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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5761941

Charge code: 0576 1941 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st August 2019 and created by WATERSIDE PLACES (GP

NOMINEE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th August 2019 .

Given at Companies House, Cardiff on 7th August 2019

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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Dﬁad ) | .. .. .....

ﬁated m fi:‘ﬁ 3 ’}M? 2019 e
o @P_a_ﬁies'
y {"'!}Z- R _ "Wai‘emme Fiace i_tr;’sited Paﬁner@hlp ae‘tmg by its: genemf partner Wmem:de p;aﬂw

L iGenara! F’ar&nar) Limited with company number 4362301 of First Floor North, Station

_ House, 500 Elder Gate, M_Hmn Keynes, MKE}’%HE& and - '
3y __Watefsif;ie Places (GP Nnmi"ﬁeéi Limited. with company registration nuzﬁbér: 5781841 °0F
S First F&c}or Narth, Statmn Hmuga 5{3{3 E!céer Gate, Msémn Ke;mes MKD ’188

o Waterszﬁe Pkasas (Genafai Partner} Lsmﬂad am’i Waiem «::JE: E?‘iac:es (GF‘ Nammee} Lamnec} L

: tﬁg@ther ’the Asssgnm* aﬁd

C{3) o -_GLA Land and - Pmpeﬁy L:mitecf mf Wmcﬁsar Hause 55 Bmadway L@rtc:izm Un ted'
o ngdﬂm SW1H 0BD qamm} ' .

- _'Intmd'uctmn :

- {m R 'GE_ALP has agreeé t{:a make fuﬁdmg avaziabie ‘tG the Assagmr in accmrdance wi th the terms -
o 'af the D@va!ﬂpm@m Faci iiiy Agr@&meﬂt

' '(‘E%}- o Et isa mndmﬁn ps’esecﬁent 10 the pmvasam m‘ ihe furade Under the Dava upmem F’amhty'.
e 'Agreemem ihait the Assagnﬂr entera into-this deed :

ey dtis antendeﬂ by the parti eg 1 Ehls document that it wili take effect as & deed despm e
o faa:t thata paﬁ? ma}f Gnly exscute this éacumeni untfer hand

Ag;;ee»d terms

R Definitioris and Interpretation
SERT this deed-
' Aéﬁignélﬁ .Agr'eer;wni.'méa.né the dead t:}f 'érah{ fé%‘ a.'bfia.ge wérﬁéékéfzspégcé at i‘%aE’é;_. '
‘Wharf Tottenham between Canal & River Trust and Canal & River Tiust ar::img inits

: ﬁapam‘ﬂy as trustée of the Wateways mf{astmctum Trust ami the Assugncr daied oh or
abwut tha date of thm theed: : :

Asssgaez:i Assets means: aii nght& mf’ tha Asst grwr under the Asatgnfﬁd Agreament whmh'
from time to time- are, or gre expressed o be the subject of the Sezuﬂ’zy created m favour: .
of GLALP by or gur&uaﬂt tc:: this deed; - :

Busmesa ﬁay means Eif‘i}f day ﬂEher ‘[har’ﬁ E Saturday Sunday or. Ststumry bank ht}i%day fr
' .Englamﬁ -

o -ﬁmiatémﬁ nghis meang ath rsghts pe::sW&rs aﬁd remedies of {ELALP‘ pmwd@d by ar :
: .pursuarat to thig: dead [ by faw.in re!atac:n ic:x its rights under ‘th;s r::%ead '

{:Qunzarparty mesns the munterpariy tothe Assigned ﬁg{eememi

THLgmsgitond o 1 IOF £3220.156 -




4.2

" Development Facility Agreement means the development facility agresment in respect

of Hale Wharf dated 29 mmh'zm 8, made batween GLALP and Waterside Places Limited

o : Partnersmp Elat ing by ts geﬂera paﬁﬂar Watefsacie PEacass {Genarai Partner} Lsmimd

Enrxumhraﬁce means’ any‘ mmrtgage ChE!"QE {whether fxed or f&aatmg) pieﬂge lien,

hypﬂthaﬁatmﬂ standard security, asszgﬂaﬂm in smunty? bond and fleating charge or other.
- encumbrance of any kind, and any right of sétoff, assigrment, trust, lawed assel or other -
agresment or arrangement whatsoever for the purpf}se of ;amvmimg security or havmg a

mlia? gffectio the prowsien of securtty

Event of ﬂefamlt hag i‘he maaﬁ!ng gwerz to it in the DeueEmpment Fac;l;ty Agreemem

L Fmamﬁ Document mearis "F’mant:e Dmcumenf* 28 def” ned in ihe Deveiopment Fécs lity
: Agmamenﬁ

: LF’A meam the ?_aw i ’Fmpe;“sy Act *‘%9.’2%

o Nn*tsc-e -nf -A*smgnmeﬁt means a notice of ass‘gﬁhﬁéhf inthe form set outin 'Scﬁéﬁmie 1

: Recewer means a- receiver {H recewer :am:i manager uf the wnule or any paﬁ mf the

' Asssgned #asets

t2E .wc;rds ampmtmg o gender weﬁ be treateci g8 smpamng amy ger‘se:fer w:::rds L
' mpamng individuats will be freated as importing . r;:urpmfatmns and. vice S.fersa
words importing the smguiar will’ %:ve treated as 3mpc}rtmg the plural and’ vice
:versa and words importing the: whole will be. treated a8 including a reéference to.

Secura:ﬁ Ltahlhtm@ means all- ihe mmnay and liabilit es now- o hereatter due WG m"
incurred to GLALP by the - Assignor in any" manner whatsoever: in aﬁy currency or
currencies {whethar pr’es&nt or future, actual or contingent) -and whather owed by the .
Assigrior. 3§ principal or surety or incurred solely of jointly with ariother, in each case under
the Finance Documents, together with all interedt am:rumg thereon and all costs charges
and expenses incurred t;y GLALP in-connection therawith in sach case under the Fi nanm:. :

Dmuments arnd Saﬁumﬁ Llahmty means any ong. of i:hese ohisgatmns
iﬂier'pretatm:n '
Ir-this deed 'r@f@f@ﬁcéé-tﬁ' '

%21 ' the Asssgnar e GLALP where %he context ad’msts mciuﬁa a reference tca :ts
' : 'fes;xezzwe successors, assi gﬂs ancff;jr transfemes :

'1{'.;2_,-2."-' p&rsans Adncide badies ccrpcrrate umrscarpcsz‘ated asscclat ans . and ]

naﬂnershsps in each r:asez whether or not hav ing a separate iegal personality; _

iany p‘art except wéﬂere the cortext spec;ﬂcaliy requ fres. {)th@ﬂmse

124  thisdeedertoa prav‘gsmﬂ of this deed, or any’ other documant are féfefeﬁcés o

| it as amended reatated sUpD emented or novated from time to fime;

125 the wcrds ancﬁuﬁe ar ;nciudmg (m’ any similar tea’m} are nct to be «:ms‘cmed as’

implying any lirmitation and general words tnﬁraducecf by the word "other"{or any
'-s.lm_;iar term) will not be given a restrictive meaning by reason “of the fact that
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1.3

1.4

1.5

21

2.2

3.1

they are preceded or followed by words indicating a particular class of acts,
matters or things;

1.2.6 statutory provisions, enactments or EC Directives will include references to any
amendment, modification, extension, consolidation, replacement or re-
enactment of any such provision, enactment or EC Directive, whether before or
after the date of this deed.

Development Facility Agreement

1.3.1 Words and expressions defined in the Development Facility Agreement will
have the same meanings when used in this deed, unless otherwise defined in
this deed. In the case of inconsistency definitions set cut in the Development
Facility Agreement will prevail.

1.3.2 This Agreement shall be designated a Finance Document by the parties to it.

1.3.3 This Agreement shall be designated a "First Ranking Security Document” for
the purposes of the Intercreditor Deed {as defined under the Development
Facility Agreement).

Headings

The clause, paragraph and schedule headings and the table of contents are inserted for
ease of reference only and will not affect construction.

Third party rights

A person who is not a party to this deed has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this deed.

Payment of Secured Liabhilities
Covenant to pay

The Assignor covenants with GLALP that it will, on demand, discharge all of the
obligations which it may at any time have to GLALP in respect of the Secured Liabilities.

Interest on demand

If the Assignor fails to pay any sum on the due date for payment of that sum the Assignor
will pay interest on such sum (before and after any judgment) from the date of demand
until the date of payment calculated on a daily basis at the rate referred to in the
Development Facility Agreement at such intervals as GLALP shall determine. Such
interest will be calculated on the basis of a 365 day year according to the usual practice of
GLALP.

Security
Assignment

As a continuing security for payment of the Secured Liabilities, the Assignor with full title
guarantee assigns by way of security all its present and future right, title and interest in

THL.134991100.1 3 ICF.53220.156



and t-‘::» am’i aill benaﬁts am:r“umg urm’ar mr i mmeotmn w;th the: Asszgnesﬁ Agreemént aﬁd'
the Assrgﬂed Ass&ts i favc}ur af GLALP subjeat tv:w a pmwsa ff}?‘ reassngﬁmeﬁt onc
'redampmn - S

@2 Fixed Gha:@e‘-

As & continuing securily for payment of the Séﬁuréd Liabilities, the Assignor to the extent
not effectively assigned by Clause 3.1, charges- by way of fi rat fixed cﬁarge ir- favour of
'GLALF‘ all its present and future ri right, title and inferest in and fo, gnd all benefits acoruing
under of in connettion with the Asagneﬁ Agreement and-all Ass gned Assets iy respec:t of o
o theAss) igned Agreerment :

aa f}ea!mgs

"3;:3,’:?:'_:' .-_'Untal an Euani of Defau%t aeeurs. and ia cmnitnumg bt Subjﬁi:t aiw&ys tm-"_ :
T Clauses 4 and 7, the AﬂStgmr may mnimue to deal with the Gouﬁtemar‘cy
C ‘relatioh: to the Assi igrvexct Agreﬁmeﬁt : :
3.3.'2’ . -'Upon the OECLJ?TEHCE of an Even’r of E?sefaut wh;s:h is {:mntanmng *the Assggnar”
~-shall have no further right to deal with the CGUBE@EF}aﬁy and GLALP ﬂ"’é&}f ﬁﬁt}fy. :
the Gmuni@rpaﬁy that it should deal onl ¥ w ith GLALP. : :
333 -'_Fheﬁass;ghar sﬁa%k !f an: Even? of Défau!t subscsts Ensure ‘ihat aiE mmey..
o payable to, or other property receivable by, the Assignor undéror in relation to -
- any Asgigried Asssts Is paid or delivered to GLALP (or that the Assignor pays -
o over or delivers such- amounts: to GLALP) to-be appésad i amm‘danm with the
o -.Fmance Dacumems : :
f%;_é;%-- | Tmsi

If orio. ihe extam t%’zat f»:ir any reason the as&sgnmem or charg:ng of any ﬂ\SS gﬁeﬁi Assets )
' '_15 ;:smhm ted ihe Assxgnm shall hild smch aﬁseiﬁ ontrust for GLAL‘F‘ :

4. _._"'Fﬁ:ﬁhé'ra-ss-ﬂraﬁz‘:-é- '
R 5 Fﬂﬂh’er‘éésufahce"-ge'nefia! K

The Assagmr wai! at its own. expense prsmp‘dy eley @il such acts o execiite all- such
" documents: (mchdmg assignments, transfers, charges, notices and instrictions) as GLALP"
‘fmay - specify {(and in s_L_ich form-as GLALP may require in favour of GLALP of is.
normings(s)); o W R o

4711 o perfect oF protect the Securily creatéd or intended to be créated in respect of
a ~the Assigned Assets (which may include the’ éxecution by the Assignor of a- -
o fixed charge of assxgﬁment aver alf or any of the assets constituting, o’
- intended to copstitute, P«ss:gﬂed Agsets) or for the exercise of the Cm!taterai' -
- - Rights; andior : : -

a1z to fac;!itat& the- rea!esa’ﬁic.«ﬁ of the Assrgﬂed Assats f@ltowmg an Even? of E’;V»afauif_
that is com;nu ﬂg, and/or o : :

: 413 _ 'tc; obtain all- ﬂecessary cmnsems ‘ﬁo procure the regls’tra!mn csf this cﬁa@d at
' _Gampan &s House. - : :

THL 1349911001 ' 4 o L T iCFB3Z208E



4.2 Preservation of rights

Neither the obligations of the Assignor contained in this deed nor the rights, powers and
remedies conferred in respect of the Assignor upon GLALP by the Finance Documents or
by law shall be discharged, impaired or otherwise affected by:

421

422

423

42.4

425

428

427

the winding-up, dissolution, administration or reorganisation of the Assignor or
any other person or any change in its status, function, control or ownership;

any of the obligations of the Assignor or any other person under the Finance
Documents or under any other security relating to the Finance Documents
being or becoming illegal, invalid, unenforceable or ineffective in any respect;

time or other indulgence being granted or agreed to be granted to the Assignor
or any other person in respect of its obligations under the Finance Documents
or under any such other security;

any amendment to, or any variation, waiver or release of any obligation of the
Assignor or any other person under the Finance Documents or under any such
other security;

any failure to take, or fully to take, any security contemplated by the Finance
Documents or otherwise agreed to be taken in respect of the Assignor's or any
other person’s obligations under the Finance Documents;

any failure to realise or fully to realise the value of, or any release, discharge,
exchange or substitution of, any security taken or agreed to be taken in respect
of the Assignor's or any other person’s obligations under the Finance
Documents; or

any other act, event or omission which, but for this clause 4.3, might operate to
discharge, impair or otherwise affect any of the obligations of the Assignor or
any other person or any of the rights, powers or remedies conferred upon
GLALP by the Finance Documents or by law.

5 Representations, Warranties and Undertakings

51 Duration and to whom made

The representations and warranties made by the Assignor in this clause 5 will remain in
force for (and will be deemed repeated on each day falling during) the period for which the
Secured Liabilities are outstanding and are given to GLALP.

52 Assigned Assets

521

The counterparts and instruments comprising the Assigned Agreement, or other
document, agreement or arrangement comprising the Assigned Assets as
provided to GLALP from time to time, evidence all terms of the relevant
Assigned Assets, and there are no other documents, agreements or
arrangements that may affect the operation or enforceability of any Assigned
Assets.

THL.134991100.1
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5.2.2

B23

524

Neither the Assigned Agreement, nor any other document, agreement or
arrangement comprising the Assigned Assets is void, voidable or otherwise
unenforceable.

No variation of the Assigned Agreement, or other document, agreement or
arrangement comprising the Assigned Assets is contemplated.

The Assignor is not in breach of its obligations under the Assigned Agreement,
or other document, agreement or arrangement comprising the Assigned Assets
and nothing has occurred:

{a) which is, or would constitute {with the giving of notice or passage of time
or both), an event of default (however described} under the Assigned
Agreement, or other document, agreement or arrangement comprising
the Assigned Assets; or

(b) which would entitle a person to terminate or rescind the Assigned
Agreement, or other document, agreement or arrangement comprising
the Assigned Assets.

5.3 Security created

Subject to registration at Companies House this deed creates those Encumbrances it
purports to create, ranking as set out above and is not liahle to be avoided or otherwise
set aside on the liquidation or administration of the Assignor or otherwise.

6 General Undertakings
6.1 The Assignor shall:
6.1.1 duly and promptly perform all its obligations and diligently pursue its rights, and

6.1.3

use all reasonable endeavours to procure that all other parties perform their
obligations, under the Assigned Agreement;

shall not, unless GLALP agrees otherwise in writing:

{a) amend or vary or agree to any change in, or waive any requirement of
{unless such amendment, variation, change or waiver relates to matters
which are minor, administrative or procedural in nature);

{b) settle, compromise, terminate, rescind or discharge (except by
performance); or

{c) abandon, waive, dismiss, release or discharge any action, claim or
proceedings against the Counterparty or any other person in connection
with,

the Assigned Agreement and any other document, agreement or arrangement
comprising the Assigned Assets;

notify GLALP of any material breach by any person of any term of the Assigned
Agreement, or any right of it or any other person to rescind, cancel or terminate
the Assigned Agreement promptly upon becoming aware of it;

THL.134991100.1
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6.2

6.3

6.4

6.1.4 supply to GLALP all information, accounts and records necessary to enable
GLALP to verify all sums payable under the Assigned Agreement;

8.15 provide GLALP promptly upon request with copies of any document in its
possession, custody or control and provide or assist GLALP in obtaining any
document or information, in each case which it may reasonably require in
relation to the Assigned Agreement; and

6.1.6 deliver to GLALP, duly executed Notices of Assignment on the date of this deed
in relation to the Assigned Agreement.

Rights
The Assignor shall,

6.2.1 not without the consent of GLALP waive any of GLALP's rights or release any
persan from its obligations in connection with the Assigned Assets; and

6.2.2 take all necessary or appropriate action against any person (including as
reasohably required by GLALP) to protect and enforce its rights, and recover
money or receive cther property in connection with, the Assigned Assets.

Conduct of claims
The Assignor:

6.3.1 shall promptly notify GLALP of any actual, threatened or anticipated claim
relating to the Assigned Agreement, and shall not, without GLALP's prior written
consent, compromise or setfle any claim relating to the Assigned Agreement;

6.3.2 shall not, without GLALP's prior written consent, commence any proceedings or
refer any dispute to arbitration in connection the Assigned Agreement; and

6.3.3 following an Event of Default which is continuing, authorises GLALP at any time
and in any manner (whether in GLALP's name cr the Assignor's name) to take,
submit to arbitration, institute, stay, settle or discontinue any proceedings
relating to any claim under the Assigned Agreement.

Preservation of Assigned Assets

The Assignor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by GLALP or diminish the
value of any of the Assigned Assets or the effectiveness of the security created by this
deed.

Power to remedy

In the case of default by the Assignor in observing or performing any of the covenants or
stipulations affecting the Assigned Assets, the Assignor will permit GLALP or its agents to
do such things or pay all such costs, charges and expenses as GLALP may consider are
necessary to prevent or remedy any breach of covenant or stipulation or to comply with or
object to any notice served on the Assignor in respect of the Assigned Assets. The
Assignor will indemnify and keep GLALP indemnified against all losses, costs, charges

THL.134991100.1 7 ICF.53220.156



2

83

"84

g

and expenses reasmnabty ;ncurred in coanecteon with the exerc&se of the powers contained. -

~n ih:$ clausa 7

Er&fﬂraament of éﬁ&urit}r '
Enforcement

At ary time aﬁgf an Event of Default that is continuing, GLALP miay, without notice to the - '.

Assignor cr.g}riiﬁsf. a"tj'{huriisat%tm fra any {;burt '-éra: %i:s absﬁiut@'t -diacréﬁcsht

. 844 - : er‘ifﬁma afi or aﬂy part of that Sacumy {at tha tzmag in tha fanner and anthe
' ' fermis it thinks ity and take p@ssessmn of anﬁ %'wid GF d;sapase of- a% o zany part :

: m‘ the Assigned Assets andfor

g4.2- wheiher or nc}?: at has appamteﬁ & Recel ver exarcise alt oF any ﬂf the pc}wers
BT authonizas anid diseretionis conferred by the Law of Property Aot 1825, tas varled _
orextended by this desd) on morigagees and by this deed on-any Recewer or
: cherw e ceﬂferred by taw cm maﬁgagees or Resesvers

R Prmmsémn-

I {ELALF’ any: Recewer or any cieiegata of aﬂy such | ;}erﬁmn will take passessmra of thé
PxS%igi"ked Assets, tor he may at any time rel mqutgh such possession, '

hi_a ha.bzilty. agmcrtgagee in 'passes-swn

GLALP will hot- b liable m acceurzt as g mmrtgagee Ir Bossession I resp@ct af aE or any
;)aft of the- Asmgned Assets of be liable for any ass upon realisation or for any neglect, -
defailt of ‘omission in connection with the Assegﬂed Assets 1o whi ch & m@ngagae

p@ssess o fmght otterwise be fiable.
- 'Pgw_er of -S-a'ﬁi;e _

" The powerof saie under this deed may be exercised notwithstanding that GLALP 6 the

Receiver may have previously waived or refrained from exercising that power, and no

'éemancﬁ ornctice of sale: made or given under this deed will be waived by the az:ceptamce
Cof any- paymem on sccount’ of the Secured Liabilities, or by any nagotiations be%we&ﬁ

GLALP and the Ass:gmr ar any ches* paﬁy wm:a is acti ng as agent f’ar the: Asszgﬂar oron: |

. behsalf of gt

. Rec;ewer 31 I:abuiity

All the prawsmns of clause & 3 will apply, muiat;s muﬁandis in r@spea’z af the hablisty ofany -
?29{;& iver and delegale of the Recaiver of GLALP or any x:}fﬂcer empl@y@@ oF ageni of

CGLALP, any Receiver or any del egate
' Exterismn and vaﬂa‘tmn of ﬁ]e Lawof Pmperty Act 1925

' Extensmﬁ nf puwws

‘é‘“he pewa{ c%? sale or other r}:sp{)sa s::anferred o GLALP aﬂd orn-any Recewer by this
deed will operate as_ a \gartatlon and extension of the .statut;}fy power of sale under Se&tmﬂ_ s

THL. 1345911001 8 o ICESE220.4586.




8.2

9.3

10

10.1

10.2

10.3

101 of the Law of Property Act 1925 and such power will arise (and the Secured Liabilities
will be deemed due and payable for that purpose) on execution of this deed.

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 will not
apply to this deed or to the exercise by GLALP of its right to consolidate all or any of the
security created by or pursuant to this deed with any other security in existence at any
time or to its power of sale, which powers may be exercised by GLALP without notice to
the Assignor.

Application

Section 109(8) of the Law of Property Act 1925 will not apply, and all monies received by
GLALP or any Receiver in the exercise of any powers conferred by this deed will be
applied in accordance with the terms of the Intercreditor Deed.

Appointment of Receiver
Appointment and removal

At any time after the security created by or pursuant to this deed becomes enforceable,
GLALP may by deed or otherwise (acting through an authorised officer of GLALF}, without
prior notice to the Assignor:

10.1.1 appoint one or more persons to be a Receiver of the whole or any part of the
Assigned Assets;

10.1.2 remove (so far as it is lawfully able) any Receiver so appointed; and
10.1.3 appoint another person(s) as an additional or replacement Receiver(s}).
Capacity of Receivers

Each person appointed to be a Receiver under this deed will be:

10.2.1 entitled to act individually or together with any other person appointed or
substituted as Receiver;

10.2.2 for all purposes will be deemed to be the agent of the Assignor which will be
solely responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver will at any time act as agent for GLALP; and

10.2.3 entitled to remuneraticn for his services at a rate to be fixed by GLALP from
time to time (without being limited to the maximum rate specified by the Law of
Property Act 1925).

Statutory powers of appointment

The powers of appointment of a Receiver will be in addition to all statutory and other
powers of appointment of GLALP under the Law of Property Act 1925 (as extended by this
deed) or otherwise and such powers will remain exercisable from time to time by GLALP in
respect of any part of the Assigned Assets.

THL.134551100.1 9 ICF.53220.156
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Powers of Receiver

é’Pgwers’

: .Any receivers ap;aomted by {ELALP will {m addaiicn to al! p:swers t:c:aﬁferresci o hlm by aw‘;

have the ?ﬁliﬁwmg powers exercisable upon such terms and cand%tsons as he thifks fit

1.1 ..'1 - o take pﬁssessmﬂ of and geﬁeraiﬁy o manage *zhe Ass@ned Asgets:

‘H‘iﬁ <o Eﬂiﬁf :nt@ CEU’W into ef‘feat c;@mpﬁete defuver ;iarfarm repudsate tescl ncﬁ or

vary any deed, contract, transaction or arfaﬂgemer}t i relaton to the Ae;sngned 8
Bnsets m whach ihe Assngzraor is or s to be a parﬁy,

1y 13 0 carr‘y into effect and complets 8@ny &ransactmn i re!anmn tm the Assigned -

-Agsels by exscuting deeds or cfacumen{s in- the name of or on: behalf of the
f-’\smgn{;r :

-j?;‘E_-;%- v emgage reiy orr the. advace‘: of and cinsaharge advzsers mnsuitants mff oers;

o -maﬂagers agents and others;

14 15 o }:}rmgg wntinue@r"demﬂd any-éiaim; ﬁiismﬂeﬁ;'acﬁﬁﬂ_'_ﬂir' iéga% pre’:a'c:ééﬁii'ngs and
o enterinto any arrangement or compromise in relation to the Assigned Assels;

’H’TB :itj mdé’am' '-any éémufi’iy ar'{d ‘E‘cﬁ bm’r@w of: 's”a'i'éé éhy' 'mah‘éy am:: ‘setzmre 'fhé' '

éhe exemfse of hig: pawem aﬂdfﬁ{ ::feffaymg any msta m“ hab itiES mcur;&d by' R
hifmin such gxercise,; ant;! '

’Ql'*].;'*_l'f?* _ 'm do any Qihi—é( acts wmch he may cons ider to be mmdemtai or mrar:mcwe 1o aﬂy
' . mf hig powers or o the realisation of tha ﬂS‘S!ng@ Asaats

Pmtemmn af pumhasars

_ '{Ewﬁsideraﬁdn :

The re@es;:vt o‘f GLALP oF aﬂy F%ecewer wil ba conc uswe s&;s&charga 0a purchaser arad
making any sale of dsspc@ai of .any of the Assigned ASS&‘{S o making any aaqwssstacm o

- GLALP.Or any F%eme fver may dc} so-for such GDnsaderatmn in: such fnanner aﬁd on-slich:

: mrms a5l tfhm%m it
. ?réief:‘tisnn of pu rr':has’é?

__Ma purchaﬁe; or ch&r persorn deali sng Wﬁtﬁ C%LALF“—‘ or aﬂy Rece;ver will bs bound te mqmm; :
“whather the mght of GLALP or such Rec&zwer fo exercgsa any of its powers has arisen or

become exercisable or be conceined with any proper!:y oF regu!ar:ty on the part of: GLALF’*
or such Receiver in such deali mgs : :
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13.1

13.2

14

14.1

14.2

14.3

14.4

14.5

Power of attorney
Appointment and powers

The Assignor by way of security irrevocably appoints GLALP and any Receiver severally
to be its attorney and in its name, on its behalf and as its act and deed to execute, deliver
and perfect all documents and do ali things which:

13.1.1 the Assignor ought to have done by this deed {including the execution and
delivery of any deeds, charges, assignments or other security and any transfers
of the Assigned Assets) but has failed to do s0;

13.1.2 following an Event of Default which is continuing, enable GLALP and any
Receiver to exercise, or delegate the exercise of, any of the rights, powers and
authorities conferred on them by or pursuant to this deed or by law {including
the exercise of any right of a legal or beneficial owner of the Assigned Assets);

Ratification

The Assignor will ratify and confirm all things lawfully done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers.

Effectiveness of Security
Continuing security

The security created by or pursuant to this deed will remain in full force and effect as a
continuing security for the Secured Liabilities unless and until discharged by GLALP.

Cumulative rights

The security created by or pursuant to this deed and the Collateral Rights will be
cumulative, in addition to and independent of every other security which GLALP may at
any time hold for the Secured Liabilities or any other obligations or any rights, powers and
remedies provided by law. No prior security held by GLALP over the whole or any part of
the Assigned Assets will merge into the security constituted by this deed.

No prejudice

Neither the security nor the Collateral Rights will be prejudiced by any time or indulgence
granted to the Assignor or any other person or by any other thing which might otherwise
prejudice the security or any Collateral Right.

Remedies and waivers

No failure on the part of GLALP to exercise, or any delay on its part in exercising, any
Collateral Right will operate as a waiver thereof, nor will any single or partial exercise of
any Collateral Right preclude any further or other exercise of that or any other Collateral
Right.

No liability

None of GLALP, its nominee(s) or any Receiver will be liable by reason of,
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145 '3 ki ng-pﬁssessmn of m'r:reaﬁaﬁmg aE of any part of the Assagﬂ@@ -Asseis,'
exceptin the case of neg agerwe or WIEfu default of fraud u;}en ﬁts ;:rart
- Ma o Famal mvaﬁiéity |
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any res;::eet under the Taw of any jurisdiction, neither the legality, vaitdity or enforceabi lt%y
O the {ema;mng prawsa:}ns of this deed nor of such: provision urider- the laws of any gher -
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m’ﬁenaﬁee& to be crested By of pursuant to this deed is invalid, unenforceable or uneﬁec’cweﬁ '
for as“zy reason, that will ﬂaf affact or impata* any. cther part of %he seﬁurity

‘M? __i)th et seﬂﬁﬂty

GLALP will piot ba ocbliged to resort to any guarantees, indemnities, Encumbrances or

:' othar meaﬁs“sf'_@aymeﬁ% now or hareafter held by or available-1o it before enforcing this -

déed and no action taken or omitted by GLALP in connection with any such guarantses,
indemnities, Encumbrance of othier means of payment will discharge, reduce, prejudics or
affect the iaabtisty of the: ASSIQ}”EGE or the Seclred Liabibties nor will GLALP be obl igeci o
account for any maney or other property received or recovered in- mrasequem:e of any .

' _eﬁfam&mani ar reaisation {33" any am‘:h guar’am@as iﬂﬁ%mﬁ fHigs, Ensumbmnc@s ar- ather :
means of payment. . : - :

B V5 SE Va?riai:igri 3

Now axanat ion-of ih& terms of this deed ww% be va!!d ur‘;ﬁess s i it ng ssgned by the
Assignor aﬂd mnfir ned in Wrstmg by GLALP, '

15 _ Releasem‘Secur;{y;
451 'Ree@Em;ﬁiéﬁ a’fsmriw -

Upon the Securad E_sabaiit €5 bémg dssahargati i a"’uiﬁ and GLALP nat being under any _
further gctial (}?" {:mrstmgent obligation 16 make acfvamea ar pmwde other financial -
accommodation to'the Assignor under the Fmame Documerits, GLALP will, at the request

and cos! of the Asaigrmr release and cancsl the secuniy mrzstatuteﬂ by this-deed and
: pracure the reass;grzmem t the Assignor ::-f the property and assets assigned to GLALP"'_

' pursuan’z to this deed, wathf:mi r@z‘;mum@ 10, 0F aﬂy ?epraaefatat onor warfamy by KELALP af
:'aﬂy of its noririges. : g

157 : B Sett!ements cﬁfndai’mna!

‘1.5.2;'_3 S GLALP (ac:tmg reasonably) considers that any amount paid by the Assignar of
- --any other person in- réspeact of the Secured . Liabilites. is capable of. being
- avoided or set aside for any reason, then for the purposes of this- deed mmh- :
amount shail not be cunsrdemd to have been pasd : '
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16.1

17

18

18.1

18.2

1522 Any settlement, discharge or release hetween the Assignor and GLALP shall be
conditional upon no Security or payment to or for GLALP by the Assignor or any
other person being avoided or set aside or ordered to be refunded or reduced
by virtue of any law relating to bankruptcy, insolvency or liquidation or
otherwise.

Re-assignment of Assighed Assets

On the request of the Assignor, GLALP will re-assign an Assigned Asset and to the extent
applicable the Assigned Agreement to the Assignor provided that:

16.1.1 the re-assignment of the Assigned Asset is required in order for the Assignor to
enforce its rights under the Assigned Asset;

16.1.2 no Event of Default is continuing;

16.1.3 the re-assignment of the Assigned Asset is subject to an immediate obligation
on the Assignor to reassign the Assigned Asset to GLALP on demand of
GLALP if the Assignor is not enforcing its rights under the Assigned Asset as at
such date or fails to commence enforcing its rights under the Assigned Asset
within 2 months of the date of the reassignment of the Assigned Asset by
GLALP to the Assignor;

16.1.4 the Assigned Asset being re-assigned remains subject to the fixed charge
pursuant to clause 3.2 of this deed; and

16.1.5 GLALP's costs of such reassignment (and any further reassignment back to the
GLALP) are to be borne by the Assignor,

Subsequent Encumbrances

If GLALP at any time receives or is deemed to have received notice of any subsequent
Encumbrance affecting all or any part of the Assigned Assets or any assignment or
transfer of the Assigned Assets which is prohibited by the terms of the Finance
Documents, all payments thereafter by or on behalf of the Assignor to GLALP wili be
treated as having been credited to a new account of the Assignor and not as having been
applied in reduction of the Secured Liabilities as at the time when GLALP received such
notice.

Assignment
Right of GLALP to assign

GLALP may at any time assign or otherwise transfer all or any part of its rights under this
deed to any person to whom it may be entitled to transfer its rights and/or obligations
under the Development Facility Agreement.

Restriction on Assignor

The Assignor may not assign or transfer any of its rights or obligations under this deed.

THL.134991100.1 13 ICF.53220.156
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- Costs

Expenses, stamp taxﬁs“ﬁaﬁd'in&@mnify‘_' S

‘Each party: ehall pay its own costs in. connection with the' negotiation; preparation, and

execiition of this deed and the cz}mpieiﬁan af the transactions. aﬂd @aa‘fectec:cﬁ mf the: sa«f;unty
ceﬂtampﬁat&ﬂ in thas desd.

Exp’aﬁses :

The Aamgnaf s?‘sal ferth\awth on d&maﬂd pay o GLALP ’th& amaunt of all cmsts and
expenaea {anﬁ: udmg iega! feea and ﬁrrecmverabie VAT reEatmg iherem} incurred by it

g2 -in ﬁom@ttacﬁ with the wvariation - or - amendment of;. or enfomemem or

. .;'presawatmﬂ of arvy 1l ghts urider this deed or.

1922 i -5”"1‘95&@3?’”9 any Eveni e:f Diefault which has’ Dsbrurréd“f éii'e'r' '

- 19.;2.‘3‘ ihe exerczse preservatmn ar‘;df@r enﬂ}memem of aﬂy @f i‘ha Collateral Raghts or -

-ihe security - Cﬁﬂt@mp!at@{ﬁ by this deed- or- aﬁy pmcaﬁdmgs instituted by ort
agamst GLALP or any Receiver as-a consequence of takang of mlfj ing: iha .
-sez:un’ty grof enfmrcmg the Colisteral R!ghis ' '

‘Stémp taxsas

The Asssgmr will pay all stamp stamp duiy aind tax‘ reqi istration aﬂd c}ther taxes ta:} which

' this deed, the securi ity contemplated in this deed or any judgment given in connection with

itis orat any- fime may be-subject ard will, from timé to Hirie, mdemn;fy GLALP an derriand

agamst any Kabilitivs, msts claims 82"1{‘5 axpanses regu!tang froorri aﬂy fan!ur@ ie] pay of del ay- o
in paymg any such tax. it

indemmty

_ : .Th@ Assr@nm wai% ﬂﬂt’\mthsiand mg aﬂy releas& or dischafge af a!E ar aﬂy par‘i c::f the:
' 'Securrty : : : :

1941 be lable for and will-indemnify GLALP in full against any expense, liability; loss,
- clgim or procgeding$ arising . under-statute or at common law in respect of

- personal injury to or death. of any person whomsoever of loss of or damage to- -

Cproperty whether bl orging. fa GLALP o olhervise o any claim by any thifd:
party anising out of or if the Sdurse of of caused at:«r sontfibuted  to by the
'Ass;gnm andlor the peﬁermame or nonsperformance. or delay i perforimance -
by the Assighnor of its Gbligations under this deed éxcept to the extent that the
samé is du'e to any wilfisl hﬂg]@{ii ﬁﬁgiiger‘ié&ﬁ'r.wﬂfa}i ﬁ&f@xi}it li}f GLALP,and”

19420 be ltab!e for and shall ndemmfy QLALP against any expens& liabit afy, Toss,
. claim or proceedings arising directly of indirectly from or in connestion- with any -

breath of the terms of this deed by or ui’herwase t‘hmugh the default of -
negtsgance Gf%he Assrgncr S :
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201

202

20.3

21

211

Payments free of deduction

All payments by the Assignor under or in connection with this deed shall be made without
set-off or counterclaim, free and clear of and without any deduction or withholding,
including, without limitation, for or on account of all taxes except for taxes which must be
deducted by law.

If the Assignor is required by law to make any deduction or withholding of taxation from a
payment under this deed to GLALP the Assignor shall.

20.21 ensure that the deduction or withholding does not exceed the minimum amount
legally required;

2022 pay to GLALP such additional amount as may be determined by GLALP to be
necessary to ensure that after making any required deduction or withholding
GLALP receives and retains a net amount equal to the full amount which would
have been received had no deduction or withholding been required;

2023 pay to the applicable taxation or other authorities within the period for payment
permitted by law the full amount of the deduction or withholding; and

2024 supply to GLALP, within the period for the payment permitted by law, an official
receipt of the applicable taxation or other authorities for ali amounts deducted or
withheld,

Without prejudice to any other provisions of this deed, if:

20.31 GLALP is required by law to make any payment on account of taxes (other than
taxes on its actual profits or gains, or its overall net income received or
receivable) on or in relation to any sum received or receivable by GLALP under
or pursuant to this deed; or

20.3.2 any liability in respect of any such payment is imposed, levied or assessed
against GLALP,

the Assignor shali within 10 Business Days of written demand by GLALP indemnify
GLALP against such payment or liability together with any interest, penalties and
reasonable expenses payable or incurred in connection with it. The indemnity in this
clause 19.3 shall not apply in respect of or in relation to any taxes compensated for by an
increased payment pursuant to clause 18.2. Any demand under this clause 19.3 shall
include reasonable evidence of the payment in question, how it has arisen and how the
amount demanded has been calculated.

Discretion and delegation
Discretion

Any liberty or power which may be exercised or any determination which may be made
hereunder by GLALP or any Receiver may, be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons.

THI..134881100.1 15 ICF.53220.156
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Each of GLALP and any Recelver will havé full power to delegate (either generally or
_ specifically) the: powers, authorities and discretions confarred an it by | this deed. {mcludmg'i
- the power of atforney) on such terms and conditions &3 it s’se% fit-wihich dﬁfegamm iy
include powar to sub-délegate and will not preclude either the subsequent exercise of -
such power, authumy ar discreti on by GLAL? or ’she Recewer Etseif or any Subsequent. .
ﬁe!egahgﬂ i remcamn the;’emf : '

22 -_'Perpetmty permd

- '?’he perpetlity pertad under the r‘uEe agasnst perpeiu ities, if agﬁpilcab@ to thas deeﬁ will Ea»a"
- the period of 125 years from the date of this déed. -

[ ST i‘;ﬁﬂﬁ'térparts"-

© This deed néay"bé exacited in any number of s:oun{erpaé”’z's anid each counterpart will when *
executed im an origingl uf %haa daad E‘iﬁd gl ﬂmuﬂt&rpms ’mgathm will constitule one
instrument : : B -

24 : Ccn'siitﬁ'ﬁve'ému menis.

The Agsignar hereby certifies that Ets Qreaﬁ ion of thzs ﬁeed i favour of GLALF‘ does not" N
contravene any of the pravaaamns of the Ccmpaﬂses -Act 2008 of its imerhorandum and o
articles of assotiation or rules or, in the case of a limited liabi ity partmarsh;p o i;mste{i. '
parinersmm khe partmershlp deeci canstimt dgle| i’he Assngn&:&r

5. Reorgamsaiwn

This ‘deed W;n remam bi ﬂdmg on me Aﬁs@nm Rotwaths‘famd g any chaﬂge in the _
constitution of GLAL? ar its abssrpt;on by, or amaidamalion with, of-the acguisition of all. -~
or.part of ifs undertaking by, any other person, or any- reconstruction or remgamsaharz of .«
any kind. The security: granted by this deed will remain valid and effective in all respects Iy '-
‘favour. Qf GLAW ané f:::r angf Hesi gnee trar‘fs%‘eree ar @ther successm‘ it tsiE& of GLALP

S 26 Setoff

j@LALF" may set fo any ol aga‘fson due f:"am fhe Agsxgnar under ih%s de&d agams@: aﬂy:

- obligation ‘owed by GLALP o the Assngnm fwhether actual of conftingent, present of _
future), regardiess of the place of payment, booking branch -or. curréncy . of either =
abligation.  If. the “obligations are in different currencies; GLALFP may convert either - - '
. Bbiigation at a market ra%e of. axchamge ity {E: usual course C}f‘ busmeag far the purpase Df
the 5@% off. - : :

27 :_P;ayméﬁ? of monies

A certificate signed by é'r‘g official of GLALP s to the amount due '(ﬁi* owing from the. -
fkss;gmr will be condlusive evidence agamst the ;ﬂ\sslgnar excem in the ‘case of mamfest';_
Brror or aray queetlon of taw. : :
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281

282

29

Communication

Any notice to be given to GLALP or the Assignor hereunder shall be in writing addressed
to GLALP Senior Officer or the Developer Senior Officer and shall be sufficiently served if
delivered by hand and receipted for by the recipient or sent by the Recorded Delivery
Service addressed in the case of any party to the other party’s registered office as set out
at the beginning of this deed or to such other addresses a party may from time to time
notify to the other in writing provided that such other address is within England and Wales.

Any notice shall be deemed to be given by the sender and received by the recipient:
28.2.1 if delivered by hand, when delivered to the recipient; or

28272 if delivered by the Recorded Delivery Service, three (3) Business Days after
delivery including the date of postage

provided that if the delivery or receipt is on a day which is not a Business Day or is after
4.00pm it is to he regarded as received at 9.00am on the following Business Day.

Governing law

This deed will be governed by and is to be construed in accordance with the laws of
Engtand and Wales and the courts of England and Wales shall have exclusive jurisdiction
to settle any dispute arising in connection with this deed.

This Deed has been executed as a deed by the parties and is delivered and takes effect on the date
at the beginning of this deed.
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T  ‘Form &fwmica of Assignment R

Eﬁﬁsrgnam haaded ,ﬂaﬁeﬁ o P |
"i'za s o iaj {mse:t rame and adc‘imss of Caunf@rparfyf |
| _,i«:aé%:tenﬁc%_ﬁ: M o ”
Cbate
. :--.[}earStm

NOTICE QF A%ﬁEGNMQ‘iT [fNEE’RT GETAELS GF ASSIGNE‘& AGREEME’N?} UATED > (THE .
"ASEIGNE{E AGREEMENT”} '

" Z"%'- B Wa refser o the Asmgnecﬁ Agraament
20 We n&tafy you that -
Coad y ﬂ'nder a deed datéd'** R hetween us and the GLA. Land and F‘mperty Lsmtted-

. {GMLP} we: !‘save ass ignad by way of sec:umy anid charge{i to GLALF‘ ali our fight, tide-
and interestin and to, and all benefits accruing under or in connection with' the Assigned
Agreement as seaun'ﬁy fa:}r certain mblzgatmﬁs ﬂwed s GLALP

2.2 we may not, -among other things, - agree to amend, su;:q::éemem, substitute, terminate;
' -rescind of cancel the Assigned. Agresment, release any obligation under or in coniection
with the Ass igned: Agr&@mem of waive gny material breach of the Assighed Agreement
without the prior written consent of GLALP unless such amendments, supplerments, N
irefeases walvers or substatuigons are of relate to- obligations under the ﬂss&gned S
: Agré@mant which-are. mmar aﬁminsstratwﬁ or pmcx@ﬁural i nabire)

ReRCE _uniai you. racewe wntﬁen notice tﬂ the mratrary from C&LA&P ytm may cmﬂt inue to t:ieal wath
o ug in re}atls‘:m fo the Assigned Agreement, After written notice is ga\fen by GLALP we will =
cease to ‘have any right to deal with you in relation 1o the Assl igned Agr‘eemem amj from
*that Hrme you shmuﬁd deal E}mEy with GLALP and '

2.4 L yﬁau dre atthorised taz di ssi@se m‘fmmats@n relatmg ﬁ@ the Assagﬂes:i Agreement m GLALF’" '
o “&n request, :
R I Wsz request thatymu F
s ' 'a?t&" rece| int of wiitters niotice in acwrcfame wsth paragraph 2 3 ensire that all maneys tQ o

) whach we are enfitled under the sAgsigried Agreement are cradzier:i to- the account of
- _ELALP speczf;ed srs that rotise. (and are not pa!d iQ anather acaaunt} :

87 -gwa GLALP‘ wriiten notice of aﬂy bresch c:‘:f any ‘s@rm of the Aﬁsrg;ﬂed Agf@em@ﬂf as saan'
' -asyou b@{:ame awaf&s a? at and - L . _ .
33 give GLALP not less’ than "30 days’ writlen nofice of your terminating, rescinding or
Lo cancalling/giving notice to terminate or cancel the Assigned Agreement. = -~ - s
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4.1

4.2

4.3

Please sign and return the enclosed copy of this notice to GLALP (with a copy to us) to
confirm that you:

agree to the terms of this notice and to act in accordance with its provisions,

have not received notice that the Assignor assigned its rights under the Assigned
Agreement to a third party or created any other interest (whether by way of security or
otherwise) in the Assigned Agreement in favour of a third party; and

have not claimed or exercised, nor do you have any outstanding right to claim or exercise
against the Assignor, any right of set-off, counter-claim or other right relating to the
Assigned Agreement .

The provisions of this notice and any non-contractual obligations arising out of or in
connection with it are governed by English law.

Yours faithfully

For and on behaif of For and on behalf of
Waterside Places (General Partner} Limited Waterside Places (GP Nominee) Limited

[on acknowledgement copy]

To:

GLA Land and Property Limited
Windsor House, 55 Broadway, London, United Kingdom SW1H 0BD

We acknowledge receipt of the above notice and confirm the matters set out in
paragraph 4.

For and on behalf of
[insert name of Counterparty]

Date

THL.134951100.1 19 ICF.53220.156




*Signatory Page -

. ﬁxemied arsd de wared as z.a deed 1331’ '

' '_”GLA Land argd Pmperty L:mlted

-:_'Actxng by a direc:t@r
iR _?:'hé preserice of
| Witness signature

Witness name
- Witness _é‘dtﬁr&-'_ﬁs“ -

“Executed and delivered as @ deed by )

_'-;Waters;de Places (General Fartner} e

'_L;mued R }
i

Diractor

BT B R E

Director.

Execut&@ and delivered as a deed by }
Waterﬁni& Plaaes (GP Ncmmee} ¥
Limtt&d PP S|

© “Director

CDirector

. THL.I34881100.1 ST R . ICE 53220156




?S'E’ginaia%y Page
. :fExawtaﬂ a"né:i'::ie_?éve’re'ﬁ-as a ﬁég’_ﬁd é:ﬁiy . E - oy E
| GLALand and Property Limited )

~Acting by & difsctor - ey

Cn thé"ﬁre-s_em;e of oy

- Witness 'Sigham;’é._ g . - yo
Witness rame. . TR T
Witness address - . )

: --Execui:efd anﬁ deiw&mﬂ as a3 deecﬁ i’:;y o
o Waterside Piaces {GQZ’SE‘F&E ’F’ar‘tner} Je
L igm;tad 3 R O
)

Director’

- Directer '

" Exscited and delivered Hs a dead by ) o
E Waters;de Places {G? N@m_inae) ]
thﬂit&ﬁ e B ERR

“pirectar”

- Director .

CTHLLA34881100.9 - . 20 e . . GE §3220,156




