the Security Agent, accompanied by a
certified English translation and, in this case, the English translation will
prevall unless. the document is a constitutional, statutory or other official
dosument.
Migcellaneous
Assignmert
No Chargor may assign any of its rights or transfer any of its rights or obligations under this
Deed. The Security Agent may assign and transfer all or any part of lts rights and obligations
urider this Deed.
Certificates conclusive

Any cerfification or determlnation by & Secured Party of a rate or amount under this Deed is, in
the absence of manifest error, conclusive evidence of the matters to which it relatés.

I’hvaﬁdity' of any pro vision

If, at any time, any prowsmn of thig Deed is or becomes illegal, invalid or unenforceable in-any
respec:t under any law of ‘any jurisdiction, neither the legality, validity or enforceabmty of the
remaining provisions nor the leqality, validity or enforceability of such provisiori under the law
of any other jurisdiction will in any way be affacted or impaired.

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

{4} Failure by ofie or more Parties ("Non-Signatories") to execute this Deed on the date of
this Deed will ot invalidate the provisions of this Deed as between the other Parties
who do execute this Deed. Any Non-Signafories may execute this Deed {or a
counterpart of this Deed) on a subsequent date and will thereupon become bound by
its provigions. '
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22.5

22:6

23.

24,

24.1

24.2

24.3

24.4

{c) If any one or more of the Chargors is not bound by any or all of the provisions of this
Deed (whether by reasan of lack of capacity, improper exetution, fallure to wxecute or
for any other reason whatsoever) the remaining Chargors shall nonetheless continue
to be bound as if such Chargor had never been a party.

Covenant fo releéase

{a) At any time following the Detmerger Date, the Security Agent shall, at the request and
cost of the Chargors (such costs to be pre-agreed), release the Old Unithalders from
the security constituted by Deed provided that:

(i} no Default is continuing o would occur as a result of such releass; and
{ii) all existing sums; liabilities and obligations whatsoever (actual or contingent)

payable, owing, due or incurred by the Obligors and the Holdco to the Old
Unitholders have begn discharged.

(b At the end of the Security Period, the Security Agent shall, at the request and cost of
the Chargors (stich costs to be pre-agreed), release the Subordinated Debt from the .
security constituted by this Deed.

Disclosure

A Secured Party may disclose to-any person to whom it discloses Confidential Information in.
accordance with clause 41 (Confidentiality) of the Facility Agreement any information about
the Chargors, the Facility - Agreement or this Deed as that Secured Party shall consider
appropriate.

Governing law

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

SJurisdiction

The courts of England have exclusive jurisdiction to seltle any dispute ariging out of or in
connection with this Deed (indluding a dispute relating to the existence, validity or termination-
of this Deed of any non=contractual obiigation arizing out of or in connection with this Deed} (a
"Dispute").

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

This clause is for the benefit of the Security Agent only. As a result, the Security Agent shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent miay take concurrent
progeadings in any riumber of jurisdictions.

Service of Process

{a) Without prejudice to any other mode of service allowed under any relevant law, each
Chargor:

{iy irrevocably -appoints Old Burl;ngton Street General Partner Lirfited as its
agent for service of process in relation to any proceedings before the English
courts in connection with any Dispute and will imimediately appoint a new
agent for service of process on terms safisfactory to the Security Agent
{acting reasonably) if the above agent resigns or otherwise ceases to be the
agent for service of process in coannection with any Dispute or ceases o
maintain a registered office in England; and
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(i) agrees that failure by a precess agent to notify a Chargor of the process will
riot invalidate the proceedings concerned.

{2)] If any person appointed as ar agent for setvice of process is unable for any reason to
act as agent for service of process, the Chargors must immediately (and in any svent
within “two days of such event taking place) appoint another agent on terms
acceptableto the Security Agent. Failing this, the Security Agent may appoint another
agent for this purpose.

() Oid Burlington Strest General Parther Limited expressly agrees and consents to the
provisions of this clauge.

In witness this Deed is executed on the date appearing at the head of page 1.
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Schedule 1

The Chargors
Name of Chargor Jurisdiction of Registration number (if any) |
incorporation/formation (if
applicable)

Acai tnvestment Limited Jersey 125793
ELA Investment Limited Jersey 125792
FRS Investment Limited Jersey - 125797
Q&H Old Burlington Limited England and Wales _ 052335-68
O&H Swallow Street Limited England and Wales 05233307
Q&H London Developments | England and Wales 11208002
Limited ,

O&H (OBS *t)' Limited. England and Wales 11208871

“Q&H {OBS 2) Limited England and Wales | 11208863
Old Burlington Street Limited | Jersey | 88853

(acting: i its capacity as | '
frusfes. of the Old Burlington
Streat Unit Trust)

Old Burlington Street General | England and Wales 07033975

- Partner Limited

 Oid  Burlington  Street LP | England and Wales LP013648

' {acting - through its general

| partnier, Old Burlington Street

; General Partner Limited)

- Spiritgrove Limited England and Wales 05321641
Printpark Limited England and Wales 05321515
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Schedule 2

Form of noticeé of assignment

To: e [insert name and address of counterparty]
Drated: ®
Bear Sirs

We notify you that we have assigned, by way of security fn e (the "Security Agent") all our right, title
and interest in the Subordinated Debt (as such term is defined in an assignment of subordinated debt
dated e and made between [the Company/ Chargors] and the Security Agent) as seounty for -certain
obllgatlons owed by us to the Securlty Agent.

We furih_er:naﬁ:fy'you that:

1. we irravocably authorise and instruct you to pay to the Security Agent all moneys which may
become payable to us pursuant to the Subordinated Debt; '

2. you are authorised to disclose information in relation to the Subordinated Debt to the Security
- Agent on request; and

3. the provisions of this notice may only be revoked or amended with the prior written consent of-
the Security Agent. .

Please sign and retuin the enclosed copy of this natice to- the Security Agent (with a copy to us) by
way of confirmation that: '

(a) you agree to ihe terms set out in this notice and to act in. -accordance_w_i_tih its
provisions; '

(B) you will not, without the consent of the Security Agent:.

{iy amend in [any/a material] way or ferminate any document evidencing the
Subordinated Debt;

{ih walve or release- any rights, interest or benefit in relation to the Subordinated
Debt;
(e} you have not received notice that we have assigned or charged our nghts pursuant to

the Subordinated Debt to a third party or ereated any other interest in relation o the
Subordinated Debt ity favour of & third party; dand

{d} you have not claimed or exercised, nor do you have any outstanding right to claim.or
exercise against us any right of set-off, counter-claim or other right relating to the
Subotdinated Debt except to the extent permitted unider a subordmatmn agreemerit
dated on or about the date of this notice.

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

Yours faithfully
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for and on behalf of.
e [insert the name of the Company/relevant Chargor]

[On acknowledgement copy]
To: » [insert name of Securify Agent]
Capy to: e [insert the name of the Comipany/relevant Chargor]

‘We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the matiers set out in paragraphs (a) to (d) (inclusive) of that netice,

for and on behalfof
e [insert name of counterpatiy]

Dated: s}
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Schedule 3

Powers of Receiver

Possession
Take immediate possession of, get in and collect the Subordinated Debt or any part thereof.
Carry on business

Carry on, manage or concur in carrying on or managing the whole or any part of the business
of any Chargor as he in his discretion may think fit.

Realisation of assets

Sell, exchange, convert into money and realise the Subordinated Debt or concur in 80 doing
by public auction or private contract and generally in such manner and on such terms as he in
his discretion may think fit. Without prejudice to the generality of the foregoing, he may do any
of these things for any valuable consideration, whether full market value or otherwise,

including, without limitation, cash, shares, stock, debentures or other obligations. Any such
corsideration may be payable in & lump sum or by instaiments spread over such period as he
in his diseretion may think fit.

Registration

Use a Chargor's name to effect any registration or election for tax or other purposes.
Insurances

Effect, review or vary insurances.

Borrowing

For the purpose of exercising any of the powers, authorities or discretions conferred on him by
or pursuant to this Deed or of defraying any costs {including, without limitation, his
remuneration) which are incurred by him.in the exercise of siich powers, authorities or
discretions or for any other purpose, 1o raise and- borrow money or incur any other liability
ither unsecured or secured on the Subordinated Debt, either in priority to the Security
created by this Deed or otherwise, and generally on such terms as he i his discretion may
think fit. No petsor lending such money is to be concemed to enquire as to the propriety or
purpose of the exercise of such. power or as to the application of money so raised of
barrowed.

Lending

Lefid money to any person.

Advance credit

Advance credit, in the ordinary course of a Chargor's business; to any pérson.

Make calls |

Make, or require the. directors of a Chargor to make, such calls upon the shareholders of a.
Chargc:r in respect of any uncalled capital of a Chargor as the Receiver in his discretion may

require and enforce payment of any call so made by action {in the name of a Chargor or the
Receiver as the Recelver in his direction may thirik fit} or otherwise.
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10,

11

12.

13.

14,

15.

Compromise

(a) Seitle or compromise any claim by, adjust any account with, refer to arbitration any
dlspute with, and. deal with any question or demand. from, any person who is, or
claims to be, a creditor of any Chargor, as he may in his diseretion think fit; and

{by seftle or compromise any c‘ia’im, adjust any account, refér to arbitration any dispute
and deal with any question or demand relating in dny way to the Subotdinated Debt,
as he in his discretion may think fit.

Proceadings

In the name of & Chargor, bring, prosecute, enforce, defend or abandon all such actions, suits
and proceedings in relation to the Subordinated Debt as he in his discretion may think fit.

Subsidiaries

(a) Promaote the formation of any subsidiary of any Chargor with a view to such subsidiary
purchasing, leasing, licensing of otherwise acquiring anh interest in the Subordinated
Debt;

{h) arrange for the purchase, lease, licence or acqguisition of an interest in the

- Subordinated Debt by any such subsidiary for any valuable consideration, including,
without limitation, cash, shares, debentures, loan stock, convertible loan stock or other
securities, profits or a sum calculated by refererice to profits, turnover, royalties,
ficence fees or otherwise, whether or not secured on the undertaking or assets of
such subsidiary and whether or not such corsideration is- payable or receivable in a
fump sum or at any time or any humber of times by instaiments spread over such
period, as the Receiver in hig discretion may think fit; a'n'd

fe) arrange for such subsidiary to trade or cease to trade as the Receiver in his discretion
T may think fit.
Employees

Appoint and discharge any manager, officer, agent, professional adviser, employee and any
other person, upon such terms as he in his discretion may think fit.

Receipts.

Give valid receipts for all monies and execute all assurances and things which. he in his
discretion may think proper or desirable for realising the Subaordinated Debt.

Delegation

Delegate any of all of his powers in accordance with this Deed.

25 O LIRI7A04$25.13




Signatories

Chargors

Exsculed as 3 BEED on behalf of
ACAI WVESTMENT LIMITED, a company

Inggrporated in Jarsey b
ﬁ"’bi frnind %ﬁé’i@
being a person who, in accordance

with the laws of that territory, is
acting under the authority of that company

s st Crede” st St St i

Authorised signatory

Motice Detalls

Address: 44 Esplanade, St Heller, Jersey, JE4 9WG
Fax: 01534 504 444
Altention: Laah Tyiar, Intertrust Jersey

Execuied as a DEED on behalf of
ELA INVESTMENT LIMITED, a company
incorporated in Jersey by
LU SNGIIATON
being a person who, in accordance
with the laws of that teritory, is
acting undar the authority of that company

Notice Defails

Address: 44 Esplanade, 5t Heller, Jersey, J&4 8WG
Fax: 01534 504 444
Attention: Leah Tvier, Intertrust Jersay
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Executed as a BEED on behalf of
FRS INVESTMENT LIMITED, a company
mcomaratad :n Jarsey by

be;nga persmn whc in acmrdance
with the laws of thatl territory, I8
acting under the authority of that company

R R s

Authhgised Signatory

Hotice Delalls

Address: 44 Esplanade, 5t Heller, Jersey, JE4 WG
Fad: 01534 504 444
Attention: Lezh Tvier, Intertrust Jersey

Executed s 2 DEED by
CU&H COLD BURLINGTON LIMITED
acting by &1 & MAVVETY)

a director in the presence of

et Soaar Tt “hag”

Signature of director
Signature of wilness
Mame of wilness

Address of wilness

Oecupation of withess

Hotice Detalls

Addrass: 25-28 Old Burdington Birest, London W15 3AN
Fax: (120 7478 BO56R

Attention: Caroline Hanouka
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Executed as a DEED by
CEH SWALLOW STREET LIMITED
acting by _ UL Sy

a director in the presence of;

Signature of diraclor e

Bignature of witness

Mame of withess

Address OFWINBES e
Priaewaﬁerheusa@c}mpers P
Cooupation of wilness 1 Embankenont-Place oo
London
Notice Details WOC2ZN 8FH S O (TOE.

Addrass: 25-28 Qid Burlington Street, London W18 3AN
Fax: 020 7478 BESE
Attantion: Carpline Hanouks

Executed as a DEED by

O&H LONDON DEVELOPNENTS
LIMITED acting by

UL Sha b

a director

in the presence of:

Stoanaturg of direcior e

Signature of witness _ ........
MName of witness f{%lﬁ'ﬁ { LL{TTQ,E:

Ackdress of witnass Pncawﬁt@r‘hmusgi‘;mpersLL_P

1 Embankment Placs

Oocupation of witness LONGon.
WOSN BRH

Notice Dstaiis Lo tUTod

Address: 25-28 Old Burlington Street, London W18 3AN
Fax: 020 7478 8558
Attention: Carcline Hanouka
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Executed as a DEED by

QEH (GBS 1) LIMITED acting by
A S oG

a director in the presence of.

Signature oF dirgtior e e e

Signaturs of witness

Mames of witness

Address of witness PricewatarhouseCoopers LLP
1 Embanikment Place

Coeupalion of winess London. e
WOC2N 5AH

Notice Detaiis cocrtol

Address: 25-28 Old Burlington Birest, London W18 34N
Fa D20 7478 8558
Altsrtion: Carcline Hanouka

Execuled as a GEED by

O&H (OBS 2) LIMITED acling by
S SN nvao

a direcior in the presence of:

Signature of diracior

Signature of winess

Name of witnses ﬁ g ﬁ, g‘\ ﬁ‘ﬁ»‘&.i?&f hﬁ
FricewaterhouseCoopers LLP

Address of witness 1. Embankement Plage -
London

Goeupation of winess WEBIN BRI e

HNotice Details SO CITOE

Address: 2528 Oid Burlinglon Street, London WIS 3AN

Fax: D20 7478 BEES

Attertion: Caroline Hanouks
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Executed as a DEED by
OLD BURLINGTON STREET
LIMITED a company incorporated in Jersey
acting in its capacity as the
trustee of the OLD BURLINGTON
STREET UNIT TRUST by
jane Clayton
being a person who, in accordance
with the laws of that territory, is
acting under the authority of that company

Notice Details

M et g Sat S e St St N ot

Authorised signatory

Address: 44 Esplanade, St Helier, Jersay, JE4 8WG
Fax: 01534 504 444
Attention: eabh-Fyler, Intertrust Jersey

el gt

%ﬁ Y'_@SG O

Executed as a DEED by )

OLD BURLINGTON STREET )

GENERAL PARTNER LIMITED }

acting by )

a director in the presence of. )

Signature of director e
Signature sf WItheSs e
Name of WIINESE e
Address of witnass

Qccupation of WitNBSS e
Notice Details

Address: 25-28 Old Burlington Street, London W1S 3AN
Fax: 020 7478 8556

Attention: Caroline Hanouka
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Execuled as a DEED by

OLD BURLINGTON STREET

LIMITED a company incorporated in Jersey
agoting in its capacity as the

frustes of the OLD BURLINGTON
STREET UNIT TRUST by

being a person who, in accordance
with the laws of that territory, is
acting under the authority of that company

S Tt ot Hengit ot Mg’ Miaart et et nmat?

Authorised signatory

Notice Details

Address: 44 Esplanade, 5t Heller, Jersay, JE4 BWG
Fax: {11534 504 444

Altention: Leah Tyler, Interfrust Jersay

Exsocuted as a DEED by
DLD BURLINGTON STHEET
GENER&LPARTNER L!M!’TEE}
acting by LSy
a dirgctor in the i:!reseme 9!

Signsture of director

Sigrature of wilhess

Name of winess ﬁ@“"ﬁit uuuuu {W{T’{{,,ﬁ
P:‘mew&iarﬂmuseﬂ&(}p&m (AR

Address of wilness T Embandment Pagg. o
Loncon

Ovcupation of winess WEEN BRI v

Notice Detalls SoriTol

Addrass; 25-28 Cid Burlingion Street, London W18 3AN

Fax: 020 7478 BRSG

Altention: Caroline Hanouka
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Executed as a DEED by

QLD BURLINGTON STREET

LP, acting through its general pariner
OLD BURLINGTON STREEY
GENERAL PARTHER LEMETEE
acting by &1 S

a director In the presence of:

Signature of director ettt mnennnans i en e eanrn

Signature of witness

MName of wilness
Pr;cewaierhguse@as@ars e

Adddrass of witness 1 Embankment Plagg.o..
London

Dooupstion of winsss WEIN BRI

Notice Detalls SOV TEL

Address: 25-28 Oid Burlington Street, London W15 3AN
Fax: 020 7478 8556
Attention: Carcline Hanoule

Exsculed as & DEED by
SPIRITGROVE LEW’!&TED

acting by _4~1 AN ;
a director in the pres&me csf

Signature of diector

Signature of witness

Mame of wilnass %Qﬁii’i—"‘ ,,,,, i L!%:‘
PricawaterhouseCoopers LLP

Addrass of witness 1-Embankment Placg e
London

Cooupation of wifness WEBBR BRI s

Notice Delalis SOy ToR

Addrass: 25-28 Old Burlington Street, London W15 3AN

Fax: 020 7478 BE5E

Attention: Caroling Hanouka
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Exsculed as a DEED by
PQINTPARK LiMiTD _

Signature of director

Signature of winess

Name of winess f}fgf—%ﬁ{?— ...... uT?‘J.ﬁ
PricewaterhouseCoopers LLEP

Address of witness 1 Embankment Plags- ...
London

Coeupalion of withess WESN R

Hotlce Detalls SOLIUTOL,

Address: 25.28 Qld Burlington Sirest, London W18 3AN

Fax: 020 7478 B556

Attention: Caroline Manouka
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The Security Agent

Signed by _ BALAT ! MR MvOSyAd
authorised signatory for and on behalf of )
BARCLAYS BANK PLC )

Notice Details
Address: Level 27, 1 Churchill Place, London, E14 SHP
Fax: +44 (0)207 116 7782

Attention: Real Estate Asset Management Team
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