Companies House
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Registration of a Charge

Company name: WATERFRONT PARTNER 1 LIMITED
Company number: 07684212

X8GS6S1G

Received for Electronic Filing: 24/10/2019

Details of Charge

Date of creation: 18/10/2019
Charge code: 0768 4212 0004
Persons entitled: LLOYDS BANK PLC AS SECURITY TRUSTEE

Brief description: THE LEASE OF LAND AT DOME WATERFRONT AND OTHER LANDS
AT GREENWICH PENINSULA - TITLE NO.: TGL436922; THE FIRST
SUPPLEMENTAL LEASE OF THE LAND AT AT THE GREENWICH
PENINSULA - TITLE NO.: TGL436926; FOR MORE DETAILS PLEASE
REFER TO THE CHARGING INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 07684212 Page 1



Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 07684212 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: /684212

Charge code: 0768 4212 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 18th October 2019 and created by WATERFRONT

PARTNER 1 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th October 2019 .

Given at Companies House, Cardiff on 25th October 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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EXECUTION VERSION
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.' BETWEEN- .. _. .- B IR .- :

' -(1-)' THE COMPANIES Ilsted in schedule 1; and
@ 'LLOYDS BANK PLC as secunty trustee for Jtselr'and”the'ot'her 'Sé'c'ured”ean:es (the. L
IR ."Securlty Agerrt“- which expression shall include -any. persor “from: time to time

_:'appomted as a successor, replacement ar addrtmnal trustee |n relatlon to the lnterests
- _created by thls deed) . : :

S :THE PARTIES AGREE AS FoLLows _

i 1 b -'DEFINITIONS AND INTERPRETATION
1 1 : :Deflmtlons
e In thlS deed'

- "__-“AEG Deed- of Guarantee" means the deed of guarantee dated 4 September 2015 from_
. Anschutz Entertainment Group, Incin respect of, |nter alia, the AEG Shareholder S fundlng. L
- commltments under the Jolnt Venture Agreement : '

- _“Assugned Agreements" means the conitracts listed as Assrgned Agreements in schedule o
3.5 (A55|gned Agreements and- Heclglng Agreements) orin-any. Security Accession Deed and
. .any other agreement designated ‘as an Assigned Agreement by the re]evant Chargor (or
O the Obl|gors Agent on |ts behalf) and the Set:ur1t3,r Agent .

' } "'Bank Accounts means all nghts in relatlon to cash deposrt current or other accounts :
-.held wrth any bank, fnanmal |nst|tut|on or person ' :

= -“Blocked Accounts“ means the accounts {if any) llsted in part 1 of schedule 4 (Blocked RETRR
'Accounts) or-listed as Blocked Accounts in “any Security Accesswn Deed and any other o
~ - Bank Account Wthh is designated’ as & Blacked Account by the- relevant Chargor (or the
_-':Ohllgors Agent on_its behalf) and the Secunty Agent and any replacement ar:count or -
- any sub- dnnsmn or. sub—account of those accounts :

"Book Debts" means aII book and other debts of any nature and aII monetary clalrns:-_'
.'_(excludmg any such debts or. claims: in relatlon to-the Bank. Accounts the ASSIgned RS
Agreements the Insurances and the Hedglng Agreements), : S

-_"Charged Property“ means the assets mortgaged charged ar assu_;;ned to the Secunty- : o
_ Agent by thls deed; : _ :

_ "“Chargors“ means each of the companles I|sted in schedule 1 (Chargors) and each e
S company’ whn:h grants securlty over its assets in favour of the Secunty Agent by :
" 3executmg a Secunty Accessmn Deed S S S

' "Consultant Appomtment" has the meanlng glven to- |t |n the FaC|I|ty Agreement and;.'-f:'
- includes ‘those appomtments Ilsted in schedule 5 (Assrgned Agreements and Hedglng__ o
Agreements), Sl : : IR : : :

. “Crosstree Deed of Guarantee" means the deed of guarantee. dated 4 September 2015"1'-' L
o fram Crosstree ‘GPin respect of, . inter alia, the- Crosstree Funds fundlng commltments-: R
'-agreed under the terms of the Joint Venture Agreement ' :

" "Default Basrs" 'means the rate at whlch interest s payable and the basrs for
'determmlng payments due, @8 prowded for in clause 8.4 (Default Interest) of the Facmty
Agreement and in clause 2 (Default Interest) of the Margln Letter .

. -_E_us,-_oNPRjEM\s's1135’5-41._02- : T



" "Delegate™ means any delegate 3gent; attorney or.co-trustee. appomted by the Secunty. S
o Agent; S | e T

| "'Equmment"'means all pl_arit,- _mai:{h'i_né-ry,..'vehicl_es computers orrce and other. S
S eqmpment e o T e e

. "_"Exlstmg Securrty Documents“ means o

__'( ) the dehenture dated 20 January 2016 between (1) the Chargors and (2) the_'_ :f' ;
. '____SecuntyAgent ' .

() the - supplemental secunty agreement dated 7 October 2016 between (1)'_."- S

C T 'Waterfront. GP Limited {2) The Waterfront Lirmited Partnershtp, actmg through: its. - I

S general partner Waterfront GP ernlted (3) DOV Devco Ltmlted and (4) the Securrty' S
.Agent and o . R R S

| : (c) the debenture dated 21 August 2017 between (1) the Chargors and (2) the'__"-_'_-_ SR
: '_'Securrty Agent . . : RN :

. }'“Facnllty Agreement" means a - facrhty agreement dated 20 January 2016 between RN
S amongst: others, The Waterfront Limited. Partnership, actcng through-its general parther, S
Lo Waterfront GP lelted as the Borrower, ‘Waterfront GP Limited ‘as. the Obligors' Agent S
“Lloyds Bank pIc as.the Arranger Facmty Agent and Security Agent ‘as amended. and' _
o restated by an-amendment and restatement agreement dated 18 August 2017 and as oo
._"r’urther amended and restated by an amendment anid restatement agreement dated on or :
. about the date hereof, {as. inay be further amended noyated supplemented extended OF - e
- restated) under which the Lenders have agreed to make avallable an-up to £231 000 000 : _' _f :
i Ioan facdlty to the Borrower (as- deﬂned thereunder), S Sl

. .Z"."“Floatmg Charge Asset“ 'means an asset charged under clause 3 4 (Floatmg Charge), R

“Hedgmg Agreements“ means’ the Hedgmg Agreements as . deﬁned in the Facmty;
o Agreement including those Hedging Agreements (lf any) hsted m schedule 5 (Assrgned_' :
L __.'Agreernents and Hedglng Agreements), SRR .

: ""Insurances“ means the beneﬁts ansmg from aII pollcres of rnsurance (ancfudlng aII
S rlghts of recovery and proceeds of them) -gither now or in the future held by, or written in. -
S favour of, & Chargor or In which it is other\mse intérested, |nclud|ng those po||c1es {f any)_ L
listedt in-schedule 6 (Insurance Polu:les) orin‘any Securlty Accessmn Deed but excludmg*' :
any: third party Ilablhty or publlc Ilabmty |n5urance ancl any d|rectors and of'ﬁcers
_.lnsurance : Sl : : : :

"Intellectua[ Property" rneans any- patents trade marks, serwce mar_ks, _desrgns,_.-._ -
. business names, copyrlghts ‘database nghts ~design rights, domain names, moral rights, o
- inventions, confidential’ mformatlon ‘knowhow and’ other intellectual. property nghts and o
. lnterests, whether regtstered or unreglstered “the beneﬁt of all applications.and r|ghts o
U use such assets including the inteliectual property rlghts (|f any) Ilsted in schedule 7

R '(Intellectual Property) or 1n any Securlty Accessmn Deed

'-"Lease Documents 'means the Lease Documents as deﬂned in- the Fac1 1ty Agreement _ S
_ ' |ncludmg those- Lease Documents (lf anyy listed in schedule: 5 (Asmgned Agreements and
s Hedgmg Agreements) or llsted as Assugned Agreements in any Securlty Accessmn Deed

: "Ordlnary Accounts“'means the accounts (lf any) Ilsted i part 2 of schedu]e 4_
" {Ordinary Accounts) or listed. as Ordinary ‘Accounts in-any Secunty Accessmn Deed, and .-
any. other Bank Account. whrch is not de5|gnated as a- Blocked Account by the relevant. 8
- Chargor (or the Obllgors Agent an its’ ‘behalf} and the Secunty Agent and any'
o -replacement account or sub account of that account

. EUS_ONPREM\351185641.02 1
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"'Property“ means all freehold and leasehold property and the bundlngs and flxtures._: _
: _(mcluding trade fixtures) on that property from tlme to time including the real property (lf h
- any) listed In schedufe 2 {Real Property) and |n any Securlty Accessmn Deed '
"'Related nghts" means |n relataon to any asset

(a)'. o 'the proceeds of sare of that asset or any part of that asset

(b) - alI d|V|dends, dlStl‘lbUtIOﬂS |nterest and/or other mcome pald ar. payable in.relation
to that asset (mcluding on any Sub5|d|ary Share), together with'all shares or other = .-

. property denved from that asset and all other aIIotments accretlons, nghts
. benefits and advantages of all klnds accrumg, offered or otherwisé derived from or

incidental to that asset {whethier by way. of conversron ‘redemption,  bonus,
-preference optlon or: otherwnse), e : L

() any monles and proceeds pa:d or payable in reiatlon to that asset

'-(dJ o aII rlghts under any Ilcence agreement for sale or agreement for Iease in respect of :

that asset and

1 (8). _the beneﬁt of ali other rlghts, powers, clalms consents, contracts warrantles,_

-secunty, guarantees |ndemn|tres or covenants for tltle in- respect of that asset

""._lncludlng, in relatton to any Property and the Lease Documents, afi Rental Income, o

B "Secured Llabllltles" 'means alI present and future obhgatlons and hab:lltles (whether

actual ‘or contlngent and whether owed ]omtly or severally or i any other: capamty ;

. whatsoever and whether onglnally |ncurred by & Transactlon Obligor or by some other' VU
person) of each Transachon Obllgor to. any Secured Party under each Fmance Docurnent

. "Secured Partles" means the Fmance Parhes a Recewer or Defegate

: “Secunty Accessuon Deed" ‘means a deed ‘executed by & rnember of the Group"_".;'l o
- substantlally in the forrn set out in schedule 10 (Form of Securlty Aa:ess:on Deed), -

- '"SPA" means the: sa]e and purchase agreernent and deed of transfer dated 2 Septernber .
2015 between-{1} Ansco Finance 2011 Limited, (2) the Nomlnee (3).the lelted Partner
“and (4) the General Partner i respect of the acquisition by the Limited Partner of (i) the -

interests of the Nommee in the Borrower and (il) the entire issued share capltal in AML
~and the Nomlnee, R : : '

"Subscrlptlon Agreement" means the subscrlptton agreement relatlng to- the L|rn|ted-

_Partner: entered inte on'5 August 2015 between (1) the: Crosstree Fund (acting through its - T
generat’ partner, Crosstree GP), (2) the AEG Shareholder (3) Ansco Finance 2011 Limited .
- -and (4) the L|m1ted Partner, and el

_ ._'"Sub5|drary Share" means any stock share debenture loan stock securlty, mterest in.
- any investment fund and any other comparable investrnent (whether or riot marketable) -
~“whether owned dlrectly by or to the order of a Chargor or by any trustee f:ducrary oF. :
clearance system on its behalf (lncludlng all shares and other |nvestment tnterests (if any)_ S
'Ilsted in schedule 3 (Sub5|d|ary Shares) orin any Secunty Accessmn Deed) ' '

Constructlon

Nt ta) . In thls deed unless = contrary lntentron appears a reference to

. -..-(i)-' words and expressmns deflned in the Facmty Agreement have the same
meanmgs when used in this deed unless other'mse defmed in th|s deed
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(||) the prmdples of constructlon contamed in clause 1 2 (Constructlon) of the

} _'Facmty Agreement apply equally to the- constructlon of ‘this. deed, except_'
- that references to the Facmty Agreement will. be construed as references to
-'-thls deed S o . : _

._(iils)"' “any “Chargor", any “Securltv Agent" any "Secured Party" or any other '

person shall be construed 50 as to mclude its successors in tltle perm|tted_

assignees and permltted transferees to or.of, jts’ r|ghts andfor obllgatlons .

“under the Finance’ Documents and, " |n the case of the' Securlty Agent any

- person for the tlrne bemg appomted as’ Security: Agent or Secunty Agents or

.. -as a successor, replacement or additional trustee in relation to the lnterests :
: -.created by thls deed in dccordance. wuth the Finance Documents .

o _(i.\l) : .thls "deed" ln-cludes an-y Security ACCESSi-Un' Deed'

e

- .(‘_:.)._

©

() 'i'“losses" mcludes Iosses actions damages clalms proceedmgs costs
“ . demands,’ expenses: (lncludmg fees) and lrabllltles and "Ioss" shall be_ R

construed accordlngly, and

Sovi) an\,r clause or schedule |s a reference to, respectlvely, a. clause of and

schedule to thls deed and any reference to thls deed mcludes its schedules

'The terrns of the documents under wh|ch the- Secured Llab|lltres arise. and of any el
. side. fetters between any Chargor and any Sectred Party’ relatlng ta-the Secured -
Liabilities are lncorporated in this deed. to the.extent requured for: any purported-'

- .dlSpDSlt:on of any: Property contalned in this deed to be & valid- disposition in -

- -accordance with sectlon 2(1) of the Law of Property (M:scellaneous Provrsmns) Act_-

. 1989 :

“The partles |ntend that thls document shall take effect as a deed notmthstandung s
- the fact that a party mmiay only execute it under hand : :

: 3Th|rd Party nghts

@

Any Recewer or Delegate will have the rlght to enforce the prowsmns of thls deed
which are given in its. favour however the consent of a Recewer or Delegate is not -

o reqwred for the: resclssron or vanatlon of thls deed

SubJect to paragraph (a), a person who is not & party to thls deed has no r|ght.--.-' '

" under-the Cortracts (Rights of Third Parties) Act 1999 to enforce or enJoy the
“benefit of any term of thls deed o

. COVENANT To PAY

B 'Each Chargor as prlmary obllgor covenants w:th the Securlty Agent (for the: beneﬁt of
- itself and: the other Secured Parties) that it w:ll on demand pay the Secured Llabllltres
) wheri’ they fall due for payment S .

CHARGING CLAUSE

Fixed Cha-rges :

"Each Chargor, as secunty for the payment and dlscharge of the Secured Llab|l|tles,

charges in: favour of ‘the Secunty Agent with’ full title guarantee all. of its nght title and

1 EUS_ONPREM\351185641.02 .

“interest in the followmg assets, both present and future, from time to. tlme owned by itor -
in whu:h |t has an mterest and in each case, aIE Related nghts : :

.(_a)_

by way of fll‘St legal rnortgage all Property, and



- ) -'-by way of frst ﬁxed charge

'_"_(i) - alI other mterests (not effectlvely charged under clause 3. 1(a)) in any
o Property; : : : . RSN .

(i ._al_l_SubSI_dl.a.'ry'Shares.;_: g
: ::..(iii)_ _.all._.'Eguiprnent;. o
B vy all'.Bo‘ok. Debts;
B ) all Blo_c_ked'.'ACeou'nte,;" .
(w) a.I_I Ordinary _Aecou'nt-s;_
| "."_(_.\rii)..-._.'al.l I-nte:lljectu'a_l'Pro.'pert:y'; S
o ::._('viii:)': |ts goodwnll and uncalled capltal
(sx) _. ‘the Envrronmental Deed |

' .. _.(K). . '-ito the extent that ‘the equwalent Hlstorlc Collateral Warranty has not been

- provided to the Secunty Agent at the date of this’ deed each Hlstonc Obhgor R

: .Collateral Warranty, _
(XI) lI._each Obllgor Collateral Warranty,
(xn) each Maln Contractor Guarantee
: (Iﬁci;i-i'_)_- 'th-e TfL 'Burld Ov.er-Agreement‘ S
s S (xlv) to the extent not el‘fectwely a55|gned by clause 3 2 (Secunty Asmgnment)
('A)'.- the Lease Documents, e .

'_(B)- .any loan agreement (lncludlng any ‘loan note mstrument or'
S partnershlp loan) documentlng any Subordmated Debt :

: _ (C) . ) the. Hedglng Agreements . _ .
: (D) ' -.each BUIldlng Contract (whlch mcludes the re[e\rant Spec:ﬁcatlons),.
' '(E):- ¢ each Consultant Appomtment e .
e (F) _ _._each Development Management Agreement |
' (G) _'_the Property Management Agreement
(H) _...'the Facmties and Property Management Agreement
e _'tl)' .any document appomtlng an Operator : |
_.:(J) 'the lelted Partnershlp Agreement
o (K) _ 'the Jolnt Venture Agreement
' (I'_)'. '_-'the Subscrlptlon Agreement |

(M) the SPA;

' EUS_ONPREM{351185641,02



(N) R .jth'_e AEGDeed _o'f-(:;uarant_ee:;i |
' (O) th'é'-(_:r_oss'treé o‘-_ééd alfieuéra:n"tée';'
R (P) the In'fr.a's_t'ru.c'tIUre 'Ag_reeme_nts;'-.
@ the D'eoeoﬂAgﬁreemeat?
CUARY _'.the Co operatlon Deed;
= (S) the Cross nghts Deed _
.(T'j':'.-:-.'._the Sponsorshlp nghts Lease
(U) the Ancrllary Nammg R|ghts Agreement
. _._'_(V) - :':'3t_h_e_ Car Park_Management Agre_e_m_ent_; _::'
(W) - the Mus_tc' CEub .t_easé_;. o | S
.(.')_() :.' the_l;orfeit_ure:De_ed;_"' o
' (Y) th'e frade'mark'.Ltcence' g
(Z) the Confrmatory Deed
' {(AA). the Co—operatlon and Servrce Charge Deed of Guarantee i
| 5 (BB) :_the Estate Ser\nce Charge Deed . .
(CC) the Other Agreements to WhICh a Chargor isa party,.
: (DD) '.the Dome Serwces Serwce Charge Deed
- (EE) '.the Dome Dperatlonal Expenchture Contnbutlon Agreement.,'_"_ -
: (FF) 'the Common Areas Deed B | .
(GG) _..the Serwce Charge Top Up and DOECA Deed
o (HH) ._'the Hotel S|te Easement Deed
. (II) .":the Pod 9 Deed | o
' :.- : --Z(jJ.). ._.the Gate 8 Deed
'.-:::(KKj ___the Shared Ser\nce Media Deed
: -~ .:(LL)' .the other Asmgned Agreements
' "_-..(MM) .each Performance Bond and
(NN) the Insurances |
3.2 -_'...-'."'Securlty Assrgnment e
As further secunty for the payment and dlscharge of the Secured Llabllltles, ‘each Ch.argor =
assigns absolutely with fuil title guarantee in favour of the Secunty Agent all its nght title -

| ard interest in the followmg assets both’ present and future and in each case, all Related
'R|ghts ' s

- EUS, ONPREM\351185641.02



()

ey

@
o
| (k) |
O

o

: ______('_9_)"__'

. ‘the- Infrastructure Agreements L

(q)

- _'.(rj'
_(.535_ ﬁ

W
W
W

:D':taa)
~(bb) |

.. _(:.cc;):-

' EUS_ONPREM\351185641.02 -

_the Lease Doturn ents L

'_'.any loan agreement (mcludlng any Ioan note mstrumen’c or partnership Ioan)
' 'documentmg any: Subordinated Debt :

ithe Hedgmg Agreements

each Buuldlng Contract (wh|ch :ncludes the relevant Specn'“catlons), .

each Consultant Appomtment

'each Development Management Agreement

the Prop.erty Ma'nagemen.t Agreement

".the Facmtles and Property Management Agreement

any document appomtlng an Operator

-the L|mlted Partnership Agreement

the Jcnnt Venture Agreement

the S_ubsc_rl_pti_on Ag.reerne_nt.;_ -
the SPA;
th'e AEG 'Deed of Guarante'e"'

'the Crosstree Deed of Guarantee; _

the Devco Agreement

. the Co- operatlon Deed
the Cross nghts Deed
the SpOﬂSDrShip nghts Lease
.:the Ancdlary Namlng nghts Agreement
the Car Park Management Agreement

_ 'the I_Vl-usrc_ _C_Iub-_Lease,' '

the Forfeiture Deed;

the- lra'demark l_'i'cence..' .

the Conﬂrmatory Deed

the Co operatlon anr_l Ser\nce Charge Deed of Guarantee
the Estate Servnce Charge Deed

the Other Agreements to whlch & Chargor |sa party, S S

3the Dome Serwces Serwce Charge Deed



.3_: -(-_ee_)- _the Dome Operatmnal Expendlture Contrlbutlon Agreement
o the Common Areas Deed
: .-'('g'g)' -'the Servrce Charge T0p Up and DOECA Deed

. (hh) the Hotel Slte Easement Deed

: (ll_) o _.the_ Pad'9 Deed,

LD the 3Gaté 8 Deed:

. .'(kk.)._" -the Shared Ser\nce Medla Deed e

(l.lj ' “the other A55|gned Agreements; -

: '(mm) each Performance Bond and
o _ :(nn) : .the'Insurances S
. prowded that on payment or dlscharge in full of the Secured L|ab|Istres the Secunty Agent‘ o

“owill, at the: wntten request and cost of the relevant Chargor re-assign, -without any -
representatlon ar warranty, the relevant nghts tltle and |nterest in the a55|gned assets toon

L ~that Chargor (or as it shall drre:t)

33

350

. EUS_ONPREM\351185641.02

leed Securnty B

'_.---Clause 3 1 (F|xed Charges) and clause 3. 2 (Secunty Asmgnment) shall be construed ds
creating a separate and distinct mortgage fixed charge or security’ assngnment over each .
o relevant asset within any particular - class of assets specified in this deed.. Any failure to.
“ create. effective fixed securlty (for- whatever reason) over.an asset shall not affect the
_ 'Txed nature of the securlty on any other asset whether W|th|n the same class of assets oF
- not.” - : :

:.' Floating c.ha'rge
o As further securlty for the payment and dlscharge of the Secured Llabllltles each Chargor -

: charges: with: Full tltle guarantee in favour of the Security Agent by way of first ﬂoatlng- e
' --charge all ‘its present and future: asséts not effectrvely charged by way of fixed charge.

under clause 3.1 (Fixed- Charges) or assigned under clause 3 2 (Securlt:y A55|gnment) and_-' g
in each case all Related nghts ER

Conversron of Fioatlng Charge s

: fa) | Sub]ect to paragraph (b) below |f

(.) Can Event of-DefauIt.ls 'contl-numg;'or s

L (i) the Secunty Agent is of the view: that any- Iegal process or execution is’ bemg i

enforced against any Floating Charge Asset. or that ‘any. Floatmg Charge = o

Asset is - danger of bemg selzed or otherwrse in Jeopardy, or o

.'(lii')_-' the Securlty Agent consrders that |t IS reasonably necessary to protect the'- .
) priority of the securlty, SR

_'_the Securtty Agent may, by notlce to any Chargor convert the ﬂoatlng charge
... created under this deed- into a erd charge as regards those gssets Wthh rt
S 'spec1f‘es in the notlce R o i L
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'("b') .' The ﬂoatlng charge created under thrs deed may not’ be converted into a fixed

. charge solely by reasori of the obtalmng of a moratorium under section 1A of the
- Insolvency Act 1986 in refation to a Chargor or anythmg done W|th a view to-_'
" obtammg such a moratorrum -

“Automatic C_:onverslo_n_'of_FIo‘atlng.Chai'ge R

' "'_.If:. - .

S R Negatlve Pledge -
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{a}. _""any Chargor creates {or purports to create) -any Secunty |n breach of clause 5 20

(Negatrve Pledge) over’ any Floatlng Charge Asset oF

' (b} any person [evres or attempts to Ievy any d|stress attachrnent execut|on or other L

_legal process agamst any Floatlng Charge Asset

: -"the ﬂoatlng charge created under thrs deed over the reievant Floatmg Charge Asset wdl -
: 'automatlcelly and |mrned|ately be. converted mto a flxed charge

: FURTHER ASSURANCE S

:_._(.a'J. ' -_Each Chargor shell promptly (and at |ts own expense) do all such acts or execute. -
oo clalt such documents (mcludlng assignments, transfers mortgages, charges notlces_-'- .

'_'-'and mstruchons) as the Security Agent may spemfy (and. in such “farm.as the ;
B "'Secunty Agent may reasonably require in- favour of the Secunty Agent or its
' nommee(s)) ' . Sl o

. (i')-. o perfect and/or protect the Securlty created or mtended to be created
: under or evidenced by this deed or for the. exercise of any. rights, powers "
) and’ remedles of the Seclrity. Agent, any Receiver- or. the Secured Parties.

: provrded by or. pursuant to thls deed or by law; :

-..'(ii) © o to confer on the Securlty Agent of an the Secured Parties Securlty over any :

property and assets of that Chargor located in any Jurlsd|ct|on equivalent or:

similar to the Secunty |ntended to be conferred by: or pursuant to thls deed
-_and/or - - o L . -

.(iii')" to facrlrtate the reallsatlon and/or enforcen-eent of the assets whlch are, or
' ere |ntended to be, the SUb]ECt of the Secunty created by th|s deed

: tb) Each Chargor shaEI take al such actlon as is avallable to it (mcludlng maklng aII o

filings. and reglstratlons) as may be necessary for. the purpose of the creation, .
perfection; protectron or maintenance of any- Security- conferred or. mtended to’ be.
: conferred on the Secunty Agent or the Secured Parties by or pursuant to thls deed.

: UNDERTAKINGS GENERAL o
Duratlon of Undertakmgs

Al of the undertakmgs glven in thlS deed are grven from the date of thls deed and untlln.-
' 'the Secured L|ab|l|t|es have been lrrevocably and uncondmonally d|scharged in- fufl

'No Chargor may create or agree to create or pern‘ut to. sub5|st anv Securlty or.. Quasn-.; :
_Security over all-or_any part of the. Charged Property except as: permntted by and in
: .accordance with the Facmty Agreement

Dl-sposal' Restr_lctl_o_'_ns _



Noe. Chargor may enter into a single transaction or a-series - of transactions: (whether'
related .or not and whether voluntary ar |nvoluntary) to dispose. of all or any’ part of the = -
-'Charged Property except as permltted by and in accordance W|th the Facrhty Agreement

- TL I _Preservatlon of Charged Property

' -'.('a)..- '_'Sub]ect to the terms “of the Facmty Agreement no Chargor may vary any lease - -
" Micence, contract or other document relevant to its interest in any Charged Property -~ o
" where such variation would have a material adverse effect on the value of the L
S relevant Charged Property or the r:ghts of the Secured Partles

(B "-_'Each Chargor w1|l enforce the due observance and pen‘ormance of all covenants'_'.
.- givenfor its beneﬁt in- relatlon to the Charged Property as requrred by the Faolnty'__ '
: Agreement A .

' -'.:.'5_.5" . ;-_-’_Documents Relatmg to Charged Property

('a)- '._j_Wlthout prejudlce to any specnﬁc requ:rements |n thls deed for the dellvery of_' '
. documents; each Chargor will promptly deliver to the Secunty Agent all documents
' relatlng to the Charged Property which the  Security: Agent -fram tlme to time -
- reasonably requires promptly upon written' request {or otherwise. procure that any -
“such’ documents are held ta the order of the Secunty Agent on terms acceptable to. o
-'the Securlty Agent) SRR S S

~{BY The Securlty Agent may retaln any document dellvered to it under thlS deed for S0 ;: y
. long as any security constituted by this deed rermains. in force and, if for any reason’
it returns any: document to the rélevant Chargor (or its nommee) before that time, -
~lt-may by written notice to the relevant Chargor réquire that the relevant document. i L
- 'be redelivered to it and: the' relevant Chargor shal prornptly comply (or procure-i
-compllance) wrth that notice.. L o : . S

6 :_REAL PROPERTY -
61 - :'.P'erfectl'on of Rea-l .'Pro.pert'y"Ser.:'urity

" (a) - Each Chargor will, prornptly followmg executron of th|s deed or (|f later) acqm5|t|on -
Co o f Property, deposn: with the: Security ‘Agent. (or as it shall’ drrect) copies of all -~
deeds and documents of title relating to. afl Property ih which it has an mterest to z
. the extent that it holds originals of such deeds and documents and, if those deeds SR
and dacuments are’ “with the Land: Reglstry, w:ll promptly deposn ‘them with the Lol
. Secunty Agent (or as. it shall direct) upon their release (to the extent that.the SaME.
oo arereleased to any Chargor itself) (or otherwrse use its. reasonable encleavours o
- procuré - that any.such: deeds, certificates and other’ documents are held to the NS
. order of the Securlty Agent on terms acceptable to the Secunty Agent) '

o '(b'_)' ~In relation to Property 5|tuated in England and Wales and charged by way of Iegal- _
ARHRTEY mortgage unider -this:’ deed each Chargor hereby lrrevocably consents to the-_ o
- Security Agent applying to- the Chief Land Registrar for a restriction to be entered
on the Reg|ster of Titlé of all that Property in-which it-has an interest (mcludmg any L
o '-'unreglstered properties subJect to compulsory ﬁrst reg:stratlon at the date of this -~
S deed) on the prescrlbed Land Reglstry form and |n the followmg or - substantlally"'- L
R .5|m|Iar terms: : e :

S ™No - dlSpOSItIOr‘I of the reglsterecl estate by the propnetor of: the reglstered estate e
“or by the proprietor by any registered charge, not being a charge reglstered before' S
the entry of this restriction, is. to be reg|stered without & written consent signed by, -

- the propnetor for the time being of the charge dated @ in favour of Lloyds Bank plc. :

__(as Securlty Agent) referred to: in the charges reglster b : o

R e i_.--.1_o"'__f.'
- EUS_ONPREM\351185641.027 | . .- el
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SubJect to the terms of the Facmty Agreement the Lenders are under an obllgatlon R '

“to make furthér advances (which obligation is deemed to be incorporated inta this
- deed) and this sécurity has been made for. securing those further advances. 'In -
crelation to Property which is situated in England and Wales ‘and charged by way of -
“legal mortgage: under this deed, the Security Agent may apply to-the Chief Land - .
- 'Registrar for a notice. to ba entered onto the Reglster of Title of all that Property____ S

(mcludmg any unreglstered Property sub]ect to compulsory first registration at the e
date -of this deed). that there is an obllgatlon to make further advances on the N

-securlty of the' reglstered charge

_'_In respect of any part of the Charged Property titte to- whlch is reglstered at the

. Land Registry, each Chargor certifies that the secunty created by this deed’ does: -
_-not contravene any of. the prows:ons of |ts articles of assocsatlon )
i SUBSIDIARY SHARES

Votlng and Dlstrlbutlon nghts

“(a_;-. B

by

' (|) : :'-the Securlty Agent shall be entltled to recelve and retaln “all dlwdends _'

. (_ii-)"' the Secunty Agent may. (in its sole dlscretlon) directly of |ndirectly {by SRR

o

:SubJect to the terms: of the. Facmty Agreement and provrded that an Event of: .
_.Defau!t is not contlnumg, the relevant Chargor may ' o

' -(i')'_ : '.recelve “and reta|n all dlvrdends dlstrlbutlons and other monles pald on; or"

derlved from the. Subsmhary Shares and

: _(_ii)":' exermse aII votlng and other rights and powers attachmg to the Subsrdlary

'Shares provided that it may ot exercise any such voting or other rights: or

B -powers in.a manner which is |ncon5|stent with any . Finance Documeant or .

. which may be preJudICtaI to the |nterests of the Secured Partles uncler thls-' o
'_deed : o AR . .

W‘hi’l'st' an Event'of "D'ef'ault'is cont-i'nuin-g- :

distributions  and - other monies paid . on or clerwed from the . Sub3|d|ary :
‘Shares. To the extent that any dividerds; distributions or other monies in
" relation te- the Sub5|d|ary Shares are réceived by a ‘Chargor, ‘the re[evant
'Chargor wxll hold the same -on trust for the Security Agent and shall By
~promptly pay the same to an account designated by the. Security Agent o
-'-whlch shall absence any further desn_:]natmn be the Deposnt Account and

;|nstruct|on to the relevant legal owner of the: relevant Sub5|d|ary Shares)
- exercise, refrain from’ exercising or dlSClalm any right to exercise any votlng .

- “pr-other rights and powers attaching to the’ Subsrdlary Shares, Any exercnse'-_ .

- -of such votlng nghts may .only be for the purpose of preservmg the value of
" the securlty glven by this ‘deed or facnlltatmg the realisation of it, The

relevant Chargar: will promptl\,r comply with any such mstructlon diven by the L

. ~Security Agent in- relation. to thé exercise “of votirg or other. rights and
- powers.. Any disclaimer of rights by the Secunty Agent will confer on the
_._relevant Chargor the authority. to exercise the dlscla|med right, ‘as if an

“Event of Default was not contmuung, in accordance wuth paragraph (a)(u)--‘u o

[above o

"At any t|me when any Subsndlary Shares are. reglstered in the name of the Secunty. '

Agent orits: nommee, the Security Agent wull not be under any diity to ensure that

“any dividends; d|stnbutlons or other monies payable in’ respect of. those SubSId:ary S

Shares are duly @nd promptly pald or recewed by it or its nommee or to. verify that

S the correct amounts are’ pa|d or recelved or to take any actlon in connectlon W|th._- o

. EUS_ONPREM\351185641.02
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R - the- taking up of any (or any offer of any) stocks, shares, rights; monles or other '
"""""""" - property pald ‘distributed, accruing or offéred’ -at any time by way of interest, o
“dividend, redemptlon bonus; rlghts preference, option, warrant or othermse onor: S
in respect of orin substltutlon for, any of those Suhsu:hary Shares ol

. 72 L :Perfectlon of Substdlary Shares Secunty

_ Each Chargor wilt promptly follownng the executlon of thlS deed or (1f Iater) the! acqmsntion R
o ofa Subsidiary- Share deposit with the Security Agent’ (or as ‘it shall direct) &ll stock and -
" share cert:ficates and other decuments of title relating to the Subsu:llary Shares in which: it
- has an interest together with stock transfer forms executed in blank -and left-undated on~
i the. bams that the Security Agent shall be ‘able to hold 'such documents: of title and stock
©transfer forms until the Secured - Liabilities have . been. :rrevocably and uncondlhonally'
“discharged in full and shatl be entltled at any time, foliowing the occurrence of an Event'._
" of Default which-is continuing and for so long as it is contmumg or if the Security Agent .
- considers that the security constituted by this deed is in Jeopardy to complete, under its .-
- power “of attornay gwen by clause 12 (Attorney) below, the stock transfer forms on. behalf-.' .
_ "of the: relevant Chargor in favour of |tself or lts nomtnee(s) ' o : S

© 8. BANK ACCOUNTS
- :-.B.._lz.__'_-.'.Wlthdrawais -: : .'

: -_No Chargor may wrthdraw all ar any momes from tll’TlE to trme standlng to- the credlt of a
Blocked Account ot Ordmary Account except as permltted by the Facmty Agreement

g2 '._"Perfectlon of Bank Account Secuﬂty

' '_‘_(a-)_ __Other than in the Clrcumstances descrfbed in paragraphs (b) and (c) below each_: L
- Chargor will, promptly followmg executlon of thIS deed or: (|F later) the openlng of_-' R
any Bank Account : : o

RN () glve notlce (substantlaily i the form set out in the relevant part ‘of Schedule' RPN
-9 (Forms of notice to- counterpartles) to each institution with which it. holds -
- any Ordinary Account ‘or, Blocked Account (each an’ "Account Bank"), of -
~ - the chatges created- by this de&d over those accounts and prowde evidence
' 'satisfactory to: the Secunty Agent (actmg reasonably) of the dellvery of that-_
e notlce and :

Sy procure that each Account Bank prornptly acknOWIedges that notlce by R
" countersigning & copy. of it and delivering that copy to the Security Agenton-
- ‘the date of this deed in respect of any Bank Account opened on the date of -
- this deed,” and prornptly upon the opemng of any Bank Account al"ter the. g
'-date of this deed o . _ s . '

k) Where the. Securlty Agent is an Account Bank in relatlon to any Ordmary Account or-
R __Blocked Account'in emstence atthe tlme of creation of secunty over it by this deed, -
- thie execution of this "deed by . the Secunty Agent. " will - be . treated -as.”
_--acknowledgement by the Security Agent. (|n its capacity as Account Bank) of notlce' R
. of the security created by this deed and its confirmation of. the matters set out |n.' R
the releyant part of Schedule 9 (Forms of notlce to counterpartles) ' -

ey Unless and until an Event of Default has occurred and is” contlnumg, no Chargor '
:_shall be l’EC[Uil’Ed o give notlce to (or to cbtain any acknowledgement from) an-
- Account. Bank where such- notice has already been provuded pursuant to the o
_ Extstlng Secunty Docurnents o RN

- EUS_ONPREM\351185641.02 .



: 'Each Chargor appoints the Securlty Agent as its- agent to apply: for the: Secured Partres..' E
" interest in-that - Chargor's Intellectual Property to” be recorded on any of the followrng__
B reglsters, in. the Secunty Agent’s dlscretlon el S . o

-.f'(a) . : the relevant Intellectual Property I'EngtE[' of the UK Intellectual Property Off’ ice;

'_('b'J"' "the relevant Intellectual Property regrster of the EU Ofﬁce ot‘ Harmomzatlon for the o
L Internal Market and . SR : : :

o _'_(C)'___Z 'all other natxonal reglonal and mternatlonal Intellectual Property reglsters
10, 'HEDGING AGREEMENTS AND ASSIGNED AGREEMENTS
R 10,1 :Proceeds of Hedgmg Agreements and Asmgned Agreements

- 'Each Chargor W|ll “as agent for the: Secunty Agent, collect aII amounts payable to lt under' nol
“oo o the ‘Assigned Agreements and the Hedging Agreements and forthwith pay those monies -

o into. such accounts- (if any) as.are ‘required: by the Facility Agreernent and pend:ng that ;

o payment hold those proceeds on trust for the Secunty Agent : :

o 1_0;2' S Perfectlon of Agreements Securlty

shoad Other than in the c1rcumstances descrtbed in- paragraphs (h), _(c), (d), (e) and (f) o
IR below each Chargor will, prornptly follewmg the execution. of this deed (or inoo
respect. of - any: Assigned- Agreement or- Hedging Agreement entered irta. or-.
. designated -as such  after the date of. execution  of -this deed, or any Hedglng' SRR
'_-'Agreement entered into after the ‘date of execut|on ot thls deed promptly upon-.:. o
: entry or des1gnat|on, .whlchever Is the later) . :

BRI { R glve notlce (substantlally in the form set out in the relevant part of Schedule '
-+ B(Forms of natice to counterpartles)) to the other partles to the Assigned - .~
-Agreements and Hedgmg Agreements of the security created by this deed"' B
. -Over its interest’ therein and provide evidence sahsfactory ta the Secunty e
ERIAS _Agent (actmg reasonably) of. the dehvery of that notlce and

(-i‘l_)j_ use reasonable endeavours to procure that each counterparty promptly_ L .
Sl -acknowledges that notice by counter5|gn|ng a. copy of |t and deliverlng that -
- copy to the Securlty Agent S .

Yy __Where a party to thls deed IS & counterparty to ‘an- Assu_:;ned Agreement or a
e Hedging Agreement in e)ostence at the time of creation of security over it. by this-
- deed, the executlon of thls deed by that party (ln whatever capauty) will be__-
- treated as:’ : :

iy '_ -~ conisent by |t (ln its’ capauty as counterparty to any relevant Assrgned'_
Lo _Agreement) that' notwnthstandmg the terms of the relevant Assrgned'_:
. Adreement, each of the Chargors shall. be permltted to assign-and/or charge -
: 'by way. of securlty {iy the benefit of their- rights under the relevant Assigned.
Agreement and (n) in the case of the General Partner ‘and the Limited S
SR ‘Partnér, their Partnershlp Interests {as defined in. the Limited Partnershrp' -
. -'_":Agreement) to the Secunty Agent. under the terms of this deed and: - o

' . -(i_i)' “an acknowledgement by |t (ln its capauty as. counterparty to. any relevant _
'A55|gned Agreement or- Hedgmg Agreement) of notlce of the securlty__- '

. EUS_ONPREM\351185641.02 . - B



: created bv thls deed and its: conﬂrmatlon of the matters set out in the__-_ L

relevant part of Schedule 8 (ForTns of notrce to counterpartles)

- (c). - No Chargor wrll be. requrred to give a. not|ce (nor procure the deilvery “of 'an

: _-_acknowledgement) pursuant to paragraph {a) above in respect of any appomtment; S

of a Managing Agent, Facilities Manager or Operator where at' the time: that the.

L relevant Duty of Care is entered into, the relevant appomtment has been: entered:- ) o
“into and’ this deed has beer duly dellveretl provided that such - Duty of Carg. . - -

_"contalns such ‘notice: of the “security created by ‘this. deed over the. Chargors .
. interest therem and contams an acknowledgement frorn the counterparty of such :
- notlce or : BER o : L

' (c_l)-"_ ._Other than in the urcumstances descrlbed in paragraph {a) below each Chargor
S ewill, promptly followmg execution of this. deed (or, In -reéspect of any Lease

_ Document entered into- after the date of this deed, promptly upen entry) deliver to

" -the Secunty Agent a signed but-undated notice (substantlally in the form set out in- -

_part 2 of Schedule 8 (Forms of notice to- countérparties)} in relation to each

Occupatlonal Lease. - At any. time - that an Event of Default is’ contlnumg the S

: 'Chargors shalt on request of the Secunty Agent ‘serve notices (substantlallv in the -

-~ form. set out in part 2-of Schedule 8 {Forriis. of notice: to counterparties) on ‘each.
counterparty to an Occupatlonal Lease at that trme and if any Chargor falls to clo .
S0, the Secunty Agent may do S0. .

T oe) Other than in the mrcumstances descrlbed in paragraph (h) below each Chargor
o will,” promptly following. execution of this deed {or, in respect’ of: any Development
"Document ‘whith is _expressed to be charged and/or assigned-. pursuant to clauses
3.1 (Fixed- Charges) and 3.2 (Security Assugnment) of this deed and which is
‘entered” into after the date of this deed, promptlv upon ‘entry) deliver ‘to the
Securlty Agent a 5|gned but undated notlce (substantially in the form set out m_-'
< part’ 2 of Schedule 8 (Forms of hotice to counterpartles)) in relatlon to.each such
: Development Document AR :

oy at any time that an Event of Default is contmumg the Chargors shall on
= request . of the Secunty Agent serve notices (substantlally in the form set
out in part 2 of Schedule 8 (Forms of notice to counterparties) on each
.counterparty to the refevant- Development Document’ relating to the DOV
_ Development at ‘that: tlme, and. if any Chargor fa|ls to dao so the Securlty
_ Agent may do so; and L : : : :

- -(’ii)' at any tlme that an Event of Default is. contlnumg ‘the- Chargors shaII on
' request ‘of the Secunty Agent serve notices (substant|a|ly in the form. set
“out in part 2 of Schedule 8 (Forms of notice -t counterpartles) art each

" counterparty.-to the relevant. Development Doecument relatmg to. the ED

Development -at that time, and |f any Chargor falts to do S0, the Secunty
"Agent may- do s0. ' . _

' (f) - Unless and untsl an Event of Default has occurred and is: contmumg, g Chargor SR

.- shall ‘be required to give notlce to. {or to obtaln any. acknowledgement from) a-
. counterparty to an Ass:gned Agreement or a Hedglng Agreement where such notlce_
has already been provrded pursuant to the Exrstlng Securlty Documents

(g) Unless and unt|l an Event of Default has occurred and is contlnumg, no Chargor -
- shall be requwed to dellver to the Secuntv Agent a sngned but undated notice in

“relation to an Occupatlonal Lease where such: not:ce has already been- delwered'_;. S '

' pursuant to the Exnstlng Secunty Documents

CUHRY :"'Unless and. untll an Event of Default has occurred and is contlnunng, no Chargor

'_shall be requ1red to dellver to. the Secunty Agent a ssgned biit undated notlce ins

EUS-_-ONPR'_EM\_3'5118_5641.02 : S



;il;d”.iNSURANCES e
1101 'Pr_oc-e.eds-of InsuranceS' S

. Fach Chargor will coflect alf amounts pa'yable'to it under the Insul"ances and forthwith pay__ S '
those monies intg’ such accounts as are. required by the Facmty Agreement and pendlng
3that payment hold those proceeds on: trust for the Secunty Agent : :

: '-}_.1:'1.2 o 3Perfect|on of Insurances Securlty

' ('a)"'_Other than in the cnrcurnstances descnbed in paragraph (c) below each Chargor:ﬁ e
R Cwill, promptly followmg execution of ‘this deed {or, in respect of any Insurances
' entered lnto after the. date of executlon of this deed, promptly thereafter)

R IR glve riotice (substantlally in the form set outin the relevant part of Schedule-_-. o
S 9 (Forme of notice to. counterparhes)) to the prowder of such Insurances of :
- ._the security created:’ by this deed over its interest therein .and- provide |
: ewdence satlsfactory to . the ~Security Agent (actlng reasonably) of the. '
L 'dellvery of that notlce and . L

(Y use reasonable endeavours to procure . that: each msurance prov:der Sl
U promiptly ‘acknowledges that notice . by countersigning a copy- of it and - -
dellvenng that copy to the Security: Agent. (such acknowledgement ta be .-
“delivered on the date: of thls deed in respect of Insurances in place on: the.'_
' _'__date of. thls deed) : : - :

(b) '-.Each Chargor W|IIr promptly followmg request by the Securlty Agent, depOSlt W|th
-the Security Agent (or as |t shall dlrect) all pollcy documents relatlng to the_"--
Insurances : :

: _'_i(c)_.'...'_'Unless and untll an’ Event of Default has occurred and 15 contlnumg, no Chargor_ T
R ~-shall be requsred to: Qive notlce to (or to obtain any acknowledgement from) to the .
-provider of such Insurances. of the secunty created by this deed over itsinterest’
" therein where such notice . has already heen prowded pursuant to the Existing -~
: Secunty Documents : B '

[N b S fATTORNEY

S (a) '.fSub]ect to clause 12(b) below, each Chargor by way of- securlty, arrevocably and
" severally appoints the Security Agent, each Receiver and Delegate and:any person
“nominated for theé purpose by the Security Agent or any Receiver or Delegate (in o
'wntlng and signed by an ofﬁcer of the Securlty Agent or. Recelver or Delegate) as .
Cits attorney (with fult power - of substltutlon and delegatlon) in’its name and on'its 3
.. behalf and as its act and deed to execute dellver and perfect any deed agreement
oor other lnstrument and to do- any act or thmg .

[ (1) e whlch that Chargor lS reqtnred to do by the terms of any Fmance Document .
RPN anct/or : : :

- (i) .whlch is for the purpose of enabllng the exerose of any r:ghts or powers ;-': L '
RN . conferred on the Securlty Agent or any Recelver by any Flnance Document_'_.
: :_ or by law : S o L

: --.and each Chargor covenants Wlth the Securlty Agent and each Recelver and L
- 'Delegate to. ratlfy and conﬁrm all such acts or thlngs made done or executed by' _
' that attorney : i : o : : :
- EUS_ONPREM\351185641.,02 L
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(b) The provrsaons of clause 12(a) above . may only be exerased followmg the

occurrence of an Event of Default whlch is: contlnumg

_ENFORCEMENT .

Exerc:se of Enforcernent Powers

At any tlme after an Event of Default has occurred and is. contrnumg
_ ;(a).. the SECUl'ltY created hy or pursuant to thls deed is }mmedlately enforceable

' {b) the Secunty Agent may’ enforce all or any part of the secunty and take possessmn e
of ‘and hald, selt or otherw|se dlspose and/or deal W|th a[l or any part of the'_

Charged Property, and

- (cj the Secunty Agent may exermse ‘the power of sale and all other rlghts and powers '

32

13.3

conferred by this deed or by statute (as varied-or extended by this deed) on-the . i
Secunty Ageit or on’ a. Receiver, irrespective of whether the Security Agent has.

taken possessmn or appmnted a Recewer of the Charged Property

Appomtrnent of Recelver or Admlnlstrator :

S (a ) Sub;ect to paragraph (d) and (e) below rf

(_l). -an Event of Default has occurred and is contmurng, or
(n) so requested by the relevant Chargor

the Secunty Agent may by wntmg under hand appomt any person (or. persons) to :
be a Receiver of all or any part of the Charged Property '

' Z-:'_(b).-' Sectlon 109(1) of the Law of Property Act 1925 shall not apply to this deed

' '(c-)_' Paragraph 14 of- Schedu!e Bl o the Insolvency Act 1986 shaII apply to the floatmg el R

: charge created by thls deed.

{d). The Secunty Agent shall be entrtled to’ appomt a- Rece:ver save to the extent .

prohlblted by sectton 72A ofthe Insolvency Act 1986

:(e") A Recewer may not be appomted solely by. reason of the obtalnlng of a moratorlum

/" under section 1A &f the Insolvency Act 1986 in relat|on to 3 Chargor or anythmg o
done wrth a vrew tc obtalmng such a moratorlum ' o o

-Appropnatlon

' (a): In thls deed "flnanmal collateral" has the meamng gaven to that term Il”l the:' L

Financial Collateral Arrangements (No 2) Regulatrons 2003,

(4] If an Event of - Default has occurred and is contmumg, the Secunty Agent may'._'
‘appropriate all: or part of the flnanC|al coliateral inar towards satlsfactlon ‘of the
-.Secured Llablhtles o

S .' (c) _ The Secunty Agent must attnbute a value to the approprlated flnanmal collateral ln_-.'-"

" EUS_ONPREM\351185641.02

K commermally reasonable manner :

o {d) Where the Secunty Agent exercnses |ts rlghts of approprlatson and the vaiue of the 8

flnanmal collateral appropriated” d|ffers frorn the amount of the Secured Llab:htles s
‘as the case may be, elther - :

16
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.-(i) - the Set:urrty Agent must account to the relevant Chargor for. the amount by s
ool which the value of the approprlated fnanc:lal collateral exceeds the Secured-
'Llabilltles or - :

L) the Chargors WIII remain Itable to the Secured Partles for any amount'

whereby the Value of the approprlated ﬁnanual collateral :s less than the.. -

Secured L|ab|I|t[es

; Restrlctlon on W|thdrawal of Dealmg Authorlty

_-_-'.'The Secunty Agent shall not" be entltled to give any notice referred tain paragra ph Z(b) of
~the notice in the form of schedule 9 (Form df notice to Account Banks) unless an Event of .
" Default has occurred and s continuing or any.of the arcumstances described in clause 3. 5
.__(Conver5|on of Floatmg Charge) or clause 3.6 (Automatrc Conversmn of- Floatlng Charge)

have ansen

: "EXTENSION AND VARIATION OF STATUTORY POWERS
'Statutory Powers o

The powers conferred on mortgagees ‘receivers. or. admlnrstratlve recelvers by statute

shall apply to the security’ created by - this - deed, unless they are expressly or Jmplledly

o excluded, If there is arnblgunty or: conflict between ‘the powers conferred- by statute ahd: o
.those contalned in thlS deed those contamed in thlS deed shaII preva:t B . '

_Sectlon 101 LPA Powers o
- The power of sale and other powers conferred by sectlon 101 of the Law of Property Act_' '
1925 shall arise ‘on the clate of this deed and for that purpose the Secured Llablhtles are
deemed to have fallen die on the date of thrs deed ' :

Powers of Leasmg

' .'.'The Secunty Agent may Iease make agreements for Ieases at a prem|um Qr otherwuse

accept surrenders of leases and grant options. or vary or reduce any sum payable under-'

any feases or- teénancy. agreements as. it thinks fit, without the need to comply wnth any of' :

the prowsnons of sectfons 99 and 100 of the Law of Property Act 1925

-Resmctlons Dlsapplled -

"The restnctmns on the consotldatlon of mortgages and on exercise’ of the power of sale '
imposed by sections 93 and 103 respectlvely of the Law of Property Act 1925 shall not _'
- apply to the securlty constltuted by thlS deed : .

'fsrATus, POWERS REMGVAL AND REMUNERATION OF RECEIVER : R

Recelver as Agent

n Each Recelver shall be the agent of the relevant Chargor wh|ch sha!l be solely responsnble .
'for his er her acts or defaults, and for his or her remuneration and expenses “and be liable -
_Oh any agreernents of engagements made or entered into by him or her. - The Security -
- Agent or any Finance: Party will not be responsub]e for any wm‘ul mlsconduct ar- gross '
- neghgence ofa Recelver :

Powers of Receiver

: _Each Recelver appolnted under thls deed shall ‘have all the powers conferred from tlme to

time on receivers by the Law of Property Act 1925 and the Insolvency Act 1986 (each of N
wh_u;h is-deemed incorporated in this deed), SO that. the powers set out in _s_ch_edu_le_ Tto



. the Insolvency Act 1986 shall extend to every Recewer whether or not.an admmlstrative :
-receiver. In addltlon, notmthstandmg any hqu;datron of the relevant Chargor each'
Recenver shall have power to: . .

(a)

e
Z(c) U

'develop, reconstruct amalgamate oF dlvel"Slfy any part of the bu5|ness of the -
relevant Chargor, S . . : _

:enter mto or cancel any contracts on any terms or condltlons

. Incur any Ilablllty on any terms, _whether secured or - unsecured and whether to' -
srank for payment in prlorlty to this securrty or. not '

let or Iease or concur in lettmg or Ieasmg, and vary the terms of determlne-
’ _-'surrender leases or tenancies of; or grant optmns and-licences over, or other»wse

. fdeal Wlth all or any of the Charged Property, without bemg responsible for loss or

_(e).._
NN

. damage
'establlsh subsrdranes to acqutre mterests in- any of the Charged Property and/or
“arrange for those subsidiaries - ‘to trade or cease to trade and acquire’ any of the
o Charged Property of any terms and condltlons '

: make and effect all ‘repairs,. renewals and lmprovements to any of the Charged- _
: Property and rnalnta:n renew, take out oF mcrease tnsurances

'exerCIse -all voting and other nghts attachmg to the SubSIdlary Shares and stocks

shares-and other securities’ owned by the relevant Chargor and compnsed |n the_ o

e Charged Property,

oam

redeem any prior Securlty on or relatlng to the: Charged Property and settle’ and
. pass the accounts of the person entitled to that prior: Security, s0-that any’ accounts

“ .50 settled -and’ passed shall (subject to ‘any manifest. ‘error) be conclusive and - -

| W
oy

B o
- connection therewith) and/or complete- any bulldlngs or structures on- any real----
property comprlsed ln the Charged Property, s

(-

'.':”(P) ._

- EUS_ONPREM\351185641.02 .

_blndlng on the relevant Chargor and. the money 50 pald shall be deemed to: be an:
) expense properly incurred by the Recelver o

appomt and dlscharge ofﬂcers and others for any. of the purposes of thls deed-_-

-and/or to, guard or protect the Charged Property upon terms as to rernuneration or.
-'__OthEl’W!Se as he may thlnk flt :

__settle any clalms accounts dlsputes questlons and demands W|th or: by any R
‘person who is or claims to be & credltor of the relevant Chargor or relatmg tor any S
: of the Charged Property, : . o

|mplement or. contmue the development of (and obtaln all consents requured |r|'-'_

_purchase or acqwre any land or any mterest lI"I or nght over Iand

::exercrse on behalf of the relevant Chargor alt the powers conferred ona Iandlord or:
‘a tenant by any Ieglslatlon from time to time in force in any relevant ]urlsdlctlon
. .relatmg to rents or agrlculture in: respect of any part of any Property, and '

do all other acts and thlngs (includlng SIgnlng and executlng a[l documents and
deeds) as the Receiver considers to be incidental or-conducive to. any of the -
matters or powers in this clause 15. 2, or otherwsse incidental or- conducnve to the
preservanon ‘improvement or realisation of the Charged Property, and use the. -

“name of the relevant Chargor for aII such purposes

1’3:.
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'and in: each case may use the name of any Chargor and exerclse the relevant power m' -
'-any manner whlch he mey think: flt :

'Re.moval of Rece-rve.r-- '

The Securlty Agent may by notlce remove from tlme to tlme any Recelver appomted by it
 (subject to the provisions. of - sect|on 45 of the Insolvency Act 1986 in the case of an o
adrinistrative rece:versmp) and, whenever it may deem appropriate, appoint a new-j'-;.
- Receiver in the p!ace of any Recewer whose appolntment has terrnmated for whatever'.

: reason : :

Rem-uneratioh of'R'ecei'ver'

".'The Securlty Agent may from tlme to tlme fix the remuneramon of any Recewer appomted R
. by it; - Sections 109(6). and {8)" -af the Law of Property Act 1925 shaII not- apply to a.'
o Recelver appomted under thlS deed

- Several Rece:vers o

If at any time there is more than one Recewer each Recewer may separately exercnse aII- _

of the powers conferred by thrs deed (unless the document appomtmg such Recelver'

states otherw1se)

. PROTECTION OF THIRD PARTIES

e No obllgatlon to Enqun-re-' .

No purchaser from, or other person deallng with, the Securlty Agent any Recelver or.' '

' Delegate shall be obllged or concerned to: enqmre whether

.__(a) ' the rnght of the Secunty Agent or any- Recewer to exercise’ any of the . powers

conferred by this deed has arisen or.become exerdsable or asto the proprlety or-" _'
valldlty of the exercise or purported exercnse of any such power or .

(b)' any of the Secured Llabllmes remam outstandlng or be concerned w;th notnce to the.
- contrary and the title and posmon of such a purchaser or. other person shall not be-
|mpeachable by reference to any of those matters . .

: Rece|pt Conclusnve

. The recerpt of the Securlty Agent or any Recelver shall be an’ absolute and & concluswe '

discharge to a purchaser, and shall relieve him of ‘any obligation to see to the appllcation _

- of any moneys or.other cons:deratlon pald toor by the dlrectlon of the Securlty Agent or-_

any Rece:ver

_-PROTECTION OF SECURITY AGENT AND RECEIVER

Role of Securlty Agent

The prowsnons set out in clause 27 (Role.. of the Facnlty Agent Secunty Agent the 3
~ Arranger-and the Reference Banks) of the Facility Agreement shall govern the nghts y
_dutles and obhgatlons of the Secunty Agent under thls deed

'No Llablhty

' _.Nelther the Securlty Agent nor any Recelver or Delegate shaII be. |IElb|E in respect of any. of_- : -
the Charged Property or for any loss or ‘damage which arises’ out of the exercise or the . .

attempted or purported exercise of, or the failure to exercise any - of; their respectwe -
powers, unless caused by |ts or hlS or. her gross neghgence or wnlfu[ mlsconduct

19
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181

1g2

'_-'any Delegate enters into. possessmn of. the Charged Property, lt wril not be IJabIe to" '_ o
_account as mortgagee in: possessmn and. may at any tlme at |ts dlscretlon go out of such' L
: possession B . e . .

e APPLICATION OF ENFORCEMENT PROCEEDS
. Order nf Appllcatlon

- AII proceeds of enforcement (whether cash oF -noh cash) recewed or recovered hy the e
- Security Agent or any Receiver pursuant to this deed shall: (subject to the claims of any-_ .

- person having prier rlghts thereto) be dpplied in the order and manner specified: by the -

Facrllty Agreernent notmthstandmg any purported appropr|at|on by any Chargor -

Suspense Accou nt

I -'(_a)' Untll the Secured Llabllltles are- pard |n fuII each Secured Party may place and keep L

192

' 193
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(o the extent possrble and far sich time as it shall determine) any recoveries or

5 other proceeds . of enforeement (whether- cash-or nen-cash) received pursuant. to .

~this deed or otherwrse on accountof any- Chargors l|abllrty in. respect of the'.

: .'_'_Secured Liabilities ir an mterest bearing . separate suspense  account, without .

'_ :having any obligation to apply aII or any part of the same ln or. towards discharge-' o
- Z_'of the’ Secured Liabilities. . B : - 5

: -(b_)_ --_-'If the securlty created by thls deed is enforced at & time when no amount s due_ e

-~ under the Fmance Documents but at’ the tlme when- amounts may ‘or witf become :
dug, 8 Secured: Party may, inits dlscretlon hold: alt-or part of any- recoveries or

o other’ proceeds of enforcement in an interest- bearmg suspense or lmpersonal.

. _.account(s) in- the name of ‘the - Security Agent with such flnancra[ institution
{including |tself) and for 6. Iong as the Security Agent shall think fit (the interest PR
being credited to the relevant account) pending the appilcatlon from time to timgof o

those monies in the Security Agent's discretion in accordance with the provisions-of :

clause 33.5 (Partral Payments and Application - of Proceeds. Post Acceleratlon) to
'.clause 33 9 (Good Dlscharge) of the. Facrhty Agreement ' SR :

:__PROTECTION or SECURITY L i

Contln umg Securlty

o ThIS secunty is to be & contlnumg securlty notvnthstandmg any |ntermedrate payment or'_-_._-_. e
._settlement of ail or any part of the Secured Llablhtles or any other matter or thmg

Other Securlty

e _(a)_' Th:s securlty is to be in addition to and shall nelther be merged in nor in any way'_"':-""_ s
- exclude or prejud|ce or be affected by any other securlty or other: nght which the

' - Securrty Agent ar.any’ other Secured Party may now or after the: date of thls deed_. _.
' .hold for- any of the Secured Lrabtllt:es S o : o

(b) : Thrs securrty may be enforced agamst each Chargor W|thout ﬂrst havmg recourse

“to any other rlghts of the Securlty Agent or any other Secured Party

Cumulatlve Powers '

-(a) The powers wh|ch ‘this deed confers on the Securlty Agent the other Secured ' S
Partres and any Recelver appomted under thls deed are cumulatlve W|thout'-'
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----------- preJudlce to their respectlve powers under the general law and may be exerC|sed-_"'

-85 often as the relevant person thmks appropnate. '

(b '--The Secunty Agent the other Secured PartrES or the Recewer rnay, in comectron. =

- with the exercise of. thelr powers, join or concur wuth any person in any transactlon
o _scheme or arrangement whatsoever :

. (c) ';_The respectwe powers of. the Securrty Agent, theother.Secured'l:’artles'and the

© - Receiver will in no circumstances be suspended, waived or: otherwnse prejudlced by
anythmg other than an express consent ar amendment : . .

-Amounts Avou:led

b _If any amount pald by a Chargor in respect oF the Secured Llabllltles is capable of belng

o dvoided: or set aside an the liquidation or. admlnlstratlon of the relevant Chargor or -

"..-'_otherW|se, then. for the purposes of this: deed that amount shall not be consudered to have

e been paid.

19,5 B Dlscharge Condltlonal

I any dlscharge release or arrangement (whether in respect of the obllgatlons of any-_':-_
~Chargor or other Transaction Obligor, ‘or in respect of any security forthose obllgatmns or.-

otherwise) is made by a Secured: Party in whole or in part on the ba5|s of any payment

- 'security or other d|5p051t10n which is avmded or must be restored in insolvency,

196

: '-Ilqumatlon admlmstrat:on or, otherW|se W|thout |Imltatl0l1 -then the llablllty of each .
- Chargor under this deed will- contlnue or be relnstated as if the dlscharge release or_-.
. arrangement had not occurred : . '

-Wawer -of- Defen-ces-

The obllgatlons of each Chargor under th|s deed wrll not be affected by an act om|ssmn '

s matter or thlng ‘which, but for this. provision, would redUCe release or prejudice: any of its

obllgatlons under this' deed (w1thout I|m|tatton and whether or not: known to |t or’ any-_

T Secured Party) lncludlng

-."(a_)_ :' -any tlme walver or. consent granted to or comp05|t|on W|th any person

= by "_the release of any person under the terms of any composmon or arrangernent

= _(C)_ - 'the taking, vanatlon compromlse exchange renewal or release of or refusal or_

197

: '_neglect to perfect take up or enforce any r|ghts agamst or . securlty over. assets' B
: ;'.of any person S e . S R

Uy 'any |ncapat:|ty or lack of power authorlty ar ]egal personallty of or dlssolutlon or-' S

-change in the members or status of any other person

(&} '-_"any amendment novatlon supplement : extensron restatement (however'-- i
' fundamental “and” whether or not_ more onerous) or replacement of a Fmance L

. Document or any other document or securlty,

G 'any unenforceablhty, rllegallty or lnvalldlty of any obllgatlon of any person under'

: any Flnance Document or any other document or securlty, or

' : (g} any lnsolvency or S|mllar proceedmgs
-Non competltlon

Untll all- amounts Wthh may be ar become payab!e in respect of the Secured Llabl|ltlES

' 'have been |rrevocably pald in full and unless the Securlty Agent m wr|t|ng otherWlse

" 'E‘US;ONPRE'M'\3_5113_55.4-1.(12- R
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directs, no Chargor will exercise any rights which it may have by reason of performance

.by it of its obllgatlons urider this deed or by reason of any amounts bemg payable, or_'- R

g I|ab|hty ansmg under thls deed

. :'.3-' '_(a)' to c!alm any nght of mdernmty or contnbut:on ih respect of any payment made or =

'-30ther satlsfactlon of that Chargor 5 ilab|llty under th|s deed;

: _ (b) " to take the benert (whether by way of subrogatlon or othervwse) of any rlghts of' s

'the Secured Partles under the Fmance Documents and/or

ey -'to claim or prove as @ credltor of any Transact;on Obllgor in competltion W|th any'

Secu red Pa rty

-_Each Chargor shall hold any beneﬁt payment or dlStrlbUtIOI‘l recewed by it contrary to thls

Coclause 19 7-(Nan- competltfon) on tiust: for the Secured Partles and- shall promptly pay: or
O transfer ‘the 'same to the  Security Agent or--.as. the Secunty Agent may- dlrect for
_appllcatlon in accordance wrth clause 18 (Applrcatlon of Enforcernent Proceeds) L

198

: Release of nght of Contrlbutlon '

. If any Chargor (a “Retmng Chargor") ceases to be a Chargor in accordance wrth the_- g

~terms of the Finance Documents for the purpose “of any sale or. other dlsposal of that_ e

- 'Chargor, then on the date such Chargor ceases ‘to be a Chargor‘ R

(a} : .that Chargor is released by each other Chargor from any habmty (whether past _

: Z_'-'present or future and whether actual or contmgent) to make a contribution to any
- other Chargor arising by reason of the performance by any other Chargor of |ts '
- fobhgattons under the Flnance Documents, and: o N -

- by g each other Chargor watves any rlghts it may: have by | reason of the performance of '

199

"+ its.obligations under the Finance Documents to take the benefit (|n whole or in part o

”..__and whether by way of subrogation or otherwise) of any nghts of the.: Secured__
- Parties under. any Finance Document ar of any other securlty taken pursuant to, or

- in connectmn with, ‘any Finance Document where such _rights “of: securlty are -

: __granted by orin relatlon to the assets of the Retlrmg Chargor

'-Subsequent Security Ru!mg-off Accounts

S If the Secunty Agent or- any other Secured Party recewes notlce of any subsequent

Security or other. interest affectingany of the Charged Property- (except as permitted by . o

“the Famhty Agreement} it may .open a new account for the relevant Chargor in its books;

31'.'9_._10

~If it does not do. so. then (unless it gives express notice to the contrary. to the Obhgors RN
" Agent), as from the time it receives that notice, all payments. made by the relevant. =
*.Chargor to. it shall {in the absence: of ‘any: express appropnatlon to the contrary) be - -
“treated as havmg been cred|ted to a new account of the- relevant Chargor and not as: .

' 'havmg been applled in reductlon of the Secured Llabllltles : : L

Redemptron of Prlor Charges ; _: o

The Secunty Agent may, at any tlme after an Event of Default has occurred whlch i5 _
“cantinuing, redeem any prior Secunty on-or relatlng to.any. of the Charged: Property or-

' 3procure the transfer of that Security to itself; and may settle and pass ‘the accounts of any

'_-'person entitled to that prior Security. -Any account so settled and passed shall {subject to. '_ 8
any. mamfest error) be conclusive and binding on each Chargor Each- Chargor will on

N _"_-demand ‘pay to the - Security. Agent all pnncnpaf monies and 1nterest and aI[ losses
L |n:|denta| to any such redemptlon or: transfer R : :

L EUS_ONPREM\351185641.02
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'SET-OFF -

Any Secured Party may. set eﬂ’ any matured obhgatlon due from a Chargor under the
" Finance Documents (to the extent beneficially owned by that Secured Party) against any -
- obligation (whether matured ar not) owed by that Secured Party to ‘that. Chargor; -
~regardless of the place of payment ‘hoaking branch' or currency of either. obligation. If the
.obllgatlons are in dlfferent currencles, the Secured Party may convert erther obligatton at -
a market rate of exchange in lts usuai ‘course of- busmess for the purpose of the set-off

_CHANGES TO PARTIES 8
. Assignment by the Securlty Agent

' _'.'The Secunty Agent may at any ‘time a95|gn or othervwse transfer all or any part of tts_'_' ;
0 r|ghts under thls deed ln accordance W|th the Facnlty Agreement U :

' Changes to Partles o

Each Chargor authonses and agrees to changes to’ partles under ¢lause 25 (Changes to:'."'-
Lenders and Hedge Counterparties) and clause 26 (Changes to the Transactron Obligors)

" of the: Facility Agreement and. authonses the Security Agent to execute on its behaff any.... ..
“document Fequired to ef'fect the: necessary transfer of nghts oF obllgatlons conternplated' BT

- 3 by those provisions.

213

Consent'of chargors R

R Each Chargor consents to the - accessmn to th|5 deed of. addltlonal Chargors and agrees

. ::22'.'- :

- 1_22;1.-'-.

222
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L “that- any such accession. WIII in-no- way preJudlce the security: granted by 1t or. affect the
L covenants gwen by |t under thls deed :

_CURRENCY

Conversmn

All momes recewed or held by the Secunty Agent or any Recewer under thls deed may be
' _converted into any other. currency which. the' Security Agent cunsrders necessary to -
: dlscharge any abhgat:ons and liabilities ‘comprised: in the Securecl Liabilities in that other

currency at the Securlty Agent's spot rate of exchanhge then prevaﬂmg for purchasmg that

' other currency wrth the exlstmg currency

No Dlscharge :

] '3_No payment to. the Securlty Agent (whether under any ]udgment or court order or'
- otherwise} shall discharge any obligation:or I|ab|I1ty in‘respect of WhiCh it was made unless-__"

and-until the Security Agent ‘has - recewed payment in. full in the currency ‘in-which the

- obligation ar hablhty is payable drr |f the currency of payment |s not spet:lﬂed was o
: incurred Ll '

i 'MISCELLANEOUS '

Cemfucates Concluswe

A certlflcate or determmatlon of the Secunty Agent as tu any amuunt or rate under th:s.
deed s, |n the absence of manlfest error, concluswe e\ndence of the matter to whlch it
a refates : : : : : :
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under any law, the valldlty, legal:ty and enforceabll:ty of the rernamlng prowsmns shall R
: -not be affected or |mpa|recl in any way . . B I

'-Counterparts : _3. =

ThlS deed may be executed in any mimber of counterparts “and thlS has the same effec‘t .

- asif: the s:gnatures on. the counterparts were on a smgle copy of thlS deed

Fallure to Execute

-Fallure by one or more partles ("Non-Slgnatorles") to execute thlS deed on the date'
" hereof wilk not mvahdate the provisions of this deed as between the other partles who do-
" execute this- deed. - Such Non-Sigriatories may execute th|s deed on'a. subsequent date_

g _ _j-and will thereupon become bound by |ts prowsmns

4

24.2
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Covenant to Release o

L Once aII the Secured LlablhtlES have been pa|d ln fulI and none of the Securlty Agent nor.-
' @ny Secured Party has any: actual or contingent liability to advance further monies to, oF -~
- incur liability ‘on behalf of, any Obligor, the Security Agent and each Seécured Party. shall, -7
" at the ‘written request and cost of éach Chargor take any action which -is’ necessary ta- .o
'_release (or re- assugn) the. Charged Property from the securlty constltuted by thls deed S

i GOVERNING LAW AND’ JURISDICTION
-_'_Jur_l_sd-lctlon' of En.ghsh Courts Sl

'(-_a'.)' ' 'Thls deed -and any non contractual obhgatlons dlspute controversy, proceedmgs__'_.;.'
I or claifms of whatever nature arising out .of or in any way relating to this deed or its -

- _-_format|on shall be governed by and construed in accordance wrth Engllsh law.

B (':b)"'__ : 3The courts of England have excluswe Jurlsdictlon to settle any dlspute ar15mg out of S D
lor in:connection with this deed (lncludmg a dispute regardlng the existence, validity.

" or. termination .of this: ‘deed) or any non- contractua! obllgatlon out of | or. |n'__..
connectlon Wlth th|s deed (a "Dlspute") : Sl

: (c) .:' The. Partles to thls deed agree that the courts of England are the most approprlate R

- and corivenient courts to settle Drsputes and. accordlngly no party will argue to the - o
T contrary : o : . :

.'S'e'rv-l-ce' of Proc’es's Sl

' (a) W|thout preJudice to any other mode of service a}lowed under any relevant law,’ '

- each Chargor (other than a Chargor |ncorporated in Englanci and Wales}

(|) 5 lrrevocably appomts Waterfront GP Lll'l"llted as |ts agent for ser\nce of”

process. in. relation to ‘any: proceedlngs ‘before the: Englrsh courts in
__connectlon with any Fmance Document {and- Waterfront GP lelted by its. ; _

' . 'executlon of thls deed, accepts that appomtment), and

- . '(i:i) ': agrees that fallure by an agent for serwce of- process to notlfy the relevant -_
S Chargor of the process will not Invahdate the proceedlngs concerned o

(b) - -'If any person appomted as an agent for service of process is- unable for any reason.' o

to-act as agent for service of process the Borrower must |mmed|ately (and inany.

) 'event W|th|n flve days of such event takmg plaCE) appomt another agent on termsi : S

T



- acceptable td the Facility Ageht.' Fallmg this, the _"Facifity_Ageht_.'may appoi:nt_'
. another agent for this purpose L Ve T D

'(_(.:) '_ Waterfront GP L|m|ted expressly agrees and consents to the prowsuons Df thls '
o clause 24 (Govermng Law and Jurlsdrctlon) L .

IN WITNESS whereof thig: deed has been duly executed and dellvered on the above date f|rst :

above witten.

| EUS_ONPREM\3511B5641.02 "~ . R



Name -’

‘Waterfront GP. Limited - -

SCHEDULE 1 -

" Chargors

Registered N um ber

4392460

- The Waterfront = Limited - Partnership, acting ~LPO08146
through its  general “partner,  Waterfront. 'GP :

_Limited

" Waterfront Partner 1 Limited -
. Ansco Management Limited -
S DOV Devco _L'i.mited. v

e Rocketﬁ'Esfat_éé- Lirhit_e’_d. o

EUS ONPREM\351185641.02 " .

7684212 -
4190729
- 9752786

118909

. Jurisdiction of

incorporation of
establishment - - -

Engiahd- _ '

s '_En'gla"nd_' _'

- England- :
o England

Clersey



Charg'orS' T

_Property Descriptlon T : R

| The Tease of Iand At Dome. Waterfront and other fands at. '-"_.'..Waterfront Partner 1]

Sl Greenwmh Penmsula ~dated -6 September 2007 -‘made | '-_Llrnlted e :
~|-between Meridian - Delta Dome Limited (1) and The |-

) Waterfront: leited Partnershm {2) for'a term of 100 years ' Waterfront GP L|m|ted_ :
| from 17 June 2007 (expiring on’ 16 June 2107) (as-such | & The - W.ate,_-fmnt Limited |
| tease has been subsequently varied and supplemented {- Partnership ~acting
't before the date of this deed and which is registered -at the | through. ~its. - sral |
| Land Registry under title number. TGL436922 |nclud|ng anv__ " partner Waterfront GP'|
.';renewal or replacement of such Iease - : Limited Ll

b 3_The first. supplemental lease of the land at the Greenwu:h_. = Waterfront . Partrer .1
| Peninsula dated & September 2007 made between Meridian’| . _lelted SRR L
| Delta - Domi - Limited (1) and “The Waterfront Limited |-

'Partnersh;p (2) for a term ef 100 ‘years from 17 June 2007 | © Waterfront GP lelted
| (expiring on 16-June 2107) (as varied and- supplemented |« "The = Waterfrorit -
| before the date of this deed) and which is registered at the |- Partnership -~ acting | -

: ':Land Reg|stry under title numbér TGL436926 |nclud|ng any_-. - through o vits - ogeneral T
s renewal or replacement of such Iease ~partner Waterfront - GP | . -

S The second supplemental Iease of tand at Greenw1ch 1= Waterfront -
| Peninsula ‘dated 14 July 201t made between Trinity (D) | .- Limited " _
| Limited (1)-and The: Waterfront lerted Partnership (2) for@ fo

‘term of 100 years from 17 June 2007 (expiring on 16 June | *  Walerfront GP Limited | -

. _2107) (as varied and supplemented before the. date of this | '--.-"-'The Waterfront leited
| deedy and which is: -registered gt the' Land Registry under. pa,-tnersh,p - acting '
| title number- TGL436927 rnctudmg any renewal or'-'_' through - its . general |
| reptacement of such lease. a © partner WaterFront GP|
o O RN ' lelted S

1. The th|rd suppremental Iease of Iand at Greenmch Pemnsula'-'_'_-'-' “Waterfront - Partner 1| =

| dated 29 July 2014 and made between Trinity (D) Limited i _Li_rnite‘d__ RNy SRR IR
1 (1) and The waterfront Limited Partnersh|p (2) for atermigf | oo o e
| 160 years from 17 June 2007 (expiring on’ 16 June: 2107)_-_._' --_"_-"’?terf”?:”.t GP _L'm-'tEdﬁ B

| (as varied ‘and supplemiented before. the date of this deed) | « The  Watetfront Limited.|

~|'and which is.registered at the: Land . Registry: under ‘title | ; Partnjer'sh'ip'-- - acting |.

3numberTGL436929 |nclud|ng any renewal or. repiacement of |- “through " its 'general.' .
SUCh lease - - : 1 '_-partner Waterfront - GP |

---.Limtted '
The  fourth supplemental lease of land at Greenwich |« Waterfront Partner - 1| -
."Penmsula dated 4 September 2015 and made between | - Limited -
Trlmtyr (D) L|m|ted ( 1) “and The Waterfront Lirnited |

| Partrership (2) for a term of 100 ‘years from 17 June 2007 { * Waterfront GP L|m|ted .

' ;(explrmg on 16-June’ 2107) (as varied and supp[emented . -'.'The Waterfrgnt Ll-mtted =

. '_ before the date of this deed) and which is reglstered at the 1 Partnership - o ac'tin"g_' e
- 'Land Reglstry under title number TGL436930 mciudlng any " through its general”

' : : : partner

" EUS ONPREM\351185641.02 SR
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general |-

Ll_mite_d-' R

' .Part_ner_' 1 R

Waterfront  GP |



- }-renewal or replacement of suchidease - - T Limited

. '_Greenwmh Penmsula arising by virtue of the’ assignment of | ;_1__L|m|ted
| part effected by the transfer of part in Land Reglstry Form |-
| TP1 dated 4 September 2015 between Ansco Aréna Limited | . Waterfront GP Lim:ted

|'the deed of variation dated 4 November 2015 and made | “through - its  ‘general

| Limited (2) and The Waterfront Limited Partnership {3). as’| . Lirdited
| varied and supplemented from time to time before the date |- SR
| of this deed and which is registered at the: Land’ Reglstry. TR

| under title -number. TGL436918 mciudlng any renewal or |

T 'reptacement of such Iease B : :

6. -The Iease of the premlses known as the raft premlses at | s ._Wéterfroht"_' : Pa'r'ther; 1] :

(1) The Waterfront Limited Partnership (2) GLA Land and | s 'The Waterfront Lirmted_ S
Property lelted (3) and Trinity {D) Limited (4} as vaned by 1 Partnership O acting |

between GLA Land and Property ‘Limited (1) Trinity (D).} partner -~ Waterfront ~ GP '_ =

- EUS_ONPREM\I51185641.02 | - o



. SCHEDULE 3

" subsidiary Shares’

R Chargor

_ .S.'t'l_-b-si'_d';ary{: _ '.

hares

umber and class c_r_f Eetails of nommees (iff - -

ny) holdlng Iegal tltle to SR
3 hares

'.Aﬁsto Management
lelted .

Wafeﬁ’font’

wiLimited

" GP5,806,000  Class Al
Ordinary- Shares off -
" IED. 01 each : '

- 'S_h_ares of £0. 10 each’

. Sha res o-f"E 0.10 eadch.-

500 Class A Ordmary

255 Class B Ordinary

__245 Class C Ordmary' o
. .Shares of £D 10 eau:h 1

Cilimited. -

Waterfront _

GP.

The _"Watérfront{)a‘?/o_ o _pa-rtnershsp-
: _L|m|ted Partnersth RPN

intereast

n/ a.

" Racket

o imited -

“Estates

Ansco Managementl _o.rd_ina'r-y sh.'ar'e'_'of.gi
- L|mnted ' : . S,

S

B Rocket
i mrted

Estates

[DOV Deveo Limited

1T-ordinary share 'o'_f'__£f _

/e

Rocket
fbirmited

Esta tes_ :

The | Waterfrontgg-.?%_-'-._ partnership|
- lelted Partnersl’np el

interest'

n/a _

“lrocket

 |tirmited

" Estates. |
| Limited

Waterfro nt

_-P_artnerlg 308 t}rdmary shares
Lo ofEl each R

n/a

. EUS. ONPREM\351185641.02
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. SCHEDULE 4

. Pa'rl:-_l -

- 'Blocked Accounts

- [Name of Account

“Chargor

[ Account Bank _

Sort

Ac_cdhnt- '
Number

1 Fi_nani:e ‘Account

_ -.The Waterfront
el Partnershm -

leited :
| Pl

Barclays_

_Bank |

| Deposit Acc_B'uht_

The Waterfr"b'nt
'Par‘tnershl p

lelted .

I_;I¢Yd$_;B§a_nI< ple- |

) Cash Trap Account

'The Waterfront
| Pa_rtnershfp

Li_mited'

"le_'y_ds Bank plc’

' Réténﬁoh- Account

| The Waterfront

Partnership

Limited |

_B'a'rcl_ay:_s- '

plc:

Bank |- e

| Sinking Fund -
'Account

f The. Waterfront

Partnership .-

Limited

-Lloyds_ Ban.k.pl-c

: Fmanmal Cuvenant
-.Cure Account

The. Wétérfrbnt

| Partnersh|p

lelted '

'Ll:cyds_Bank_p_lc_ 4

Part2

- ordinary At::"co'u.rits_

_Name'qf_-_A;ccoun't.'_ RN

-.C_hafgor o

Bank

" Account

Sort Code

" Account

-I_\Itjmber.-_ :

'| General Account

o Partnershlp

_'The Waterfront lelted

Ba _r'cl_ays.'
'Ba'n_.k _pl_c

' EUS_ONPREM\351185641




SCHEDULE 5 SR
: y Assngned Agreements and Hedglng Agreements

Par'l: 1 (Assmned Agreements)

o Entertamment Dlstrict/ Loop

.':Ocnupatlonal Lease “of Unlt 101 The Entertamment D|str|ct The 02 Greenwnchj.._ :
Peninsula, London’ dated 24 July. 2008 between (I) The Waterfront letted Partnersmp_- -
“and. (2) Starbucks Coffee Company (UK) lelted : . .

- '-'Occupatfonal Lease of Unlts 1 DZ and 1 03 The Entertalnment Dlstrlct The 02, Greenwrchl."_
- 'Peninsula, London dated. 20:March 2009 between (1) The Waterfront lefted Partnershlp -
- ._and (2) Telefomca 02 UK Limlted : : S . '

Occupatlonal Lease of . Umt 1 04 The Entertalnment Dlstrlct CThe 02 Greenwach
.- Peninsula; London-dated 23 JuIy 2014 between (1) The Waterfront erlted Partnershrp
s and (2) Gloma (UK) L|mated '

..3:_Occupat|onal Lease of Unlt 105 The Entertalnrnent Dlstnct The 02 Greenwmh_f-'i-'
-./Peninsula, London dated 11 Novembeér 2008 ‘between (1) The Waterfront erlted-:-'
Partnership. and (2) Plzza Express Restaurants leited o

: : _Occupatlonal Lease of Unit 1. 06, The Entertamrnent DIStI’!Ct GreenWIch Penmsula London . S
dated 28 September 2010 between (1) The Waterfront L|m1ted Partnershsp and (2) C|ty' T
S Centre Restaurants (UK} L|m|ted ' . o e : S

g Occupatlonal Lease of Unlt 1 08 The Entertalnment Dlstnct Greenwmh Peninsula, London-:":_' 5
o dated 28 September 2012 made between (1) The Waterfront lelted Partnershlp and (2).__ RN
o :' East & West Restaurants South lelted e . R S o

_Occupatlonal Lease of - Unlt 1.10 The Entertalnment Dlstnct Greenw1ch Pemnsula, London-_ﬁ S
. dated 1 -July 2011 between (1) The Waterfront LIfT'IItECl Partnershlp and (2) Ansco Mus*lc__. TR
._--Club lelted tradlng as Indlgoz = .

- g '-Occupahonal Lease of Unlt 2. 01 The Entertamment Dlstrrct Greenwsch Pemnsula London RS
[ dated 23 June 2014 between (1) The Waterfront L|m|ted Partnershlp and (2) Cabana' S
o ._Restaurants Llrnlted S R o

1 Occupatsonal Lease of Umt 2.02, The Entertamment Dlstr:ct Greenwu:h Penmsula London'_" T L
- dated 8 December 2014 between (1) The Waterfront leltEd Partnershlp and (2) Busaba'.-': R

o Eathal Llrmted

;::':1_1';....:' =

o ':Eus__o'N_P_nE-n\'3'5'1'1_e_564'1_':'-_._ St

. : Occupatmnal Lease of Ynit 2. 03 The Entertamment Dlstnct The 02 Greenwrch S
- Peninsula, London dated 9 January 2009 between (1) The Waterfront erlted Partnersh[p, Sl
C{2) Tapa Tapa lelted and (3) Stewart Sonny Bassett - . :

Occupatlonal Lease df Unlt 2. 04 The Entertalnment Dlstrlct GreenWIch Penlnsula, London' o :_ R AT
- dated 13 August 2013 between (1) The Waterfront L|rn|ted Partnershlp and (2) Stonegate BTN
Pub Company lelted BREE ._ R BT _ o

Occupatmnal Lease of Unlt 2 05 The’ Entertalnment Dlstrlct Greenwuch Penmsula London_'j-'_' IR
Sl dated (19 September 2013 between (1) The Waterfront lelted Partnershlp and (2) Byron e
_ZHamburgers L|m|ted L :

g Occupatlonal Lease of Unlt 206 The Entertalnment Dlstnct The 02 Greenw:ch.:'___-- :

Peninsula, London . dated 1 December 2009 between (1) The Waterfront L|m|ted

o _Partnershlp, (2) RIO Thames Llrnlted and (3) Grovestream L|mrted



““Occupational Lease of . Unlt 207 The Entertalnment Dlstnct The 02 Greenmch--

- Peninsula, London. dated 21 December 2016 between: (1) Waterfront GP Lfmlted and
_ _Waterfront Partner 1 Llrnlted and (2) Wasabl Co L:mtted :

_:15'_'._._"_

Occupahonal Lease of Umt 208 The Entertalnment Dlstnct The 02 Greenwu:h.'.

Peninsula, London ‘dated 17 March 2009 between 17 March. 2009 between (1) The'_' o

o --'Waterfront Lan‘uted Partnershlp and (2) Clty Centre Restaurants (UK) lelted

'-Occupatlonal Lease -of Unlt 301 The Entertalnment Dlstnct The 02, Greenwmh"'-' R

" Peninsula, London dated: 25 November 2008 between (1) The Waterfront lelted."'-
'.-'.'Partnership and (2) Nando s Chsckenland leited . L :

-:'Occupatlona] Lease of unlt 3 02, The ohy Greenwn:h Penlnsula London dated 10- March'_-_f.__
2016 between (1) Waterfront GP leited and Waterfront Partner 1 Limited- and (2) Azzum-" o

Restaurants lelted

g -'Occupatlonal Lease of Umt 3. 03 The Entertalnrnent Dlstnct Greenwn:h Penlnsula, fondon -
- dated 24 Apnl 2009 between (1) The Waterfront leited Partnershlp and (2) Las Iguanas e

3 leited

Occupatmnal Lease of Unlt 3 04, The Entertalnment dIStr‘ECt The 02, Green\mch Penlnsula :
- Loandon dated 11 November 2008 between (1) The Waterfront lerted Partnershlp and (2)

: Ask Restaurants L|m|ted

_Occupattonal Lease of Part Ground floor of Unlt 4 02 The Entertalnment Dlstrlct The 02 :
- Greenwich Penmsufa London dated 22 December 2010 betWeen (1) The Waterfront'

s _ leited Partnershlp and (2) T. G L Fnday s UK L|m|ted

-Occupatlonal Lease of Umt 4. 04 The Entertalnment Dlstnct The Q02 Greenwu:h Penlnsula

London:: dated 6 May 2008 between (1) The Waterfront Llrnlted Partnershjp and (2)_"'

B :_Greenwu:h Inc L|m|ted

.'.'Occupatlonal Lease of Unit - 602 The Entertalnment Dlstrlct The 02 Greenwmh""

Peninsula; London dated. 22 Ja nuary 2009 between (1) The Waterfront Limited Partnersh:p Lo

= .and (2) Brunels erlted

: j'OccupatlonaI Lease of Unlts 6. 03 and 6 04 The Entertamment DIStI"ICt The 02 Greenwrch'_--
Peninsula, London dated 9 September’ 2009 between (1) The Waterfront lelted-'

.';3_ Partnershlp, (2) Ha Ha Bar and GrlH Llrnlted and (3) Bay Restaurant Holdmgs leited

4

25

_Occupataonal Lease of Multlplex Cmema The Entertamment Dlstrlct The 03z, Greenwu:h SRR
~/Peninsula, London dated 24 Junie 2010 between (1) The Waterfront: Limited Partnership =

Cland {2 Ansco Cmema Llrnlted (now vested in. C|ne UI-( L|m|ted followmg a TR1 dated 24.

June 2010},

."Occupatlonal Lease of Mu}trplex Clnema Exten5|on The Entertalnment Dlstnct The 02
“Greenwich Penmsula Loridon dated 25 January 2019 between (1) Waterfront GP lelted L

cand! Waterfront Partner 1 lerted and (2) Cine- UK lelted and (3) Clneworld Holdlngs
: lelted : R o _ .

R T
" -dated 5'June 2014 between: (1) The Waterfront L|m|ted Partnershlp and (2) Mltchells &
'_Butlers Retall (No 2) lelted TR . .

_EUS.ONPREM\351185641

Occupatlonal Lease of Unlt 0 01 The Entertalnment Dlstrlct Greenwmh Pemnsufa London_ o

-Occupatlonal Lease of Umt 501G The Entertalnment Dlstnct Greenwmh Penlnsu!a -

Lendon: dated 12 May. 2017 between (1) Waterfront GP Llrn:ted and Waterfront Partner 1 '

o erlted and (2} Ansco Management lelted -

S '_3.2_12 5



G

e

" Occupational Lease of Unit 5. 01U Bulldlng 5, The Entertainment D|str|ct Greenwuch."-'
- Peninsula, London dated - 4- September 2015 between (1) The - Waterfront lelted'
Be _'Partnershlp, {2y Ansco Events lelted and (3) Ansco Arena L|m|ted :

-jOccupatlonaI Lease of Unit 12 0 1 The Entertalnrnent D|str|ct Greenwmh Pemnsula .. RN
" "London dated 16 October 2018 between. (1) Waterfront GP L|rn|ted and Waterfront Partner S
-_1 Llrnlted and (2) Oxygen FreEJumplng South lelted S

: 'Occupataonal Lease of Untt 12, 0. 4 The Entertamment Dlstl"lct The 02 Greenwmh._".' B
- Peninsula, London dated 7 May 2019 between (1) Waterfront GF' leated and Waterfront L
.Partner 1 leited ancl (2) Beer + Burger lelted : :

.'.OCCupatlonaI Lease of Unlt 12 0 6 The Entertalnment DIStI’ICt The 02 Greenwmh
o Peninsula, London dated 14 March 2019 between (1) The Waterfront lelted Partnershlp'.' :
and (2) Pico's’ lelted . .

.'_Occupatlonal Lease of. Unlt 12.0.7, The- Entertalnment Dlstnct The 02, Greenwu:h o o
- Peninsula, London dated 16 August 2019 between (1) The: Waterfront lelted Partnershlp :
'-and (2) Thunderb|rd Fned Chlcken L|m|ted : . )

Occupatlonal Lease of Pod 3 (Cell S|te number 39451), The Entertalnment D|str|ct' '

: Greenwich Penlnsula, London dated 19- June 2012 between (1) The Waterfront lelted '_ L
: _-Partnershlp and (2) Telefomca UK lelted s

_ ..Letter agreement relatmg to Delta Lounge at Umt 403 The Entertamment D|str|ct . R
_Greenwmh Peninsula, London. dated 12 August 2014 between (1) The Waterfront lelted--_ RN
_ Partnershlp and (2) Ansco Arena Llrruted : S . B

: '. 'Icon Outlet

:Occupattonal Lease of Klosk K. i, 1 The Icon Outlet The 02 Greenwmh Penlnsula London e e
" dated 13 February 2019 between ' (1) Waterfront GP lelted and Waterfront Partner 1'- S

o L leited and (2) Tateossmn Retall er;ted

39 _
4_0.;_-'_:. |
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: "Occupat|onal Lease of K|osk K.1.2, 1 The Icon Outlet Tne 02 Greenwmh Penlnsula o 5
- London-dated 30 January 2019 between (1_) Waterfront GP lelted and Waterfront Partner L
I Llrnlted and (2) Moleskme UK Ltmlted " -

__:Occupatlonal Leasé of K;osk 1 4 The Icon Outlet, The 02, Greenwich Penmsula London S
L dated 18 December 2018 between (1) Waterfront GP lelted and Waterfront Partner Lo
lelted and (2) Faye Peacock t/a Lead and Ball : . : e

-Occupat:onal Lease Un|t 7 0 9 The Icon Outlet The 02 Greenwu:h Penmsula London .
- gdated 21 January 2019 between (i) Waterfront GP Limited" and ‘Watérfront Partner 1o
' lelted and (2) UK Haldllao PTE. Ltcl and (3) Ha| Di- Lao Holdlngs PTE: Ltd '

"Occupational Lease of Unit 7.1, 127, 1 3 and 8.1 20 The Icon Outlet The 02 Greenvwch. s
o Peninsula, ‘London dated 21" December 2018 between (1) Waterfront GP lelted and '
.Waterfront Partner 1 lelted and (2) GPS (Great Bntaln) L|m;ted - : '

. ':'Occupational Lease of Unit 7 1, 4 The Icon Outlet The 02 Greenwmh Penlnsula London-. S
< dated 10-January 2019 between (1) Waterfront GP Limlted and Waterfront Partner 1_
- .'leited and (2) Yankee Candle Company Europe lelted :

o Occ:upatlonal Lease of Umt 7 1 5, The Icon Outlet The 02 Greenwmh Pemnsula London_
" dated 20 Decembegr 2018 between (1) Waterfront GP lelted and Waterfront Partner 1 o
:.lelted and (2) Lmdt & Sprungl: (UK) lelted ' e _

S



a2

'Occupatlonal Lease of Unlt ? 1. 6 The Ieon Out!et The 02 Greenwu:h Penmsula, London-' o
- dated 20 December 2018 betweern (1) Waterfront GP Ltmlted and Waterfront Partner Lo
: Ltmlted and (2) Holland & Barrett Retail Ltmlted

_Occupatmnal Lease of Umt 7 1. 8 The: Icon Outlet The 02 Greenwmh Penlnsula Londcm o
" dated 16 September 2019 between- (1) Waterfront GP. L|m|ted and Waterfront Partner Ao

o s Ltmlted and (2) Wh|ttard Tradmg Limlted

. 45
47

g

-"Occupattonal Lease of Unlt 7 1.9, The Icon Outlet The 02 Greenwu:h Penlnsula London'__'.
. -dated 20 December 2018 between (1) Waterfront GP !_|m|ted and Waterfront Partner 1 ST
'lelted and (2} Samsonlte letted . . . .

Occupatlonal Lease of Unit 7. 1 10 The Icon Outlet The 02, Greenwtch Penlnsula London-' o
dated 15 April 2019 between (1) Waterfront GP letted and Waterfront Partner 1 L|m|ted Sl
N -'and (2} Guess UK lelted '

.'Occupatlonal Lease of Unlt 8 1.1, The Icon Outlet The 02 Greenvwch Penlnsula London. R
‘dated 18 December 2018 Between’ (1) Waterfront GP Limited- and Waterfront Partner 10
letted and (2) Jack W|Ils lelted . SRR sl

_ 1_-:Occupat|onal Lease of Un|t 8. 1. 2 The Icon Outlet The a2, Greenwmh Penlnsula London__ o
- dated 18 Dgcember 2018 between (1) Waterfront GP Limited: and Waterfront Partner 1o
L Ltmlted and (2) Bwld A= Bear Workshop UK lelted o .

: Occupatlonal Lease of Unit 8.1, 4 The Icon Outlet The 02, Greenwtch Penlnsula London : RS
- dated 18 Decernber 2018 between: (1) Waterfront GP L|rn|ted and: Waterfront Partner 1 U
. Ltmtted and (2) C&J Clark Internatlonal LIl‘T'lItEd -

'Occupattonal Lease of Unit 8: 1 5 & 8.1. 6 The Icon Outlet The 02, Greenwtch Penlnsula, : _
- London dated. 18- Decernber . 2019 betwegen (1} Waterfront GP lelted and Waterfront

o Partner 1. leited and (2) Sketchers USA Ltmlted

g
sy

- 52

".Occupatlonal Lease of Unlt 9 1 1 The Icon Outlet The 02 Greenwn:h Pemnsula London :
. ‘dated 10 January 2018 between (1) Waterfront GP L|m|ted and Waterfront Partner 1 T
: 'L|m|ted and (2) Levi Strauss {UKY L|m|ted ' T o .

Occupatlonal Lease of Unlt 9 1. 3 The Icon Outlet The 02, Greenwmh Penlnsula London- o

- dated 21 Decemnber 2018 between (1} Waterfront GP Limited and Waterfront Partner 1
' Ltmlted and {2} Asu:s UK L|m|ted :

" Occupatlonal Lease of Unlt 9 1. 4 The Icon Outlet The Dz, Greenwnch Pentnsula London L
dated 22 February 2019 between (1) Waterfront GP lelted and Waterfront Partner 1

: _.-Ltmlted and (2} Dune Group L|m|ted

53
54
55

56

3-*'Eus_ONPnEM\'a-m_1-85_5.4_1-_-_'.- N

" Qccupational Lease of Ul’llt 9.1. 5, The Icon Outlet The 02 Greenwmh Pemnsula London"":'. SR
dated. 11 February 2019 between (1) Waterfront Gk lelted and Waterfront Partner 1' S -
lelted and (2) Pepe Jeans l_ondon letted : . s : R

'Occupatlona! Lease of Unlt 9 1 6 The Icon Outlet The 02 Greenwrch Pentnsula, London R
o dated 17 December 2018 between (1), Waterfront GP: L|m|ted and Waterfront Partner 1'__2 R
'-letted and (2) Kurt Geiger L|m|ted

_Occupatlonal Lease of Untt 9 1.7, The Icon Outlet The 02 Greenwu:h Pentnsula, London' o
oo dated 12 February: 2019 between (1) Waterfront GP L|m|ted and’ Waterfront Partner 1' o
'.Ltmlted and (2) Estee Lauder Cosmetlcs letted o

"-_..Occupattonal Lease of Unit 9 1. 8 “The Icon Outlet The 02 Greenwmh Pemnsula London T
SRR _dated 21 March- 2019 between {1} Watetfront GP le|ted and Waterfront Partner 1-'
lelted and (2) Phase E|ght {Fashlon & De5|gn) Ltd '

co 340



Lo dated 10 _'lanuary 2019 ‘between (1) Waterfront GP Limlted and Waterfront Partner 1

OCCupauonaI Lease of Unit 9 1. 9 The Icon Outlet, The 02 Greenwu:h Penmsula Londor

- '.'-"dated 21 March 2019 between (1) Waterfront GP Lamlted and Waterfront Partner 1
SN L[mlted and £{2) Hobbs L|m|ted ' '

Occupatlonal Lease of Unlt 9.1. 10 The Icon Outlet The 02 Greenwach Penlnsula London

lelted and (2) The Body Shop International lelted

Occupatnonal l_ease of Unit'9, 1 12 The Icon Outlet The 02 Greenw;ch Penmsula London-' 3
" dated 31 January 2019 between (1) Waterfront GP L|m|ted and- Waterfront Partner Lo

1 Limited and (2) Cath Kldston Limited.

: 'Occupatlonal Lease of Unlt 9.1, 13 The Icon Outlet The 02 Greenwnch Penlnsula London' o
_dated 2’ September 2019 “hetween (1) Waterfront GP lelted and Waterfront Partner 1 S

o . '_'L1m|ted and (2) Fat Face L|m|ted

61 .":.'..._dated 21 January 2019 between @)y Waterfront GP leltEd and- Waterfront Partner: 1_ o
: 62 -
e
- se
e

8 -.69.-. :

70,0

Occupatmnal Lease of Unit. 10 1. 2 The Icon Outlet The 02 Greenwmh Penlnsula, London: '

j Lln‘uted and {2 Radley Retali lelted

e -Occupatlonal Lease of Unlt 10 i, 3, The Icon Outlet The 02 Greenwnch Pemnsula London-_"_'
o dated 5 March 2019 between (1) Waterfront GP L|rn|ted and Waterfront Partner 1 Llrmted_ '_
L and’ (2) Graeme Elllsdon L|m|tec| (t/a Osprey) : L

' Occupatlonal Lease of Unit 10 1. 5, The Icon Outlet The 02 Greenwnch Penlnsula London _: e

sl dated 10 January 2019 between {13 Waterfront GP- lelted and Waterfront Partner 1
T erlted and (2) Paperchase Products leItEd L _ . S

'._.Occupatlonal Lease of Umt 10.1. 6b The Icon Outlet The 02 Gneenwnch Pentnsula . S
S “Lendon dated 10 January 2019 between (1) Waterfront GP L|m|ted and Waterfront Partner_ .
';1 lelted and (2) Moss Bros Group PIc : S B

: Occupataonal Lease of Unit 10 1.7, The Icon Outlet The 02 Greenvwch Penlnsula London_' e
- dated 7 December 2018 between {1) Waterfront GP L|m|ted and Waterfront Partner o

lelted and (2) Slxty Retall UK Limited.

'.Occupational Lease ‘of Umt 10 a. 8 The Icon Outlet The 02 Greenwmh Penmsula London' .
“dated 22 January 2019 ‘between (1) Waterfront GP- L|m|ted and Waterfront Partner 1"
.lelted and (2) Icon Apparel lelted . AR -

" Occupatlonal Lease of Umt 10 1.9, The Ieon Outlet “The 02 Greenvwch Penlnsula London'::.' '
‘dated 21 January 2019 between (1) Waterfront GP L|m|ted and Waterfront Partner '1_-1_-'__2

B : _lelted and (2) Crew Clothlng Co erlted

'.Occupatlonal Lease of Unlt 10 1, 11, The Icon Outlet The 02 Greenwnch Penlnsula R
London dated 21 December 2018 between (1) Waterfront GP lelted and Waterfront

: _' "Partner 1 lelted and (2} Hotel Chocolat Stores leited

Occupatlonal Lease of Un!t 11 1. 2 The Icon Outlet The 02 Greenwnch Penmsula London

dated 21 Decermnber 2018 between (1) Waterfront GP L|m|ted and Waterfront Partner 1

' LerlltEd and (2) No Ordmary Designer Label Ltd

' Occupattonal Iease of Umt 11 1 3, The Icon Outlet The 02 Greenwmh Penlnsula London.".-':-' ) SR
‘dated 31 January 2018 between (1)’ Waterfront GP- L|m:ted and Waterfront Partner 1

= L|rn|ted and (2) Karen Mlllen Retail Limlted

: '_Eus;oNP'Ren_\_asi'iss'sf;i

_ :'_Occupattonal Iease of Unlt 11 1.4, The Icon Outlet The 02 Greenw1ch Pen[nsula London = S
- dated 20 December 2018 between (1) Waterfront GP Limited. and Waterfront Partner Lo S

o lelted and @ PVH (UK) lelted

| 35 o
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B S B

Occupational Lease of Unlt 11.1. 5, The Icen Outlet 'E'he 02, Greenwn’:h Penlnsu!a London

S ‘dated 29 January 2019 between (1) Waterfront GP lelted and Waterfront Partner 1.
= lelted and (2) Erno 's B. 'S (UK Branch) : .

Occupatsonal Lease of Unit 11 1 6 The Icon Out{et The 02 Greenwu:h Penlnsufa London-- _ : L
- -dated 8 April 2019 between (1) Waterfront GP Llrmted and Waterfront Partner 1 erlted-_ e
.and (2) Gant UK L1m|ted ' : - :

Occupatlonal Lease of Unlt 11 1. 7 The Icon Outlet The 02 Greenwwh Penmsula London '
o dated 8 January 2019 between (1) Waterfront GP L|m|ted and Waterfront Partner 1 )
o letted and (2) Hackett erlted '

o Occupatlonal Lease of Umt 11, 1. Q, The Icon Outlet The 02 Greenwmh Penlnsula London : o
- dated 12 February - 2019 between (1) Waterfront. GP' Limited and Waterfront Partner 1
) 'Llrnlted and (2) Luxottlca Retall UK (t/a Sunglass Hut) L|mlted : : Lol

Occupatlonal Lease of Umt 11 1 10 The Icon Outlet The 02 Greenwmh Penlnsula '
. London dated 1 February 2019 between (1) Waterfront GP lelted and Waterfront Partner .
. '_ 1 L|m1ted and (2) Asplnal of London L|m|ted : R . :

Occupat:onal Lease of Unit 11.1. 11 The Icon Outlet The. 02 Greenwsch Penmsula -

- London dated 24 May 2019. between (1)-Waterfront GP Limited and Waterfront Partner 1 :
s leited and (2) Scotch & Soda Retail UK lelted and (3) Scotch & Soda N V : o

_-Occupatlonal Lease of Unlt 11 1. 12 The Tcon. Outlet The 02 Greenwmh Penmsula,-'.
“London dated 17 July 2019 between (1) The Waterfront leited Partnershlp and (2)-
L _'James Lakeland leited : L .

"_:-Occupatlonal Lease of Ul’llt 11.1: 13 The Icon Outlet The 02 Greenwu:h Penlnsula
London dated 13 December 2018 between 1) Waterfront GP Lll'l'llted and Waterfront -
Partner 1 lelted and (2) Cheaney Shoes lelted . S

Occupational Lease of Unlt 11 1 14, The Icon Outlet The 02 GreenWIch Penlnsula
. Londen dated 9 Aprll 2019 between (1) Waterfront GP L|m|ted and Waterfront Parl:ner 1:_
. L|m|ted and {2y Brooks Brothers UK L|m|ted : : . . : oo

'Occupatlonal Lease of Umt 11 1. 15 ‘The - Icon Outlet The 02 Greenwrch Penlnsu!a R

-London dated 21 January 2019 between (1} The Waterfront Limited Partnershtp and €2y oo

-1 Hiffiger Stores Limited. ~Occupational Lease of Unit-9.0.4, The Icon Outlet, The 02, !
- Greenwich’ Peninsula, London dated: 14. May 2019 between (1) The Waterfront lelted'-

Partnershlp and (2) Nske Retall BV

= -Occupatlonal Lease of Roofwalk at the. OZ Greenwu:h Penlnsula London as. more -
;- particularly defined.in the Lease dated 25 March 2013 between (1) The Waterfront Limited -~

Partnership, (2) Ansco Roof Walk L|m|ted and (3) Ansco Arena lelted (as owner of - '

el 'prem|ses ad30|n|ng the Roofwalk)

_ -Occupatlonal Lease of The land to the north of the Hotel Slte as more partlcularly defmed ' ' :
~-in’ the - Lease dated 11 July 2013 between (1) The. Waterfront’ Limited Partnershlp, (2) e

Mendlan Hotel Holdlngs S AR.L and (3) Ansco Arena L|m|ted (as Grantor)

: Contamer Llcences _' R

. EUS_ONPREM\351185641°

Llcence of - contamer Iocated in storage area The Entertamment Dlstnct The 02
~Greenwich Penmsula ‘London "dated 13’ September 2011 between (1) The Waterfront

lelted Partnershlp and (2) Telefonlca 02 UK lelted

36 .
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85,

'chence of contamer Iocated in storage area, The Entertamment DIStI"’ICt The o2
L Greenwrch Peninsula; London dated 4 February 2019 between (1) The Waterfront leited SR
Partnershlp and (2) Gloma (UK) lelted

Llcence of contalner Iocated in storage area; The Entertalnment Dlstrlct The 02-'
: 'Greenwu:h Penmsu!a “Londor dated 25 September 2014 between {1} The Waterfront o
: L|rn|ted Partnershm and (2) P|zza Express Restaurants L|m|ted . . :

Llcence of contalner Iocated in storage area The Entertamrnent Dlstrlct The 02'_ S
: .Greenwrch Peninsula, London dated 1 October 2017 between (1) The Waterfront lelted o
' Partnershlp and (2) Fwe Guys JV Lamlted :

_-.Llcence of contalner Iocated in" storage area, The Entertalnmeht Dlstrlct The 02_-3-
- Greenwich . Peninsula; ‘London dated 18 February 2017 between (1) The Waterfront'- '
' -'_'lelted Partnershlp and (2) Las Iguanas Lm-uted : : S

.__:_Llcence of . contalner located in: storage area, The Entertalnrnent Drstrlct The 02_.__' :
Greenwich Peninsula,: London dated 30 September 2018 between {1) The Waterfront o

. -L1m|ted Partnershlp and (2) T.G.I Friday s UK lelted

-.Z:Llcence of contalner Iocated |n storage area, The Entertamment DlStrlCt The oz .
" Greenwich. Peninsula, London dated 1 September 2019 between (1) The: Waterfront' -
: 'lerted Partnersh|p and (2) Gourmet Burger Kltchen L|rn|ted '

';.Llcence of contamer tocated in- storage area The Entertamment DIStI’iCt The 02'. '
-~ Greenwich' Penlnsula London dated- 5 May 2019 between (1) The Waterfront lelted_.-
o Partnershlp and (2) Brunels L|m1ted . .

Llcence “of contalner Iocated in storage area, The Entertalhment Dlstrlct The 02-'
~-.Greenwich Penlnsula, London commencing’ 17 Aprll 2019 between (13- T_he_ Water_front o
lelted Partnershlp and (2) Ha Ha Bar and GrtII lelted R Lo

'.:'Ltcence of. contamer Iocated in- storage area, The Entertamment Dlstrlct The 02-__' .
‘Greenwich  Peninsula, London from 1 July. 2019 between (1) The Waterfront lelted'
- -Partnersh|p and (2) Cabana Restaurants Lamlted ' S o =

Ltcence of contalner Iocated in storage area The Ehtertalnment DIStrICt The 02

Greenwich Pemnsula ‘London dated 8" September 2017 between (1) The Waterfront o '

e Limlted Partnershlp and. (2) Busaba Eathal lerted

n 'chence of contalner Iocated in storage ‘area, The Entertalnment D|str|ct The 02 '
. 'Greenwmh Penlnsula dated. 12 April- 2018 and made between (1) “The Waterfront lelted.
Lo Partnership and (2) Park Regency Ltd. ' S

: chence of contamer located in storage area, The Entertamment Dlstnct The 02-_ i
- Greenwich Penlnsula London dated 26 June 2014 between (1) The Waterfront lelted_' Ll
: Partnershlp and (2) Ask Restaurants lelted (t/a ZIZZIS) : -

".L|cence of contamer Iocated in storage area, The Entertamment Dlstrlct The 02 T o
o " Greenwich Peninsula, London from and including 1 June 2018 between (1) The Waterfront :
_erlted Partnershlp and (2) Brltlsh Sky Broadeastlng lelted : :

_.'Llcence of contamer Iocated in storage area The Entertalhment Dlstrict The 02_".'
Greenwich Penmsula, ‘Londen from ‘and- |nclud|ng 27 Juty - 2015 between (1) The'
_Waterfront lelted Partnershlp and (2) Starbucks Coffee Company (UK) L|m|ted

: :anence of contamer numbered 14 I0cated in storage area The Entertalnment Dlstnct The_-.- o
02 Greenwmh Peninsula, London from 10 July 2015 between (1) The Waterfront Limited e
- Partnershlp and (2) Compass Contract Ser\.rlces (U K. ) L|m|ted ' T



100 '
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103
104 |

Licehce of container numbered 24 located in storage area, The Entertainrnent. Dlstrrct 'The__ S
02 Greenwich Peninsula, ‘London from 1 December 2015 between’ (1) The Waterfront--""
: 'lelted Parl:nershlp and (2) Compass Contract Ser\nces (U K 3} lelted : S

-Llcence of contalner numbered 20 located m storage area; The Enterta:nment D:strlct The__;.'
- 02 Greenwich Peninsula, London dated 24 November 2015 between (1) The Waterfront-' L
o 'lelted Partnershrp and (2) Wasab| Co lelted - . . .

'chence of contalner numbered 22 Iocated in storage area, The Entertalnment Dlstnct The SR
.02 Greenwich Peninsula, London commencing ‘1 March 2015 between (1) The Waterfront";: PR
leited Partnershlp and (2) Wasalm Co lelted oo L s '

L|cence of contalner Iocated in storage area,’ The Entertalnment D|str|ct The 02

".:Greenw:c:h Peninsula, Loendon dated 30 June 2015 between (1) The Waterfront L|rn|ted'_"'.'- :
_.__Partnershlp and (2) East & West: Restaurants South lelted ' =

'Llcence in respect of Pods 6 & 11 The Entertalnrnent Dlstrlct The 02 Greenwlch'_
: ':__Penlnsula London: dated. 25 June 2018 between (1) The Waterfront erlted Partnershlp:'-
~and (2) 02 (UK) lelted : BOREDE :

_Llcence of contalner Iocated in- storage ‘area, The' Enterta'lnrnent" Dletnct The"'0'2'. e
- -Greenwich Peninsula, London dated -1 July 2019 between (1) The Waterfront lelted:..

: --_Partnershlp and (2) 02 (UK) LIITlItEd

106,

_ :Llcence of contalner located i storage aréa, The Entertalnment Dlstnct The 02 S
 Greenwich: Peninsula, l_ondon from and including. 29 September 2018 between (1) The S

'.' Waterfront L|m|ted Partnershlp and (2) Brltlsh Sky Broadcastlng L|m|ted

107, -

Llcence of contarner located m storage area The Entertalnment Dlstnct The 02-'.
: jGreenwu:h Peninsula, L.ondon dated 28 August 2019 between: (1] Waterfront GP lelted_-_ -

S and Waterfront Partner 1 lelted and (2) Snowflake Gelato Group Limlted

108..

-_L|cence of - contarner located in storage area, The Entertamment Dlstnct The 02_ o
: _Greenw:ch Peninsula; Londen. dated ‘1. March 2019 between (1)_ The Waterfront Limited -~
'.Partnel‘shlp and’ (2) Pico's, L1m|ted B ENTRRMNES o e

_”'.-Agreements for Lease - Entertalnment Dlstrlct/Loop .3

: 3'__'._'1_0:9.

:'.'..'t13; o

" EUS_ONPREM\351185641

: '_Agreement for Lease of Umt 9 0. 2 The Entertamrnent Dlstnct The 02 Greenwn:h '
g Penlnsula London dated 14 June 2019 between (1) Waterfront P lelted and Waterfront_-
Partner 1 L|m|ted and (2) Butcher and the Farmer 02 LlITlItEd '

.-_Agreement for Lease of Unlt 12 0. 2a The Entertalnment Dlstrlct The 02 Greenwnch”
'_Penmsula London dated 10 June 2019 between (1) Waterfront. GP erlted and Waterfront
: .Partner 1 lelted and (2) Snowflake Gelato Group Limrted - :

'Agreement for Lease of Unit 12 0.3, The Entertalnment Drstrlct The 02 Greenwmh' B T
-__'Pemnsula London  dated. 7 September 2018 between {1} Waterfront GP lelted and SR
- .Waterfront Partner 1. lelted and (2) Hook Restaurants Lumlted :

_'Agreement for Lease of Unlt 12 0 8 The Entertalnment DlStl’ICt The 02 Greenwn:h"_

Peninsula, London dated 12 September 2018 between (1) Waterfront GP erlted and

' _Waterfront Partner i lerted and (2) Scarlet Restaurant Lln'uted

Agreement for Lease of - Unlt 12 0. 05, The Entertalnrnent Dlstrlct The 02 Greenwmh :
‘Peninsula; London dated 20 June 2018 between (1}, Waterfront GP L|m|ted and Waterfront o
Partner 1 ernlted and (2) Posh Kebabs London S . -
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_' 116 '-Consultant Appomtment each of the followmg agreements for the appomtment of a-:

Agreement for Lease of Unlt 6 05 The Entertalnrnent Dlstnct The 02 Greenwrch-__' SR
- Peninsula, London dated 31 Ju!y 2018 between (1) Waterfront GP Lll’l'lltEd and Waterfront

Partner 1 Limlted (2) MM' The Party (Holdmgs) Ltd and (3) MMi The Party AB

'Development Documents

g Burldlng Contract the bu1|d|ng contract between the Employer and the Mam Contractor in. oo
- relation to the DOV ‘Developmetit dated 7: Or.tober 2016 as amended by a.. deed ‘of R
Lo variation dated 3 April 2019 and ‘entered into in accordance with the provisions of the .

s Faclllty Agreement (or any replacernent buﬂdlng contract entered mto in accordance W|th S

clause 25 (Events of Default))

: o Consultant by the Employer rn relatlon to the DOV Development

2016,

._"(b')-.':.."-the agreement between the Employer and Jackson Coles LLP dated 12 Aprll 2019

= (a) -.the agreement between the Employer and Bartlett ProJects lelted dated 1 June."_'- S

L (e} ':_'.'the agreernent between the Employer and CalllsonRTKL UK lelted dated 12_-.':-' i

SRR February 2016;
2016

f'2016

(R '_ “the agreement between the Employer and De5|gn F|re Consultants Ltd dated 8 Aprll o

o 2016

gt (d) “the agreement between the Employer and M E Englneers lelted dated 19 January' _ S

Toe)- :._ '_: the agreement between the Employer and Buro Happold lelted dated 7 January.' R

o = (g) i the agreement between the Employer and Almea Consultlng LLP dated 11 January_ S

i (h) the. agreement between the Employer and Greengage Enwronmental Lim|ted dated::-.'

o '(i) : .'the agreement between the Employer and About Access erlted dated 25 May L

i 117 :;_' BU|ld|ng Contract the bmldlng contract between the Ernp_loyer and the Mam Contractor |n': .
e relatlon to the ED Development dated 16 August 2017 = S NP Ll

S ":_11_8-. _

© EUS_ONPREM\35118SB41

“._'_2016

25 May 2016

_-:('i:)_ : ;the agreement between the Employer and Hoare Lea LLF' clated 16 June 2016

o :.2016

(k) o the agreement between the Employer and Vanguardla lelted dated 1 June 20 16

"August 2016 and

L dated 28 June 2016

_:j.Consultant Appolntment each of the fotlowmg agreements for the appomtment of a_
. .Consultant by the Ernployer in relatlon tor the ED Development : : -

8 (.'a):-. the agreernent between the Employer and CalllsonRTKL—UK Ltd dated 17 August:

2017

: 39 - :._ : :

: '(I) the agreement between the Employer and Ove Arup & Partners lelted dated 11 '

: (_m-)' . the agreement between the Employer and Transport Plannlng Prac‘ﬂce erlted--_"



(b} . the agreement between the Employer and Buro Happold lelted dated 18 August e

2017;

. {ey - :the agreement between the Employer and M-E Engrneers lelted dated 17 August'_'

"2017

(d) : :the agreement between the Employer and Deslgn Flre Consultants L|m|ted dated'-'

e ¥ August 2017,

(e)  the agreement between the Employer and Gardlner & Theobald LLP dated 17-' Lo

_ August 2017

SR '_"the agreement between the Employer and Jackson Coles LLP dated 17 August-_'. =

T2017;

. (g) the: agreement between the Employer and Allnea Consultmg LLP dated 17 August

201? and

(h') the agreement between the Employer and Sharps Redmore Partnershlp L|m|ted X

dated 1? August 2017

'Uther Asmgned Agreements

11
120,
121,

1220

. Development Management Agreement the development management agreement in-
“respect of the DOV Development dated 4 September 2015 between (1) DOV Devco
-L|m|ted and (2) Ansco. Servnces LllTlltEd . .

"Development Management Agreement - the development management agreement |n' S
" respect of the ED. Development dated 18 August 2017 entered between (1) DOV Devco R
_ lelted and (2) Ansco Serwces L|rn|ted :

FaCllltlES and Property Management Agreement the facrlrt[es and property management- = 8
agreement entered into an 4 September 2015 between (1) the Borrower and (2) ASL

-'__-Property Management Agreement the property management agreement “dated 7 June'
Lo 207 entéred intg’ between (1) the Borrower, {2y ASL and (3) the Managlng Agent o
" pursuant- to - which- ASL sub contracts |ts property management oblrgat:ons to. the--_' o

i Managlng Agent

RN X RIS

124

125,

1 EUS_ONPREM\351185641

.Operator Agreement the operator agreement dated on 4 September 2015 between (1)

Crestbridge - Property Partnerships  Limited (f'ormerly known as - Klngﬂsher Property

o -Partnershlps L|m|ted (2) The Waterfront L|mlted Partnershlp and (3) Waterfront GP'
'L1m|ted

le|ted Partnershlp Agreement ‘the amended and restated Iimlted partnersmp deed dated' BRTRIRER
4 September 2015 between (1) Waterfront GP L:mlted and (2) Rocket Estates le:ted

_'-Jomt Venture Documents

' '(aj’ | the Subscnptlon Agreement

) by _the SPA |

- '(_c.) o :'_the Jolnt Venture Agreement |
(d) the AEG Deed of Guarantee |

'(e‘)_ _the 'C_rosst_-ree.D_e_ed of Gua_rant_ee'.j' s

40



127 Deyco Agreement the agreement dated 19 January 2016 between (1) the Borrower and

_ Infrastructure Agreements

_'-:('a_)_- .-"The |nfrastructure costs deed dated 16 July 2004 between (1) Merldlan Delta_".'_." e
SRR lerted (2) Ansco Dome Arena Limited {now known as AAL), (3) Mendlan Delta ' L
- ‘Dome Limited (how known: as Tramty D) and (4) The Dome L|m|ted Partnershtp_'_ o

-"'(now known as. the Borrower)

{bY - _'The deed of novatlon of the Infrastructure Costs Deed dated 10 July 2012 between';_-'_- '

' -_.(1) Mendlan Delta L:mlted (2), AAL (3) Tr|n|ty D and (4) the Borrower

. _'.('c).'_' _'._The mfrastructure agreement dated 29 March 2007 between (1) Mendlan Delta : :
-Limited, (2} Ansco Dame Arena- Limited (now known as. AAL), (3) Merldlan Delta .

~Dome: L|m|ted {now known as. Trlnlty D) and (4} The Dome. L|m|ted Partnershlp
: (now known as’ the Borrower) . . :

'--(d)' _';The deed of novetlon af the Infrastructure Agreement dated 10 July 2012 between_'_ g .

- _'(1) Merldlan Delta L|m|ted (2) AAL (3) TrlﬂltY D and (4) the Borrower

. (2) the Employer

128,
13000

33200

Co- operatton Deed the agreement dated 12 August 2014 between (1) the Borrower and' FOTRRRRE,
"-(2) AAL-as amended ‘and restated by a ‘deed of amendment and. restatement dated 4 . S

- September 2015 and varied by a deed of" vanat|on dated 27 Aprul 2017 each made
e _'between the same: partles Wthh relates to the Property and the 02 Arena ' : '

"Cross nghts Deed the!’ agreement dated 4 September 2015 between (1) the Borrower. :
< 42) AAL {3) Trinity D-and (4) GLAP- grantlng varrous cross rlghts and - easements m_i R
'relatlon to the Property and the 02 Arena. L '

:'Sponsorshm R;ghts Lease the sub underlease dated 12 August 2014 granted out of the_'
.- ED Leases between 1y the Borrower (as’ Iandlord) and (2) AAL (as tenant) as varled by @ - L
deeds of varlatlon dated 4 September 2015, 24 Aprrl 2017 and 31 July 2019 between the_
‘same partles : : R . Lol

'Ancullary Nammg nghts Agreement the narmng rrghts agreement dated 4 September R
2015 between (1) the Borrower and (2) AAL : : o '

Car Park Management Agreement the agreement dated 4 September 2015 between (1) o

AAL and (2} the. Barrower pursuant to which the Borrower grants AAL a sub easement aof oo
it nght to use and manage 480 car parklng spaces ' :

: 'Mussc Club Lease the Iease dated 13 July 2011 between (1) the Borrower and (2) Ansco
'-Musm Club Limited or any renewal ar replacement thereof entered |nto W|th a- tenant'_

- - whlch i an AfFIlate of an Obllgor

Forfelture Deed the deed dated 4. September 2015 between (1) the Borrower (2) AAL, Lo
_(3) Tnnlty Drand {4) GLAP. pursuant to- which the Borrower is granted the right to cali for a -
' replacement lease or leases of the Property and ancrllary nghts and easements in the '

-event of forfelture of the Headiease

135,

"Trademark Llcence the 02 trade rnark sub Ilcence agreement dated 10 December 2015 R
- _between AAL and the Borrower _ o : :

Conflrmatory Deed the deed of conflrmatron dated 4 November 2015 made between (1) :

o GLAP, (2} the Borrower, (3) AAL, (4) Greenw:ch Peninsula Estate Management Company - .-
- Limited, (5) Trinity D, (&) Kntght Dragon Developments L|m|ted and (7) nght Dragon T

- Infrastructure lelted :

- EUS_ONPREM\351185641
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137

Lo
o 139,

140,

141, - Common Areas Deed the deed dated 13 September 2004 made between (1) GLAP (2)"-'-

- Meridian - Delta Limited (3) Tnnlty D (4) AAL and (5) the Borrower vaned by a deed of e
variation’ dated 22 .September 2008 made between the. same- partles and further
" amended" and restated by a deed. of amendment and restatement dated 12 July 2012_ '

o142
143

iaa

145,

" Co-Operation-and Service Charge Deed of Guarantee: the deed of guarantee dated 4 .
‘September 2015 bet:ween (1) Anschutz Entertalnment Group, Inc and.(2) the Borrowerin - .
.-'_'relat|on to the obl|gat|ons of Ansco Arena. Lirnited to the Borrower pursuant to clauses oo

14.9 and 14:10 of the Co- operatlon Deed and clause 3.1 of the Service Charge Top Up

: .'and DOECA Deed.

_ Estate Servlce Charge Deed ‘the deed in relatlon to estate servrces dated 10 July 2012.

orade between. (1) GLAP (2) the Borrower (3) Greenwich Penlnsula Estate Managemient -

- Company Limited (4) Trinity D and (5) and Meridian Delta lerted as varled by a deed of o
:varlatlon between the same partles dated 2 March 20 18 ; S :

-_-Dome Serwces Serwce Charge Deed the serwce charge deed in relatlon to the dome e
" services dated 16 June 2005 made between (1) the Borrower (2) Tnmty D (3) AAL and .
N 138 Arischuts Company as varled by a deed of vanat|on between the same partles dated 2

' '_March 2018 : S S : o

Dome Operatlonal Expendlture Contnbutlon Agreement the agreement dated 29 May_ - : RS o
12002 miade between (1) GLAP (2) the Borrower (2) Meridian Delta Llrmted (4) Lend Lease R
; Europe Holdmgs L|m|ted and (5) QUIntEIiI"I Estates and Development plc : :

made between the same partles

'Serwce Charge Top Up and DOECA Deed the deed dated 4 September 2015 rnade
" between (1) AAL and- (2) the Borrower relatlng to the. 02 Arena- service charge: shortfall'_
: -top up payments and sums payable under a dome operatlonal expendlture agreement

Hotel Site Easement Deed the deed dated 4 July _2013 made between (1) Trlnlty D (2)_.'-__'* R
-'Ansco Hotel lelted (3) the Borrower and (4) AAL ' R

Second Hotel" Site Easernent Deed: the deed ‘dated 23 March 2018 made between (1)' -
Metidian Residential Developments. Limited (2) Meridian Hotel Holdings S.A.R.L (3) The

- Waterfront Ltm:ted F‘artnership (4) Ansco Arena lelted and (5) Mertdlan Hotel Operatlons S

'-lelted S . e . o

_-Pod 9 Deed the deed relatmg to payments of rent pursuant to a Iease dated 19 June '_ L
SL2012 of Pod 9 (cell 5|te number 39542) dated 4 September 2015 and made between AAL'-_ - S

e and the Borrower

146,
o147

o148
149,

150

: E_US_;QNPREM\SS-JJBS_MI_- '

'Gate 8 Deed the deed and deed of grant of a rlght of way relatlng to land at the o2on.
" the Greenwich Peninsula, London SE10 dated 10 July 2012 and made between Merld:an o

Delta L|m|ted Tnnlty D, AAL the Borrower and GLAP.

Shared Serwce Med|a Deed the: deed dated 20 January 2016 between (1) the. Borrower'-.'
Cand” (2) Ansco: Piazza Bu1ld|ng 1 Ltd relatlng to the use of Shared Ser\nce Medla in the-_-i"

Hotel Site Easement Deed

'-Performance Bond the performance bond prowded by QBE Insurance (Europe) lelted |n N
B favour of the Employer in’ respect of- the DOV Development dated 4 October 2016

_-Performance Bond the performance bond pro\nded by Chubb European Group le:ted in o
: ._'_reepect of the ED Development dated 17 August 20 17 ' . .

._Parent Company Guarantee the parent company guarantee between (1) 1SG Interlor_-'f
-Services Group UK Plc and {2) the Employer in respect of ISG Construct:on lelted R
i obllgatlons n relatlon to the DOV development dated 4 October 2016 :
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_'151._"' Parent Company Guarantee the parent company guarantee between (1) McLaren ._
: .Construction Ltd and (2) the Employer  in respect of Melaren Conetructlon (South) o
lented s obllgatuons in relatlon to the ED. development dated 16 August 201? '

Part 2 (Hedging Agreements)
' ISDA master agreement and schedule thereto (|nclud|ng the conﬁrmatlons thereunder) dated 20'-' :
: January 2016 between The- Waterfront lelted Partnershlp, actlng through |ts general partner"'_ -
Waterfront GP Limlted and Lloyds Bank plc = ; AN

: .ISDA master agreement and schedule thereto (|nclud|ng the confirmatlons thereunder) dated on or o

" about the date of this deed between The Waterfront Limited Partnershlp, actmg through its general S

: v '_partner Waterfront GP Limlted and Lloyds Bank: Corporate Markets plc o

" EUS_DNPREM\351185641 - '



. 'SCHEDULE 6 .

" Insurance Policies

" Charging Com'ba'niés'.-." —

BoV D’e’vc’o Limite‘d

- Pb.lir_.:;y Number

- Insurance c0mpany and'
_address :

The Waterfro At lexted_' _

. Partnershlp

N _Waterfront GP lelted

"BOS0SCREUPT600014

_ AIG Europe Limited -
| The AIG Building
- | 58 Fenchurch Street .
| London EC3M 4AB--

~EUS ONPREM\351185641
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| SCHEDULE7
_'_-"'3:._Irit'eile'c't|'.|al property

- None as at the date of this deed -
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SCHEDULE 8
Furms of notlce to. counterpartles
Part 1

R Form of notlce to counterpartles of Assngned Agreemem:s/ Hedgmg Agreements-'
. : ' (other than occupatlonal tenants) : - o

- Tor - [insert name and address of counterparty)]
. Dated: . . @ :

. _ 'Dear Slrs

[here rdentrfy the relevant Assrgned Agreement/Hedg:ng Agreement] (the--'_[-"-"'
- "Agreement") S

o 'We notlfy you that [msert name of Chargor] (the "Chargor") has aSSIgned to Lloyds Bank plc _
~ . {the "Sec:urnty Agent") for the bénefit of itself and certain other parties (the "Secured Partles“)
- all its right, title and interest in the Agreement ‘as secunty for certam obllgatlons owed by the.
' -'Chargor and others to the. Secured Partles Sl o

g 'We further not|fy you that

' _-1:._' o . the Chargor may not arnencl or termmate the Agreement w:thout the prior erttEﬂ consent o '.
oo of the Securlty Agent ' :

: 2 you may contmue to deal WIth the Chargor in relatmn to. the Agreernent untll yau: recelve_'

written notice to: the contrary: frorn the Security Agent. Thereafter, the Chargnr will cease ..

“to have any nght te -deal with you in relation to: the Agreement and therefore from that -
: tlme you shcnuld deal anly w1th the Secunw Agent

30 you are authnnsed to d|5close mformatlon ln relatlon to the Agreement to the Secunty.-ﬁ
.._Agent on’ request ' Sl _ . N

4 . atter recenpt of. wrltten notlce |n accordance W|th paragraph 2 above, you must pay all”
.-monies to which the Chargor is entitled under the Agreement dlrect to the: Securlty Agent )

o (and hot to the Chargor) unless the Securlty Agent othemrlse agrees |n wrltlng, and

- 5'§-_ i _'the provr5|ons of thls nottce may only be revoked W|th the wrltten consent of the Secur:ty
: Agent : '

' Please 5|gn and return the enclosed copy of thls notice to the Securrty Agent (With a copy to the_ e

-Chargor) by way of cont’ rmat|on that

' (_a') ; you agree to the terms set out in thas nutlce and to act |n accordance W1th |ts
R 'prowsmns : : - : : :

'_:'(_b_):.- 'you have not recetved natrce that the Chargor has asmgned or charged |ts rlghts o

‘under the Agreerient to a thlrd party or created any: other interest (whether by .. . L

-'way of securlty or otherW|se) in the Agreement in favaur of a th|rd party, o

EUS_ONPREM\351185641 .- '



ey [Hedgmg Agreements not:ce only] the Securlty Agent shaII not be llab[e for. the i
Tl performance of any Chargors obl|gatcons under any Hedglng Agreement and

SoA{d) _'_'_"you have not claimed or exermsed nor do you Have any outstandlng nght to clalm' S
L0t or exercise against the Chargor any rlght of set off counter-clalm or other rlght:- o

i relatmg to the Agreement

: The prowsuons of thls notice are governed by Engllsh Iaw '

- '_-Yours falthfully

- Name: . .
.. for and on behalf uf R
o [insert name of Chargpr.] o
- '.[On acknowledgement copy]
.'To_:- S Lloyds Bank plc 1D Gresham Street London EC2V 7AE
s Attentlon [O] RN
= 'Copy-'to' ' [msert name and address af Chargor]

"ZWe acknowledge recelpt of the above notlce and conﬁrm the matters set out :n paragraphs (a) to' e
T (c) above : . . RRSRTRR :

. ...-u'nu(.u .............................

Name: :
- for and on behalf of
: _-'_'[msert name of Counterparty]

P 47
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Part 2 Form of notlce to occupatnonal tenants S

[rnsert name and address of occupatronal tenant]
"”_"::Dated.: . ..
: Dear S!rs

.[Identffy relevant Property address] (the "Property“) e RRER S
[Occupatlonal Lease]/ [Agreement far Lease] dated [date] between [name of relevant Chargor] o
R .(the "Landlord") ‘and [name of tenarnt] {the: “Lease Document") S

.: - ".'We notlfy You that [msert name of Chargor] as Landlord has assugned to Londs Bank pIc (the o S
- "Security Agent“) for the benefit of itself and certain other part|es (the "Secured: Parl:ues") all oo
- its right;, t|tle and interest in the Lease Dogurmient (lncludlng to'the- rent and other payments. due

oo from you. ‘under the Lease Document ("Tenant Payments")) ‘8s secunty for certam obllgatlons
Lol 'owed by the Landlord and others to the Secured Partles - :

- _We further not|fv you that

--the Landlord may ot agree ta termlnate or to make any. amendment other than:_- _
. _tvpographlcal (or other minor amendments) to the Lease Document W|thout the pnor_' .
. -wntten consent of the Securlty Agent SITIRI S o

: _you may contlnue to deal wrth the Landlord or the property manager (|f any) in relataon to -
the. Lease Document (and Tenant Payrnents) until: you - receive wntten Totice: 1o the B
- contrary from the. Secunty Agent. - Thereafter the Landlord will cease to have’ any" rightto

" deal with you in-relation to. the Lease Document (and Tenant Payments) and therefore' :
R from that tlme you should deal only W|th the Secunty Agent :

[ you are authonsed to dlsclose |nformat|on in relatlon to the Tenant Payments and/or the- :
S 'Lease Document to the Secunty Agent or the property manager (lf any) on request

- -'after recelpt of wntten notlce in accordance WIth paragraph 2 ahove you must pay Tenant

Payments direct to the. Secunty Agent (and riot to the Landlord) -or to an account specmed-

“bythe Secuntv Agent

_'_-_at aII tlmes, the Landlord wulI remaln I|abIe to perform |ts obhgations under the Lease_.' S
- Document the Securlty Agent has not obhgatlons thereunder, and

'the prows:ons of tl'us notlce may only be revoked Wlth the wrltten consent of the Secunty - '

-Agent

a5 O Please 5|gn and return the enclosed copy of thls nOtICE to the Secunty Agent (W|th a copy to the. T

- EUS_ONPREM\35I185641

S LandIord) by way of conFrmatlon that

(a) :__you agree to the terms set out ln thns notlce and to act in accordance wrth ltS ol S

o prowsrons unt|l vou recewe notlce From. the Secunty Agent to the contrary, .

: "'(_b')'-';- _-'3you have not recelved notlce that the Landlord has assugned |ts nghts and mterest-'- B

~underthe Lease Document and/for the Tenant Payments to'& third party or créated. .

'any other interest (whether by way of security - or othenvtse) in the Lease L

- -_ Document and/or the Tenant Payments in favour of a thsrd party, and

: ._('_c)" .you have hot cIafmed or exerc1sed nor do you have any outstandmg rlght to- clalm- B
olar exermse agamst the Landlord: any nght ‘of set-off, counter- cIanm or other nght._ cen

relatmg to the Lease Document and/or the Tenant- Payments o

The prowsmns ofthls notlce are governed by Enghsh Iaw -



" Yours faithfully

 forand on behalf of
linsert name of Chargor]
1 [On acknowledgement copy} : o

.'__:"T‘j:. o UOVCIS Bank plc, 10 Gresharn Street London EC2V 7AE
Atfehtioﬁ e

i Copy to : [msert name. and address of Chargor]

We acknowledge recelpt of the abuve notrce and conﬁrm 'che matters set out in paragraphs (a) to
' (c) ‘above.: : : : :

s for anci on behahc of :
[msert name of occupatmnal tenant]

- EUS_ONPREM\351185641 - -



- Dated: R

_Dear S|rs

. Part 3 - Form of notice to insurers =

linsert name and address of insurance company]

' Re' [here rdentify the relevant msurance pohcy(tes)] (the "PDllCIES")

-"We notify you that [msert name. of Chargor] (the "Chargor") has. assxgned to Lloyds Bank plc :

" {the "Security Agent") for the benefit of itself and cértain other parties (the "Secured Parties")' 5

-allits right, title and interest in the benefits ansmg under the Policies (including rights of recovery'-'_
and- proceeds) as secunty for certain’ obligations- owed- by the Chargor and others to the Secured_

' '. _;'Partles The Chargor remalns the lnsured person under the Pohmes

We further notlfy you that

B 1-.; 3 .- Zthe Chargor may not amend or termmate the Poilues W|thout the prior Wntten consent of
T the Securlty Agent : :

C2e you may contmue to deal W|th the” Chargor in relatlon to the Pollmes untll you receive
- - written notice to the contrary: frorn the Security Agent. Thereafter, the Chargor will cease -
' to: have any right to deal with you in relation to the’ Pot|c1es and therefore fram that trme i

' you shouid deal only w1th the: Secunty Agent L :

i 'you are authonsed te disclose |nformatxon it relatlon to the Pollcres to the Secunty Agent_
B on request and e : : '

4 the prov:smns of thls notlce rnayr only be revoked wtth the wr|tten consent of the Secuntv g

B _.Agent

. 'Please sigh and return ‘the enclosed copy of thls not|ce to the Security Agent (W|th a copy to’ the' R

_'_'Chargor) by way of. conﬂrmatron that

(?):':..

- ®

s

you agree to act in accordance W|th the prowsmns of this. notlce

_' the Secunty Agent is named as composite msured under each of the Pohcnes but. .
-.’_wathout any liability on the part of the. Secunty Agent or any ether Secured Party'
o for any premlum in relatton to those Pollmes, .

You. WIII pay

_ _._:'(i):'

E ._.(ii_i)

944954488.2 e
EUS_ONPREM\351185641.02° "~

-'-any amounts - representmg rental incomie. or- busmess mterruphon for an e

explred period direct to Account Number: ‘Sort Code ser

' T such other account as the Secunty Agent agrees in wntmg,

an',gr amounts representmg rental inceme. or busmess |nterruptfon for a future_
~-period direct to Account Number . Sert Code: . lor such "

'other account as the Security Agent agrees |n wrltlng,

.'.(sub]ect to (|) and (u) above)

= -(A) .. any monies Wthh are- to be paid dtrect to- the Chargor (but not for

the avoidahce. of doubt any. moriies to be paid directly - to any third : ;

- -party) in relation to ‘any claim under the Pohmes where the monies
: pald are in excess of £1DO 000 per cla|m or. serles of connected )
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@

~ . claims direct to Acc'ount Numnber: - .. i Sort Code o
- -such other account as the Secunty Agent agrees |n wrltlng, and '

By .aII monles relatmg to clarms under the Pohcles where the: momes pald"'

- are below these thresho!ds direct’ to- Accounit Number: o {
“Sort Code: - Ior such other account as the Secunty Agent

-~ agrees in wntlng, ' : N : Sl -

‘or followmg rece|pt of not|ce pursuant to paragraph 2 above such other account as.-_ '
the Securlty Agent agrees in wrltlng : . : o

you conf rm that each Pohcy contalns a clause whereby it shail not be vrtrated or R
"avonded -or rendered veid or: unenforceable as against the Securlty Agentin the_ .
event or as aresult of any: mlsrepresentatnon act or.neglect or failure to make any. -

" discloslire on the’ part of any ‘insiired party or any Finance Party and that there is :

S '_(e)_

‘na: cendition, duty or obllgatlon in any-of the Policies requiring the. Securlty Agent X
as comp05|te :nsured to notlfy the insurers of any wtaatmg act :

-you WIII not cancel or otherwrse allow any Pollcy to Iapse W|thout glwng the' s

'-'SECUI’ltV Agent at least 30 days' written notice and the opportumty to pay. any_ R

- mrssed premlum payments, wrthin that natice perlod

you have not recerved notlce that the Chargor has assugned or charged |ts rrghts E

- under the Policies to a third party or created any other Interest (whether by way of_ o

- .securlty or othenmse) in the Pohmes in favour of a thlrd party, and

EROR

.-you have not clalmed or exermsed nor do you have any outstandmg rlght to clalm'
" pr-exercise against the Chargor any r|ght of set- off, counter—clalrn or other rlght'

B -__'relatlng to the Po||<:|es

R The prowsmns of th|s notlce are governed by Engllsh Iaw

 Yours faithfully =~

.Name. o

'_ “for and on' behalf of
: [msert name af Chargor]

: 2 _'[On acknowledgement copy]

: ...T_o:

 pdetions

» .;.'Cop‘/:t.of_:_ :

: We acknowledge recelpt of the above notlce and conﬁrm the matters set out m paragraphs (a) to L
T (f) above T R : .

'944954488 2

Londs Bank plc 10 Gresham Street, London EC2V ?AE

.__......[.’}

= {msertname and address of C_‘ha'rgo_r'] SR
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. Name:

“for and on befialf of S
~ linsert name of insurance company]

Dated: - - @

. o44omedsgl Lo
.. EUS_ONPREM\351185641.02 = " -
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T

Dated: " ..

'.'.Dear:S'i.rs L

SCHEDULE 9

Form of notlce to Account Banks -

- linsert name and address of Account Bank] (the "Account Bank") L

. _Re'_:'" The . Group of Companles Securlty over Bank Accounts

"'We netsfy you ‘that the companles |dent|fed |n the schedule to th|s notlce (the “Customers") have

-3.charged in faveur of Lloyds Bank plc (the‘ "Securlty Agent"} for the benefit of itself and certain - -
:other ‘parties all their right; title and lnterest in- and to the -monies from time to time standrng to

the. credlt of the accounts ldentif'ed in the scheduie io thls notrce (the "Charged Accounts") and'
to. all mterest (:f any} accrumg on. the Charged Accounts

R T : We |rrevocab|y authorlse and |nstruct you

. (a) :

544954488, 2

_to ho!d all monles from time to time standlng to the cred|t of ‘the Charged_-"'_. :
Accounts to the order of the. Securlty Agent and ‘to pay- all-or any part ‘of those ™ -
"momes to the: Securlty Agent (or as it may dlrect) promptiy followmg rece|pt of

wrltten mstructlons from the Securlty Agent to that effect and

(b)

to dlsclose to the Secunty Agent any mformatlon relatlng to the Customers and

_the Charged Accounts WhICh the Securlty Agent may from t|me ‘to time. request_' S
< youd to. prowde ' : el : e : :
Cdi _'--We also advlse you that
S :"_(a')- __.the Securlty Agent erI have sole srgnlng rlghts to the Blocked Accounts and'-_-.'
o . therefore  the  Customers may not withdraw any  monies from- the  Charged
- Accounits - designated as "Blocked"' in the schedule- below v.uthout Frst havmg
BT ' -obtalned the prlor wrrtten consent of the Securlty Agent
:_ .(Ib) B by counter—mgnmg th|s notlce the Securlty Agent conflrms that: the Customers may :
- make withdrawals from the Charged Accounts de5|gnated as. "Not blocked" inthe
e schedule below: Ul"ltl| such tlme as the Securlty Agent shall. nottfy you-in wntlng__'
‘that thew perm|55|on is - wrthdrawn “ That ‘permission may be’ w1thdrawn or
_ ; modrFed by the Securlty Agent in |ts absolute dJSCf‘etIOFI at any t|me and '
B (c) the prowsrons of thIS notlce rnay only be revoked or varled WIth the pnor wrltten' S
e consent of the Securuty Agent . .
3 'Please sigri and return the enc}osed copy of th|s notlce to the Securlty Agent {with a copy
R S to Waterfront GP lelted actlng as agent for the Customers) by way: of your conFrmat:on :
S that: ' - P .
. - (-a)_'_ '_”."you agfee to act in accordance W|th the prov:smns of this notlce, =
' (h)‘ 'you have not recewed notlce that any Customer has aSS|gned or: charged 1ts rrghts _'
- to the monies standing to the credit of the Charged Accounts or otherwise’ granted B
oany secunty or other |nterest over those monles in favour of any th1rd party, :
. _('c)_:- __you WI|| not exerase any nght to combme accounts or any r|ghts of set off or hen '

~ar any srmllar nghts in re[atlon to the momes standlng to the credit of the Charged : e

s
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"'.'-"Accounts, except for the nettmg of credit and debit bafances betwaen Chargors’ '

- pursuant to current account netting arrangements prewously approved i wrltmg_- - : :

o :by the Securlty Agent and

e (d) you have not clalmed of exerased herdo’ you have outstandlng any rlght to clalm

- arexercise ‘against any Customer, any rlght of set oﬁ’ counter-clalm or other nght o

: relatmg to the Charged Accounts o

' ':':_ The' prowsmns of th|s nottce are governEd by EI‘IQ"Sh Iaw

" 'Schedule’

: Customer : Aécount Number . S_-or.t_'(_:'c_sdé o 'Status -

'R e . _. o . :_.”.[Blocked][Not blocked]

944954488.2 . B T PR
"EUS ONPREM\351185641 03 B



g Yours faithfu’uy,__ S

for-and on behalf of

" Waterfront GP Limited _
as agent for and on behalf of -
all of the Customers: -

' ._cc:junter.-s”ighed__b.\'/ o

B L L A LR R REE LR SR PRIy

' - Name; o
~for and on behalf of
- Lloyds Bankplc
' '[On acknowledgement copy]
To: .. o ' Lloyds Bank plc, 10 Gresham Street London EC2V 7AE
- Attention: - 'tio_;]-:._ o

_ .Cc_)ey tor . Waterfront GP Limited (on 'beha'lf-o_fjall_the"_'C'uSto'mers)-

: : We acknowledge recerpt of the abcve notlce and conflrrn the matters set out in paragraphs (a) to o

(d) above

.....................................

-_Name

~for-and on behalf of

- [Insert name of A_r;qou'ri_t'_B'ahk.]

= Dated: = @

9449544882 R S - S
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...... e G SCHEDULE 10

' Form of Securlty Accessmn Deed

[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY ; o
. CONSIDER OTHER NECESSARY FILINGS] SR

. THIS SECURITY ACCESSION DEED is made on ' =

o BETWEEN

. :-(-_1')_ :: : _--' (a company mcorporated in [.] W|th reglstered number .) (the “New Chargor")
--(2)___._-_WATERFR0NT GP LIMITED (a company mcorporated in England ‘and Wales wuth-_
e reglstered number 4392460) (the "Obllgors Agent") for |t5elf and as; agent for and on
L .:_behalf of each of the emstmg Chargors, and :

(3) ZLLOYDS BANK PLC as securlty trustee for |tself and the other Secured Partles (the": .:;-.
BN '_Z“Securlty Agent“) . S . . R
o RECITAL' i

'_ 'Thls deed |s supplemental to a debenture dated 0 between, _mter alla the Chargors named therem'

“and the Security: Agent, as prevnously supplemented and amended by earlier Securlty Accessmn - PR

_--Deeds (|f any) (the "Debenture")

NOW THIS DEED WITNESSES as follows

e 1 "-'INTERPRETATION
11 -Deflmtlons
_ -_ Te_r'm's d_eﬁne-_d' .i'n the Debenture have -th_e_:-s'_'ame'mea'ning whan used in this deed.” ~ -
' 1 ._2. Constructlon
. _'3."Clause 1 2 (Constructlon) of the Debenture WI|| be deemed to- be set out iri fuII in thlS .
S " deed but as ne references in that clause to the Debenture were. references to thls deed
2 . :. ACCESSION OF NEW CHARGOR
: 2L Accessmn
'.johe New Chargor agrees to bea Chargor for the purposes of the Debenture w1th-'-'_ :
NI immediate effect and agrees to be bound by atl of the termS of the: Debenture as if it had .-
: ortgmally been a party to ut asa Chargor - : o e
' 22 - COvenant to Pay '
The New Chargor as prlmary obllgor covenants W|th the Sec:unty Agent (for the beneFt of - R
itself - and the other Secured Partles) that it WnIE pay on demand the Secured Llablhtles_ RREEATES
' when they fall due for payment S : : :
23 : _' 'leed Charges
_'.The New Chargor, aS Securlty for the- payment and dlSChaI'gE of’ the Secured Llabllltles _
. charges in favour of. the Securlty Agent W|th fuli tltle guarantee all of its right, title and_ Lo
mterest ln the followmg assets (mcludmg as I:sted in the schedules), both present and
 944354488.2 T e
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future from time to tlme owned by it or in Wthh it has an |nterest and in each case, all;"-' _
Related nghts S o . o

: :_(a-):' : by way offrst Iegal mortgage all Property, and

. _ '.(b) by way of f'rst ﬁxed charge

a

o .(_l_i) :

3 .:.._.:.(m_)

o .(.i\_f). -

'(vn).-

_ '-__Z(vm)

" -(x-'i)'.f'.

- _. :(jgii.)_.

o
w
: (L

944954488 2

all other lnterests (not effectwely charged under clause 2 3(a)) in any- - :

: Property, .

aII Sub5|d|ary Shares, . R

-all-__E_qu:_pment;;- '

al_l_ E_look Debts; RER

all Blocked Ac'c':o.unts:;'

all Ordinary Accounts;

all Intellectual Property; -

its 'goodv:vill'and uncalle‘d'ca'pital-. B

to the extent that the equwalent HEStUrIC Collateral Warranty has not been': o o

_ prowded to the’ Security Agent at the date of this: deed each Hlstonc Obllgor-
. ColEateraI Warranty, : . S

'_-each Obllgor Collateral Warranty, o

each Mam Contractor Guarantee

-the .T.fL Bu:ld Over Ag'reernent"' :

to the extent not effectlvely assn_:_med by clause 2.4 (Securlty Assugnment)

CEUS ONPREM\351 185641 DZ

the Lease Documents

any loan agreement (lncludmg any loan note lnstrument or
: partnershlp Ioan) d0cument1ng any Subordmated Debt; o

o
-'.-(-E)-;'
(F)
@
R _(H'_} :

. :"_any document ap_pom_tmg_an- Op_er_a-tor;- 5' :

the Hedglng Agreements

._each BUIIdlng Contract (mcludmg the relevant Specuflcatlons), :

: each Consultant Appolntment

[the Development Management Agreement ]

the Property Management Agreernent

the Facmties and Property Management Agreement, _ L .

the Limited Patnership Agreement;

the Joint Venture Agreer_n ent;

the Su_b"scri_pt_lon Ag r_eem'en_t :
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RO

the SPA;

| (N) ' theAEG De‘ed" of G'uaran-tee ".
) (0) _ '.the Crosstree Deed of Guarantee;'-._' S
(P) ' '-"the Infrastructure Agreements |
(Q) - the Devco Agreement
- '_ (R) the Co operatlon Deed
o _(_S) .-'the Cross nghts Deed - _
o (T) : .Ethe Sponsorshlp nghts Lease, _' _
(U) .the AnCiIIary Narmng nghts Agreements |
(v) ' __'the Car’ Park Management Agreement
. (W) the Musu: Club Lease N
S (IX) -the -F_or_felture D-_eed i
: ' ) (_Y') _the Trademark Licente' -
(Z) _.-the Conﬁrmatory Deed
: .I_(AA_)_ : the ‘Co- operatnon and Serwce Charge Deed of Guarantee
. .'(IBB)' 'the Estate Service Charge Deed . _ o
B .'._(CC)':.. 'the Other Agreements to Wthh a Chargor |s a party, . |
.(D.:D'_)_:"'the Domé Servrces Serwce Charge Deed
- '(EEj' : .the Dome Opera_tlonal. Ex_pendi_ture_.Contrlbutloh Agree_ment;-. S
. .(_F.F)_' ._the Common Areas Deed L .
-(GG.j.___the Servace Charge Top Up and DOECA Deed |
(HH) 3'the Hetel Slte Easement Deed; |
g '._-';(.I.I)-'- .. the Pod 9-Deed :
[ .-the Gate 8 Deed | _
.(-_K_K) ...the Shared Serwce Med|a Deed
: (LL) _ the__o_th_e_r‘A_ssrgned Agree-m'ent_s; _' o .
(MM.) ':e:ac.h_- Pge-rfermance Bond,and . | | _ |
(NNj 'the.I:nsura_'njt':ejs_.: S .
-"2..4 _' Securlty Assngnment

~As further securlty for the pavment and dlscharge ef the Secured Llablhtles the New

Chargor assigns. ‘absolutely wtth fuII tltle guarantee In favour of the Securlty Agent aII |ts '

944954488 2 . _
EUS_ONPREM\351185641.02 . -
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_:rlght tltle and |nterest in the followmg assets (lncludang as |iStEd in the schedules) and m '
“-each case, aII Related nghts . : :

@) }t-he L-ease Docume-nts- '

- -'(_.b) - any ann agreement (mcludlng any Ioan note |nstrument or partnershlp Ioan)
: : '__documentlng any Subordinated Debt IR

s f_'.(_c.)' the Hedgmg Agreements
_' (cl) . each Buildlng Contract (lncludmg the relevant Spemﬁcatlons), _ .'
_._.(e): ._each Consuitant Appomtment .
. (f:)_ 'the Development Management Agreement
L (:g) : '_'_'-the Property Management Agreement | _

- (h) : -._.the Facultles and Property Management Agreernent.
o (.) _any document appomtmg an Dperetor [
(]) “the lelted Partnershlp Agreement :

E : _(i_é):f. . the Jomt Venture Agreement

3 (I) .-: the Subscrlpt!on Agreement

”-r'jnﬁ}f the SPA; |
. (n) '-the AEG Deed of Guarantee

o '(a) B -the Crosstree Deed of Guarantee
(:p) “the Infrastructure Agreements
] (_g): © the D_evco_ A_greem.en_t;_." '
(0 the. Cd-oberation Deed; -
- (s) . '_the Cross R|ghts Deed;
- 5__'_(_t)_': | _3 .the Sponsorshnp nghts Lease o
-(.-u')_.-; 'the Ancnl[ary Namlng nghts Agreements, o :
(v) .' . the' Car Park Management Agreement
(w) :the Musnc Club Lease, - B
._(?_(-): " the _FQFFEIt_ure'Dee'd;'
:_'.__(v.)_._' the Trad-e-marlt ttcen:ee'. B
: - .-('z'). ‘the Conﬂrmatory Deed
f_aaj_' .'the Co operatlon and Ser\nce Charge Deed of Guarantee
- :-.'(':bb')' the Estate Serwce Charge Deed

B 944954488 2 .f;e'_ 59
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(c.c)_' 'the Other Agreements to wh|ch a Chargor |s a party, -

' :"('dd)'_- “the Dome Serwces Serwce Charge Deed

R :-'('ee)' -the Dome Operatlonal Expendlture Contrlbutlon Agreement,

- .(f‘f): :_ .-the Commdn Areas Deed

© (gg) the Sennce Charge Top Up and DOECA Deed

S (hh) " the Hotel Site Easement Deed

: : '__.'(-ii) .the Pod 9 Deed
'."__.:_'(jj')  the Gate 8 Deed; | S
"’_('kkl_')': . .thé 'Sh.ared Sef@i-&e- M’éaila-oeéd'-' N
: ('||)'. ' the other Asstgned Agreements
'..:-(mm) the Insurances, and .
'--Z(nn‘) each Performance Bend

'-prdvrded that on payment or dlscharge in full df the Secured LlabllltiES the Securlty Agent'.
will at' the written: request and cost of the New Chargor ‘re-assign - without, any

representation or warranty the relevant rights, title .and lnterest in the assrgned assets te'-_

e the New Chargor (er as |t shall dlrect)

g

_ _'leed Securlty
:Clause 2. 3 (leed Charges) and clause 2 4 (Secunty ASSIgnment} shall be construed as.'_ :' ._ ;
. ‘creating a separate and distinct mortgage, fixed ¢harge or security assignment over each : SRR
relevant asset within any particular class of assets spedﬁed in this deed. " Any failure to RN
create effectwe ﬁxed security (for whatever: reason) over an asset shall nhot affect the
o erd nature of the SECU!’itY an any other asset whether wrth:n the sarne class of assets or
n-c_J't_. e .. . . . . :
2. . Floatlng Charge
N SR 'As further securlty for the payment and dlscharge of the Secured Llablht:es, the New_- o
S Chargor charges with full tltle guarantee in-favour of the- Securlty Agent by way of first.
R ﬂoatlng charge all its. assets, both present and future not effectively charged by way -aof e
e first fixed charge under- clause 2.3 (Fixed Charges) or assigned under clause 2.4 (Securlty: Sl
BRI ._.Assngnment) and in- each case aEI Related nghts : : :
3, INCORPORATION INTO DEBENTURE '
o 'The Debenture and th|s deed shall be read tegether as one lnstrument an the baS|s that
e .references in the Debenture to "th|s deed“ w1II be deemed to mclude this deed ' '
S '._NOTICES
" The- New. Chargor conﬂrms that |ts address deta|ls for nDtICES in relatlon to clause 36':"3 e
b (Notlces) of the Facﬂlty Agreement are as foliows : o
S Addl‘ESS [.] .
R Facswn_nle':' '[_.}._
g4q954assz e

EUS ONPREM\351185641 02 !



~ Attention: - [@]
: ) Thls deed and any dlspute, controversy, proceedlngs or cla:ms of whatever nature arlslng -
~olt of or in any way relating to this deed (including any non- -contractual dlsputes or .

' "clalms) shail be governed by, and construed in accordance W|th Engtlsh Iaw

IN WITNESS whereof this. deed has been duly executed and deilvered on the date flrst above
written . R

944954488:2 - o gp
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. 'SCHEDULE1

Details.of F"'.E.ehﬂld'_?and ﬂeaSeHold Prbpe_rty; 3

SCHEDULE2

" Subsidiary Shares =

. 'SCHEDULE3
“Blocked Accounts

 Ordinary Accounts

. SCHEDULE4

' -__A&'QSigned_'Agréements éh_d'He-dg:ing'A_gre_émé_nts_ -

- SCHEDULE S

. Insurance Policies

. SCHEDULE 6

" Intellectual Property

9449544882 . T iigy
B 'EUS_ONPREM\351.18'SE¥1;1.02" T S s B



SIGNATORIES TO DEED OF ACCESSION

-:_[Amend these s:gnature blocks ar:cordmgly for partres that are not compames el g a
: _'hmrted partnersh:p] ' : . :

o New Chargor

.'__;Executed as a deed by [msert name m
: bold and upper case] :

-'D__i_r'éctor .

" ‘Name: "

CDIFECEON/SECTEEATY  iivenitsessiaitoosi oottt

o '_ Executed ‘as a deed by -. _ e
) :'.[msert name of company m bold and’ .' T
-:-'upper case] :

"_Signat_ure of 'diréct_'_or" .

o ":':Né.m-'e_'of"d'i_'rec'tor'

- Sighature of witness

CUNEME Of WINESS . ilioioiiesd s noan bt ssns bttt

L AAAreSS OF WIENESS i s

- Oécdp.a.t'i_on_ of w:tness e

* Notice Details

. Address:

" Facsimile;
. Attention: -

8 EUS 0NPREM\351185641 oz S : L



‘The seeurity Age'r'.tt

| -.'Slgned for and on behalf of LLOYDS B
- BANK PLC :
“Name:
'Notice Details =~
: - Address:
' _Attentlon' '

' F 0 Note: The accession deed should be executed hy aIl partles to comply with ‘soction 2(3Y of the Law of Proper‘tv
(Msscellaneous Prowsuons) Act 1989 ‘which reqwres a contract for any dlspusutmn in. Iand to be in wntlng and mgned

by goron behalf or each party tg the contract

944954488 2. SR
_. EUS____ON_PRE_M\3511‘856_4.1.02_ .
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" SIGNATORIES TO DEBENTURE

-_CHai-g_dts n

. Executed as a deed by S
- WATERFRONT GP LIMITED: -

o 'Si_ghatpre'of-directc'l__r:_ .

:N_arh'e:'of'difectqp-_ S
" Signature of director - L

“Name of director .

_Notlce Detalls _

Address: _'AEG Europe :
-Almack House 25 Klng Street
~ -London :
CUSWIYEQW

“Facsimile: 020 7757 7501
: .Attention: .-'Sarah McGu1gan _' :
: Wnth 2 copy to

.'Address -_.Crosstree Real Estate Partners LLP R
1 Curzon Street '
L _London :
U wi1) 5HD' o

. Facsimile: +44 (0) 20 7016 4182
Attention: Ryan Cra|g

9449544882 o ol
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o Executed

Cas a. deed by

.THE WATERFRONT - . LIMITED
'PARTNERSHIP, - acting - through its

'general partner, Wateufront GP Llrmted S

Ad'dre_so: -

. Facsimile:

- Attén-tion .

'::'Wlth a copy

o _-'Address

" Signature of director -

g Name of'"dire.cto:r'-__ .

o "Signatu.r.e of di_.re(;to.r '

~'Name of director

T '_ Notice Details' :

.AEG Europe R
“Almack House, 28 ng Street

London - - R
SWIYeQW .

102077577501
-Sarah Mchgan o

to

1 Curgon Street -

_Facsimile:
Attention:

9449544882 el
LRUS ONPREM\351155641 oz DT

: London :

W1l 5HD

+44 (0) 20 7016 4182

Ryan Craig

_Crosstree Real Estate Par‘tners LLP_"'__._ L

&




o _ 'Attenti‘on.:

WATERFRONT PARTNE'R 1 .LIMITED

- '.Signatur_e-'bf' di'rector

e Namé_m’ Biféctor

" Signature of di're'c’_cor ; '

" Name of director

~ Notice Details

-.Add're_ss.: o

AEG Europe :

- Almack House, 28 ng Street .

-Eondon

- 'Facsimile:

SWIY 6QW .

020°7757 7501
- Sarah McGuugan S

'_Wnth a copy o

Ad d_ress: '

Crosstree Real Estate Partners LLP-'_
" t'Curzon Street - -

...'London
.'-'WlJ SHD

' :'Fa'cé'i mi Fé':- '
o Atte_n_tion o

944954488 2 :
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+44. (Cl) 20 ?016 4182
Ryan Cralg '
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“Executed as

a _deed' by

. 'ROCKET ESTATES LIMITED: .

' Signature of director - -

~Namie of'directb_r PR

- Signature of director

' :Na_me of di_'re‘etor i

_ -Notlce Deta:ls :

o :Address:'

' Rocket Estates lelted
22 Grenwlle Street

St He||er
’ Jersey o
o _JEZ 4PX

o _Faﬁcishiile
- Attention:’

“With a 'eopy

B Ad:c::ire'ss::__

+44 1534 676 333
The Dlrectors

.:AEG Europe S FRRUTI
- Almack House 28 ng Street S

L ".London
| swi1Y 6Qw

" Facsimile:
~ Attentlon:

' 944954488 2

020 7757.7501

“Sarah McGuigan -

EUS ONPREM\351185641 0r
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Executed as a deed by L
Ausco MANAGEMENT LIMITED

.:..S.i:énatu';e 6””““* e e e e
Name of dlrector Jbvﬂ'/‘mLO]%ﬂm .
:} Signature ofdlrector __ T e

Name of dlrector-

I_‘ioi:lcé Déta—iilé3 R

o '.._;Ac_:l'dre_e's's:- | AEG E“rOpe

- Almack House 28 ng Street
; ;'Lnndon T .
- swWiY BQW

- Facsimile: 020 7757 7501 -
o Attenti’on' __.Sarah McGuigan

o Wltha copyto _

: -"__-_Address E '-'Crosstree Real Estate Partners LLP
: -1 Curzon: Street . .
Lonrdon - '
_._WlJ 5HD

'~ Facsimile: | +44. 0y 20 7016 4182
'A-tteh_tion:' Ryan Cralg S

9449544882 ST i gg
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Executed as a deed by
' DOV DEVCO LIMITED: -

. - ..S_ig_natu_re_of dWEctor S
~ Name of director - g
Sié_ha-ture- of director .

Name of dir_et_:t_or- :

Hdticé"Détai'l-S -

_ _A.ddre'ss":

_ AEG Europe : '
U Almack House, 28 Klng Street

.-':"London S
| SWIY QW

- Facsimile:’

T Attention e

1020 7757 7501

Sarah Mchgan

Wlth a copy to

o _ A_dt_iress.. :

London

o W1 SHD

. Facsimile:
» Atten_t_iqn:

9449544882 - 0
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" 444 (0) 20 7016 4182
-Ryan Cralg :

'Crosstree Real Estate Partners LLP SRS
"1 Curzon Street o ' '

e




T attorney in the presence of

- :Sécurity' _Age-ni_: Lo

"~ Signed as a deed for and on behalf of'__ o
LLOYDS BANK PLC under power of

'”:'Name of attorney
: Slgnature of W|tness

'N.a.me-of'wl_tness: B

. Address of witness:

o ;Océupé’.tion. of witness:

R Notlce Detalls

: 'Address Lloyds Bank 11 Earl Grey Street Edlnburgh EH3 QBN

‘Attention: Jenha'_Da'Qidse.ﬁ L

oadosaaser o PSRRI * R
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