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Details of Charge

Date of creation:  11/09/2023
Charge code: 0844 1276 0004
Persons entitted: = CBRE LOAN SERVICES LIMITED
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MORE DETAILS PLEASE REFER TO THE INSTRUMENT

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8441276

Charge code: 0844 1276 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th September 2023 and created by QUINTAIN LDO (NO.2)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th September 2023 .

Given at Companies House, Cardiff on 13th September 2023

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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Docusign Envelope 10: GU4/028B-A150-4B5C-H15-U3E4EEATY 30
Execution copy

DATED 11 September 2023

THE ENTITIES listed in Schedule 1 (The Chargors)
as Chargors

CBRE LOAN SERVICES LIMITED
as Common Security Agent

COMMON DEBENTURE (FUNDING)
in relation to a facility agreement relating to a portfolio of properties

This Deed is entered into on the basis that it will have the benefit of and be subject to
the terms of the Intercreditor Agreement (as defined in this Deed).

We certity that s
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DATED f1septemer 2023

::-PARTIES

(1):"' THE ENTITIES Ilsted in Schedule 1 (The Chargors) (the “Chargors")

L '(._2)_ CBRE LOAN SERVICES LIMITED as secunty trustee f"or the Secured Partres (the. ._ i
Tl “Common Securltv Agent") : SRS ' ' -

S BACKGROUND
| . (A)":"_ _':The Secured Partles have agreed to' advance or to. conttnue to advance monies or - S
L otherwise arrange credit or afford other. ﬂnanaal facllitles to the Borrower and/or._--_j-
. __'others on the securlty created by this Deed SR L =
R () _"_-_-Each Chargor has. agreed to charge Its assets as’ security to the Common Secunty:_ B
o o Agent as set_out in th[s Deed to secure the payment and dlscharge of the Secured- SRR
__-L!ablllt!es RERRRE : _ _
o OPERATI\IE PROVISIONS

1 :' - _:".DEFINITIONS AND INTERPRETATION

o 11 S Defmmons
o 'In th|s Deed

L '_"‘Accounts means the bank accounts f'rom tlme to tlme opened or malntalned by'.-' Lo
;- orin the name of the relevant- Chargor in accordance with the provisions of the 0
Famllty Agreement and lncludes any replacement of those bank accounts ' '
B _. j“Act” means the Law of Property Act 1925

: “Agreement for Lease means an agreement to grant an Occupatlonal Lease for.'
~ooaller part. ofa Property R : S

i _"‘Charged Assets” means each and all of the assets property, undertaklng and' By o
- other interests from time to time mortgaged a55|gned or charged or intended tobe .
R a55|gned oF charged by th!s Deed and the sub]ect matter of each of them B

L “Charged Property means any freehold or leasehold property from tlme to tlme_i;':'-_- o
S charged pursuant to th|s Deed : _ _ S

' “Debt Document" has the meamng ascnbed to lt by the Intercredltor Agreement '
R “Debtor” has the meanlng ascnbed to it by the Intercredltor Agreement
i "“Development Documents" means - any bm!dlng contracts sub-contracts S
- appointments, collateral warranties and- other contracts entered mto or to be entered' R

B mto by a Chargor in respect of a Property

. - "‘Dlsposa[ Proceeds” means the net drsposal proceeds denved from the d|sposal of o
- Proper‘ty or. the shares ina Chargor - L

':.'_-“Event of Default” means _:f- g
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o -:_ - ('a)'._' o up to and mcludrng the Semor Drscharge"Date' ' 'a'S'enror Event of Default s
o : and s . . . o

L (b) o followmg the Senlor D|scharge Date a Mezzanme Event of Default

' “Facillty Agreement"’ means

| -*_"(a).'_- up to and mcludmg the Semor Drscharge Date,_the Semor Facrhty'_._ L
o Agreement and _ = L e

i (b) followrng the Semor Drscharge Date, the Mezzamne Facrhty Agreement '

. “General Accou nt means any Account fror_n t:me to tame desrgnated as such and S
: mcludes any replacement of that Account ; : :

s '..'_“Hedgmg Agreement means any master agreement conflrmation, transactlon,':_':'__"
~schedule or. other agreement entered into or to be entered into by a Chargor for. the B
_purpose of hedgrng mterest payable uncler the Senlor Facllrty Agreement i

' “Insurances means any pollcy of msurance rn whlch a Chargor may at any ttme'-":ﬁ . ) o
' have ah interest; - S : _ _ RESPANES

“InteIlectuaI Property means. any nghts in respect of any patent copyrrght trade' R
Lo -mark,” trade name, - service mark, invention, - design, “know- how, confidential
S rnformat!on, domain: hames of any ‘other kind . of intellectual property whether ' -
- registered- or unreglstered and any reglstratlon or: appllcatunn re}atrng to any of the-'
'foregorng : _ : RSN

R “Intercredltor Agreement” means the intercreditor agréement entered intoon 14 1o
i August 2023 and made between, amangst’ others ‘the Common Security Agent the "o

- Chargars and Solutus Advisors Limited as mezzanine agent and- securlty agent (as-'
' amended restated vaned -or supplemented from time to trme) ' B .

g “Investments rneans the present and future interest of the relevant Chargor in:

"(3).'- él-any stocks shares (mcludlng aII shares in any re5|dents or management-. R
. company COﬂﬂeCted with a Property), bonds, units or any form of lean or =
'-"other capital of or in any legal entrty, and : - . '

5 (b) S -any warrant or other rlght to acqurre any such lnvestment

- and in each case, lncluding any mcome, ol‘fer rzght or beneﬂtin respect of any such:- S S
-."_rnvestment . L : o o

o ‘“LDO Partnershlp" means the London Des:gner Outlet errted Partnershrp, Sl
regrstered in England and Wales as a limited partnershrp under the errted
T Partnershlps Act 1907 with number LP015663 ; o

.'.:'_“LDO Partnershlp Documents” means the Itmrted partnershrp agreement dated
-5 August 2013 originally between Quintain LDO (General Partner) Limited, Qumtarn

~ Investriients (04) Limited, Quintain WOS (Groundlease) Limited,. Quintain W07
- Groundlease Limited and Chesterfreld Investments (No 5) lerted as amended or
"'_'restated from trme to t|me . SR S

o _“Lease Document" means S

@ an Agreement for Lease
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RO anOCCUDat'OnalLease or - N

= '_ - (c) any other document de5|gnated as such by the Common Secunty Agent and S
I aChargor : _ R S

o 'j'_._-“Llcences means each and aII of the grants, authontres Ircences quotas S
oo certificates and justices and excise Ilcences now or i the future attached to the_'.
L Charged Assets and/or the busmess of a Chargor SR : -

= ._"“Mezzanlne Agent” means the “Agent" under ancl as def’ ned in, the Mezzamne SR
: -_:Facmty Agreernent e . : §

o “Mezzamne Event of. Default" means an’ “Event of Default" under and as deflned S
“n, the Mezzamne Facrllty Agreement RS S : :

"_”‘Mezzamne Facrllty Agreement has the meanrng ascnbed to |t m the-.'_-':__ S
'"IntercredrtorAgreement : S S : PRI

oo '_.'.".“Mezzamne Fmance Documents h'a_s" the - meaning - ascribed to it in‘the L
IﬂtercredltorAgreement ' RIS Sl e

S _“Occupatlonal Lease means any’ Iease or Ilcence of other right of occupatlon or;:-;' S '
o --_rrght to receive rent to which a Property may at any tlme be subJect and mcludes'__' IR

o any guarantee of a tenant S obllgatlons under the same, : SO
SEE “Party” means a party to thrs Deed

: -"‘Partnersh:p Interest” means the exrstrng and any future mterests of a Charger

@)y E in the LDO Partnershlp, |ts caprtal rnterests and assets or any of them f_._ o
' (mcludlng Ilens), and - ' o : R _ RN

O under the LDO Partnershlp Documents

. 5 "'“Property" means each property detalls of whlch are set out rn Schedu}e 2 (T?‘re Sl
: Pmpertfes) mcludlng aII o . _ :

' _'(a')"' -'--':_'Iand cellars, vaults underground tunnels caves, canoples structures and S
S .the hke used or en]oyed in connectlon W|th it now: or in the future : '

R _(_b)". - burldrngs, ﬁxtures (lncludrng trade ﬁxtures) and ﬁxed plant and machmery-_'_"- -
- _;and other structures now orin future. on rt and cn -
e ;:(c:)".:._ - easements access rrghts, rlghts of way, wayleaves and nghts attachlng t0" SRR
) "_'“Recewer méans a receiver or receiver and 'mana'ger"or administrative receiver
“appointed by the Common Securrty Agent under thls Deed (whether sole ]omt and/or e
_several and mcludmg any subst|tute) . _ _ RRRAIEE -

“Regulatlons” means the Fmancral Collateral Arrangements (No 2) Regulatrons
2003(5.1.:2003/3226) or equrvalent Ieglslatron in‘any applicable Junsdlctlon brmgmg.._' R
: mto effect Dwectwe 2002/47/EC on F nanmal collateral arrangements '

.""‘Related nghts” means in relatron te any asset
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| B (a) _' ' the proceeds of sale transfer or. other dlsposal Iease [|cence or sub I|cence B
L of any part of that asset; . - . : o

.'(b) o 'alI rlghts under any Ilcence sub Ilcence agreement for saIe of. agreement o
o -_for Iease in respect of that asset; b '

(c).- ol nghts powers benef ts clalms ‘contracts, warrantles remedies secunty,
SRR _-guarantees indemnities or covenants for title in respect of that asset; and

' —o(d) - aII monies and proceeds pald or payabfe in respect of that asset

: o both present and future (mcludlng aII rtghts agalnst any trustee nomrnee fducrary- .
: __'.or cleanng system) . ;

B _“Relevant Contracts means each and a!l of the foIIowrng. both present and. future :
';'_'(a)'_ the Development Documents A | -
(b) _'each contract in respect of any dlsposal of any Charged Asset '__:j.
1'-..:.Z-tc)'_:' -_each Lease Document | |
(d) the: Llcences |
o (e) any managmg agent 's agreement
(f) .any agreement in respect of the appomtment.of a ReS|dent|aI EmployeeCo
: (g) .. the LDO Partnershlp Documents, e | |

. (h)" ot _the Reorganlsatlon Transactlon Documents and

R OR ol other agreements, in wh|ch a Chargor has an mterest
o _"ln each case, mcIudmg any guarantees or suretles entered mto |n respect of them
5 -“Rental Income means the aggregate of all amiounts pa:d or payab}e to or for the'.; i

-~ ’acecount of a Chargor in- connection with-the letting, licence or grant of other rights - ...
“of use or occupation of any part of a Property, mcludlng each of .the foIlowmg B

o amounts:
: (a)*-- rent l|cence fees and equrvalent amounts pa|d of payable
'j-".(.b)' e -any sum recewed or, recelvable from ‘any deposrt held as securlty for

SR performance of a tenant’s obllgatlons to the extent that the same has been P -
- released to that Chargor : L Y

- (c) '. a sum- equal fo any apportlonment of rent alIOWed in favour of a Chargor
. ."(.d). "'_".”any other monies: pard or. payable n respect of occupat|on and/or usage of R

- -a'Property and any fixture and fitting on.a Property including .any-fixture or - :
i'flttlng on-a Property for display or advert|sement on I|cence or. otherWLSe

- ()" ':_-.fany sum pard or payable under any pollcy of msurance in respect of loss of.'."- -
RIS rent or interest on rent . : . :
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- _ _'-':('f-) RS any sum pald or payable, or the value of any. consrderatron glven for the -
R grant, - surrender amendment supplement or- extenSIon of - any Lease'.. S
. _'_Document R s . AR

(g) "any sum pald or payable in respect of a breach of covenant or dllapldatlons :
S under s any Lease Document and expenses mcurred |n relatlon to such_.'
-breach - O . _ . . Ll

| -:'-(-h)_' o '_-any sum pald or payable by or. dlstrrbutron recerved or recervable from any T
SRR guarantor of any occupatlonal tenant under any Lease Document o

'.(:i-) o 'any Tenant Contrrbutmns, S '

- (J) }. ' '-'_'any contnbutlon to a smklng fund pald by an occupatlonal tenant under an i
: Occupatlonal Lease _ . -

J S ('S p any COntl’lbUthl’l by a tenant of a Property to ground rent due under any - B
[ Lease Document out of WhICh a Chargor derlves its lnterest in that Property, e

-(‘I)_: "any lnterest pald -OF payable on, and’ any damages compensatron or '_':3-"3
Sl seftlement pald or payable in respect of, any sum referred to abave less any-
o “related fees and expenses incurred (which have not been relmbursed by_-. PRES O
R another person) by any Chargor and F
- (m) 'any amount m respect of whlch represents VAT

: ) -_“Resulentlal EmployeeCo" has

- ._"::('a).i _ '_ UD to and mcludmg the Senror D|scharge Date the meanmg ascnbed toit’ rn" o
the Semor Facrhty Agreement and . . R

e (b) ' followmg the Senior Dlscharge Date the meanmg ascnbed to |t in the"'_' (R
i ~Mezzanine FaC|I|ty Agreement : - "

"‘Resndent:lal Rent Account" means any Account from tlme to trme desrgnated as: ':' '_:
g -.such and mcludes any replacement of that Account DO : :

: "‘Resl:nctwe Pro\nsmns rneans any prowsrons (whether or not contalned in the_.'_ T
LD Partnershlp Documents) which inhibit or prevent the ability.of the owner: ofa o
" Partniership Interest from freely dlsposmg of or- otherwase dealing with'its Partnershlp R
- Interest (including- any requirements: for consent any pre emption nghts and any_ S
o other restnctlons whatsoever) : R .

SR "_“Secured Llabllltles" has the meaning ascnbed to |t by the Intercredltor i
i :Agreement ' - ' - L E g

g _'-'._“Secured Parl:y shali ‘have thé meaning _.ascr'ibed'.'t_o it by ;__t.he" Inter}cr_editor S
: "----_-Agreement S I e e T T T
| i_“Securlty" means a mortgage charge a55|gnment pleclge |l£‘ﬂ or other secunty '

- linterest - securing. any obligation: of - any- person or any other agreement or_ =
_-."-arrangement havrngasrmﬁar effect - : . Sl

'.“Securlty Transfer rmeans any of the documentatmn used in connecl:ron wlth the_ B
L exercise of the enforcement: powers under this ‘Deed mcludmg any. transfers"__ S
- a55|gnments dlSpOSIthHS and/or any documentatlon to adm|t any new partners of SRR

" LEGAL.223625750.18/N7B/2025648.000024 . 5



" -_the LDO F’artnershlp and/or for the re5|gnat|0n of any or aII of the Chargors as-
;_'partners of the LDO Partnershrp ' Lo : R
o ““Senior Agent" means’ the “Agent u'nd_er:-'_a-n_d. as defined _.i'n',__th_e_':;S_en:_i'o'r' Facility
S Agreement e . e o
'-""_.“Semor Dlscharge Date ha_s the meaning ascribed to it by the Intercreditor -
: "‘Semor Event of Default means an “Event of Default” under and as deflned |n,'_
. the Senlor Faallty Agreement RESRE : . B :
SR, Senlor FaCIlltv Agreement h'as"-'the'_méan_'ijng .a'.scri;bec'_i. to it_i'n_ the'.Intercr.e'dtto'r
e ;"Agreement R T T T

.“Semor Fmance Documents" has the meanlng ascnbed to it by the Intercredltor
'Agreement : . : _ ; :

. _"-'“Su bord mated Debt" has

5 ."'.(j'a)"_ 2 _'up to and |nc[ud|ng the Senlor D|scharge Date the meanmg ascnbed to it _' o
w . by the Senlor Facrlrty Agreement and . : : s

: .-"'_:'_';_(b)"_ ':._"_-.foilowmg the Senror Dlscharge Date, the meanlng ascrlbed to |t by the. '_ s
BN .Mezzanme Facrlrty Agreement - : ; :

: entered into by any Chargor ewdencmg Subordlnated Debt
o “Tenant Contrlbutlons means in respect of Retall Unrts only, any amount pald or' o -
- payable to a Chargor by any tenant under | Lease Document or. any other occup|er'. S
.ofa Property, by way of ' i S : RS
[ '_('a)_ contnbutlon to
(|) : '_-ground rent

) '.'_.'_"serwce charges payable on vacant SDace and/or busrness rates_';-'__-_- R
.. payable on vacantspace . § S

R ([) - '-'1nsurance premta,
()} the cost of an msurance valuatlon,
'('v)"-'."- a - service or other charge in. respect of a Chargors costs in

-connection with any management repair, ‘maintenance or srm1lar'_ R S
obhgatlon or |n prowdmg serwces to a tenant of or W|th respect to_-_ RN

a Property,
S i) -'a reserve or smklng fund or
iy _any expenses mcurred in respect of a breach of covenant where: '_ T
L sich contribution 'is to be applied in remedymg such breach or' R

e -'_'dlschargrng such expenses; or -

e own
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- 12 . Construction "'fﬁﬁﬁfffﬁfffffﬁ ﬁﬁﬁ

PN 1__:-_2.1' Unless the contrary mtentlon is expressed

T (@) up to and rncludrng the Senror Drscharge Date, all defrned terms in the Senlor- O
DL Facrlrty Agreement have the same meanrng here; and Tl

) _followrng the Senior Drscharge Date aII defrned terms in the Mezzanrne_:' '
el '_-_FacrlrtyAgreement shai{ have the same meanrng here : BRI SIS

12200 Upto and mcludrng the. Senror Drscharge Date the constructron provrsrons set out at"_ S
. clause 1.2 (Construction) of the Seniar Facility Agreement shall apply equally to this -
... Deed and, following the Senior Discharge Date; the construction provisions set out™ = .
S at clause 1.2 (Constructron) of the Mezzamne Facrlrty Agreement shaII apply equally S
L -to thls Deed : s : ; . g
230 j.Sub]ect to the Intercredltor Agreement (whrch wrll prevall at a!l trmes), up to and S
Co el including the Senior Discharge Date, if any provision of this Deed shall conflict with ="
: '_'iany term of the:Senior Facility Agreement then the relevant term of the Senror Facmty Sl
" “Agreement shall. prevarl and, following the Senior Discharge Date, if any-provision of -~
- this-Deed shall conflict with any term of the Mezzanine Facr!rty Agreement then the' o
. relevant term of. the Mezzanlne Facrlrty Agreement shall prevarl

1,240 _'Each Chargor grves the same undertakmg to the Common Securrty Agent as grven'_ AN
' by itinits- capacrty as an Obllgor in clause 22,3 {Negative Pledge) of: the ‘Senior
T Facility Agreement and in clause 22.3- (Negatrve Pledge) of. the Mezzanine Facrhty- PR
- Agreement, in each case as if set-out in full and as if each reference to rt asan R
" 'Oblrgor in those clauses was a reference to that Chargor L o

| 13 : 'Dlsposmon of: Property

. -The terms: of any other Debt Document and of any srde Ietters between the Partres EROT
. are incorporated: into each Debt Décument to the extent requrred for the purported L
. disp051t|on of any Property contained in any Debt Document to be a valid drsposrtron e
~Tn accordance wrth sectron 2(1) of the Law of Property (MlsceHaneous Provrsrons) Act'..' L
: 1989 : _ _ N

L 14 _":fJomt and several Chargors

o "Where two or more Chargors have an rnterest |n the same Asset then

(@) | _such of them as have a Jornt rnterest in the same Asset shall be deemed to L
: - have jointly- mortgaged, charged or a55|gned as apprOpnate therr Jornt S
: '-mterest |n the relevant Asset D SRR : L

- (b)-_'_:_"each such Chargor sha![ be deemed to have mortgaged charged or__.'
e assrgned as appropnate, rts |nd|V|duaI rnterest (1f any) in the relevant Asset;

: (3 | -each such Chargor shaII be deemed to have conﬂrmed the Securrty granted |
BRI by the others, _ : : : Lo

'_-(c_i_)'_-_ _._Ethe power of attorney granted under Clause 8 6 (Power of attomey) |n'.."_'f R
-+ relation to such Asset shall be deemed to have been granted and ratifi ed by R
e such of the Chargors as have a Jornt rnterest in such Asset and : :

- for, the purposes: of this Clause 1 4 (Jomt and several Chargors)" “Asset" 'means- S
' .iany asset property, undertakrng or mterest ' : . . e

U LEGAL223625750,18/N7B/2025648.000024 - -7




2 covewawTroRPAYMENT

21 Covenant to pay

'(a')_:' - _'_'on demand pay and dlscharge each and all of the Secured Llabl|ltleS when_:" e
o ".'-'due’and o : . . L ; IR

T (b) . rndemmfy and keep each Secured Party mdemnlﬁed from and agamst at- S
-~ actions, charges claims, costs,- damages, proceedlngs and other liabilities -~ .-
o __occasroned by any breach of -any covenant or other obllgatlon of any Chargor.-_- S
o to that Secured Party : S
B 22 '_'_."-_'-Survwal of obllgations R
e “The payment obllgatlons of each Chargor under the Senlor Fmance Documents and Sl
-+ the Mezzanine Finance Documents shail survive the enforcement of the whole or T any SR
RN part of the Charged Assets S : : : NN
R B SECURITY- |
- 31 -General
_. -AII the securlty created under thls Deed is: created rn favour of the Common Secunty S
- ‘Agent as continuing security for the payment and d|scharge of the Secured Llabrlltles_"_ o
wrth full t|tle guarantee L . : S e
o :-' Each Chargor charges by way of Iegal mortgage

5 '(a'_)_-'. ~each Property descrlbed opp05|te its name |n Schedule 2 (The Propertres),:---' o
Lo and :

o (b) : any o-ther freehdld-or'lea_s'e'hold- "p:r'cjp_erty .-norv__'yested:_l_n :th.ét_ Chalfgor," - :
: 33 S 'leed charge SR

: | 'Each Chargor charges by way of ﬁxed charge each of the followmg mcludlng all nghts' S i |
' _-of enforcement of the same: SR _ § _ : o

| (@) its lnterest |n any freehold or leasehold property acqurred after the date of RS
PR '-thlS Deed R : : . . -

o 8 |ts mterest in the Relevant Contracts
' '.(c) g .._'all fi xtures, fi ttlngs, plant machlnery, manuals and other chattels, present SN
. and future, in’ respect -of “any Charged: Property and aII guarantees and '

warranties in respect of any of them;

) all easements, l|cences and other nghts, present and future, _relatlng to any '
S .._Charged Property in whrch |t has an rnterest - R SR

(e __any Accounts (other than each Re5|dent|al Rent Account) and the debts o
'.'.-represented b\/ them. R R B Y |

U LEGAL.223625750,18/N7B/2025648.000024. 8.



i _(f)j o _'each Re5|dent|al Rent Account and the debts represeﬂted by them

o (@ - 'any accounts of that Chargor present and future not charged by elther of' o
SRR __Clauses 3. 3(e) or3, 3(f) and the debts represented by them o

i (h) . '_.'ltS Investments
(|) _: its Partnershlp Interest (as appllcable), S o

o) :'all of lts nght tltle and lnterest |n and to the LDO Partnershlp Documents._' T
T (as applrcable), : e L DA

(k) |ts Intellectual Property, present and future, - g

= A1y if appllcable |ts uncalled capltal

:"':(rn')'._ - ..:-ItS goodwﬂl and

o I(I_Tl)3.- Sl Related nghts in respect of the above and in: respect Of the propemeg EEs
o :-__referred to In Clause 3 2 (Mortgage) s S S

3.4 'Ass:gnment

o _-":Each Chargor as5|gns absolutely sub]ect to. the prowsrons of Clause 11 (Dlscharge)_' :
- each of the followmg rncludmg all rlghts of enforcement of the same

o '.'-':._.'.(:_a_) ';: Al Rental Income present and future
OB 'f'-_.the Dlsposal Proceeds
e : (C) '_:_:_.3all book debts and other debts present and future payable to that Chargor o
'- o '(-'d)-_-- - _.'.aIl of its rlghts under any Insurances but excludmg any nghts under any'_
ST liabiliey T msurance contract or: pollcy in respect of Ilabllmes of that Chargor toj '
thlrd partles, _ ' S : :

e (e) o _the benefit ofthe copynghtand S|m|Iar rlghts vested ln |t presentand future 3
- in connection wrth any Charged Propert\h S '

() ._.all causes of actlon and other rlghts and remedles in WhICh |t has an. mterest s :'_ - [
-_atanytlme o S _ R :

o 3-(9)’ ; ".-.'--all monles payable to lt under any Hedgmg Agreement present and future

o __: .(h:)"." '-.:the beneﬁt of any monles paid or payable to |t from tlme to tlme by way of: e
L 'compensatlon endowrnent glft grant or otherWlse : S

(|) N nghts and mterests |n respect of any Subordlnatecl Debt
::_ Gy :'|ts nghts and mterests in respect of any Subordmated Debt Document
: (k). ; its- mterest from tlme to tlme in any VAT recoverles, and

B ON '.fall Related nghts in respect of the above .
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s f-“fF'OHt'nscharge o T

] Each Chargor charges by way of ﬂoatlng charge ali its assets property and
) .undertakmg both present and future :

e 36 '_Appllcatlon of charges
' '_The charges created under thls Deed expressed to be 3

- '._'_'(a). -f‘xed charges shall onIy apply to the extent that they create f xed securrty, ':' _' o
S and . R

| O floatmg charges shall net appfy to any Charged Asset WhICh IS the sub]ect_ e
oo of any frxed secunty under this Deed ' : :

R v R:ghts of the Chargors

_ Wrthout preJudlce to the Securlty created under thls Deed each Chargor shafl remaln_ R
- entitled to exercise all of its rights, powers and- discretions under or in relatron tothe: -~ .
e '_._Charged Assets, in each case so long as-and only to the extent that such ‘exercise is
.. permitted under the Facility Agreement .unless and until an Event of Default which
Sos continuing has occurred or this Deed is otherwise. enforcaable i accordance with
“ Clause 8.1 (Enforcement) when'. aIl such rrghts powers:and- dlscretrons shall be. o
o exercrsable by, and notrces glven to the Common Secunty Agent or as it otherwrse NIRRT
3drrects ' : 2 . SRR Sl

B R CRYSTALLISATION oF FLOATING CHARGE
Sladgs .'Crystalllsatlon by notrce

o ':_--The Common Securlty Agent may at any tlme by notlce m wntmg to the Chargors o e
o convert the floating charge created by Cfause 3.5 (F!oatmg charge) with rmmedrate- SRR
p effect lnto a f xed charge as regards any Charged Assets specnﬁed in the notrt:e |f e

= (a) - 'an Event of Default |s contmumg, _or =

(b) the Common Securrty Agent con5|ders that any of the Charged Assets may- : . |
"+ bein jeopardy or in.danger of being seized, attached charged taken- o
Ry possessron of or soid under any: form of Iega! process : :

'._4.2-'3 o _.'-_Automatlc crystalllsatlon R

S Notmthstandmg Clause 4.1 (Crystallrsatron by notrce) and W|thout pre]udlce to any' T
~lawwhich - ‘may “have a similar effect, the floating - charge created. by

- Clause 3.5 (Floatrng charge) will convert automatlcally with . rmmedlate effect into B

- fixed: charges as regards all the assets ‘subject to the floating charge if (except as oo
: .'permrtted under the Senior Facrlrty Agreement or after the Senror Dlscharge Date, [
_--the Mezzanme Facmty Agreement) o : : L

! ..:(a) o 'any Chargor creates or. attempts to create any Securlty over any Charged B
S Assets .. . . . _ - R
o _. by - -"_any steps are taken (rncludmg the glvmg of notlce the presentatlon of a . R

) petition, the passrng of a resolution or the maklng of an- appllcatlon) to
. appoint a Ilqu;dator prowsronal Irqurdator admrnrstrator or. receiver: |n. e _
L _.respect of any Chargor.or over aII or any part of its assets -or |f such person-_ S
o is appomted . . _ : -
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S _(_c')' S any other floatrng charge over any of the Charged Assets crystalllses or.

g (d) m any other crrcumstances prescrrbed by Iaw
R _PERFECTION OF § secumrv
"-"'5'.'1'_ s : '-'_Insolvency Act 1986

_I o For the purposes of sectron A52 of the Insolvency Act 1986 nothing m th|s Deed shall . -
; 3prowde for . SR _ L

{a). the obtalnmg ofa moratorlum in respect of any Chargor pursuant to part Al _ :;'-
' of the Insolvency Act 1986 or ' . B . ;

| -(h) ' - anythmg done w:th a vrew to obtarnlng such a moratonum, i
- to be an event causmg the ﬂoatlng charge created by thls Deed to crystallrse oF
'_causmg restrictions which would not otherwise appiy to be- |mposed on the disposal
~of property by that. Chargor or a ground for the appomtment of a Receiver. This -
. clause 5.1 (Inso!vency Act 1986) shall not apply - to. any provtsuon as. referred to m' L
e sectlon A52(4) of the Insolvency Act 1986 S S . o
e "-Further assurance ': S o

o Each Chargor shall execute and do at |ts own cost and |n such form as is reasonably e
i reqtnred by the Common Secunty Agent ' : PRT . :

"."'-(a)" such further addrtlonal mortgages, charges, assugnrnents, transfers and o
L conveyances and : . SRR . :

(b) such assurances deeds documents acts and thmgs
__.as the Common Securlty Agent may reasonably reqmre to- perfect or protect the - '
. security created by . this Deed andfor to facilitate or. effect any dealmg W|th the
- Charged Assets rn connectlon wrth thrs Deed : : - '
o 53 .'Notlces i
:ﬁ__._ -5._3.1__: Each Chargor shaﬂ serve a notlce in the form set out in:.
oy Schedule4 Part 1 (Nodce ofassrgnmentorcharge ofContract) |mmed|ately
S upon an Event of Default or if this Deed otherwise has become enforceable L
e ine accordance - with - Clause 8.1 (Enforcement) m respect of a Lease’
S -Document charged pursuant to Clause 3 3(b), PRI e
. (b) _Schedule 4, Part 1 (Notrce of assrgnment or charge of Contract) promptly e
U (and incany event W|th1n one Busmess Day) followtng the date of thls Deed R
e mrespectof . . RN : B
: '(i)'-_f any Insurances a55|gned pursuant to Ciause 3, 4(d), and
' 3(ii)" ' - any Hedgrng Agreement assrgned pursuant to Cfause 3. 4(g), _ o
R (c) S "Schedule 4 Part 2 (Notrce of charge of account) promptly (and rn any event'_'

~ within one-Business Day) following the date of this Deed in respect of
' -Accounts charged pursuant to Clause 3 3(e) or Clause 3 3(f), and
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iy Schedule 4, Part 3 (Notrce of -assignment of Rent) '|'m'med1ately upon an oo
oo Eventoof Default or if this Deed otherwise has- become enforceable ‘in . .
oo accordance - with Clause 8.1 (Enforcement) in respect of Rental Income .
RO -_-assrgned pursuant to Ciause 3.4(a). . T - "

8320 --_-Each Chargor shall use its reasonable endeavours to proctire that the party to whom L
- a notice. served pursuant to Clause 5.3.1 is addressed completes and returns to the
. Common- Security Agent an acknowledgement substantially in the form of Part B-of -~ ..
the relevant notice or |n such other form-as agreed between a Chargor and the =
: Common Securlty Agent : S : _ Dl

1533 Th|s Deed constltutes rotice in wrltmg to each Chargor of any charge or assrgnment R
o of ‘adebt owed by that Chargor to.any Transaction Obligor and contained in-any = -
- Secutity Document: and- the  exécution of this Deed by each Chargor shall also -~ .
.. constitute ‘an express acknowledgement by that Chargor of such’ aSSIgnment made -
Lo granted under this Deed . : : R

54 Restriction |

541 Each Chargor authorises the Comthon Security Agent to make an application on Form
S0 URX1(or -such- other form as may be- prescribed from time to. tlme) to enter the o
e -followmg restnctron agamst the relevant tutIe to each Property

. No d/sposmon of the regrstered estate by the proprretor of the registered estate or
- by the proprietor of any registered charge, not being a charge registered before the -
- entry of this restriction, is to be registered without a written consent signed by the o
- proprietor for the time being of the charge dated - . 2023 in favour of
o -'CBRE Loan Serwces errted referred foin the charges regrster or therr conveyancer i

54,2 ~Each Chargor authonses the Comimon Secunty Agent to app!y to the Land Regnstry i
o note any- obligation o make_ further. advances on- the charges register of the .
relevant tltIe to each Property . . : R .

543 Each Chargor must ensure that aII deeds and documents necessary to show good
© and marketable: title to. the' relevant Chargor’s interest in the reievant part of any'
o property referred to in Ciause 3.3(a) wrl[ from the date of this-Deed be:
@ '-_':|n possessmn of the Common Securlty Agent

. (b) .'-held at HM Land Reglstry to the order of the Common Secunty Agent or

O "_-"held t6 the order of the Common Secunty Agent by a firin - of sollcrtors-j R
: o 'approved by the Common Security Agent for that purpose : :

55 L Deed of adherence and transfer

:Fol'l'owmg an Event of Defa'uit' that is. contlnumg' or-at any time or times thereafterat =~~~
| the request of the Common Security -Agent. and  notwithstanding the Restrictive =
. Provisions and any: other term of a Debt. Document each relevant Chargor shall_"3 o
o |rrev0cab|y . . . . . . R
@)y inits capacuty as an exnstlng partner of the LDO Partnershlp, lmmedrately'- .

o0 execute and hand over to the Common. Securlty Agent a deed of adherence_
in the form set out in Schedule 5 (Deed of Adherence and Ret/rement)

--(b). .::execute and hand over- to the Common Secunty Agent a deed of transfer in. S .
e the form set out in Schedule 6 (Transfer), and : SO
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"-_-'j(c)_' sign” and- hand over o the Common - Security Agent the appropnate_"-." L

registratzon forms in respect of the above (mcludmg, wrthout Ilmrtatlon form-
LP6) : . _ _ _ _ _
e Securlty Transfers

§ -'Notwrthstandrng the Restnctlve Provrsrons and any other term of a Debt Document : e
T 'each relevant Chargor hereby |rrevocably and uncondrtronally : '

o (a) " _ ."'consents to each Secunty Transfer made pursuant to the terms of thrs Deed e

o -(b) o 'agrees that the Restrlctlve Provrsrons shall not apply to and/or shall be o
R warved |n respect of, each Securlty Transfer " : RN

B (3 R agrees to o~ operate in the enforcement of this Deed and agrees that it shall R
- at.its own cost doall things and shall execute and deliver all documents =~ -
e reqmred by the Common Security Agent ora Recelver in connection with:the . 7
~enforcement of this Deed and in order to effect a Security Transfer, including.
without fimitation, the documents referred to |n Clause S S(a), Clause 5 S(b) SR
:.3'3and Clause 5, 5(c), and : : : P L

{d): .'_'.'.-'acknowledges that if - any of the deeds and forms referred to i L
0 Clause 5.5 (Deed of -adherence” and transfer) and- Clause 5. 6(Securrty-" Lo
o 3Transfers) are signed ‘and handed over to the Common Securrty Agent T
before they are mtended to be: completed then R L

: (|) they shall be deemed to have been handed over on the cond|t|on.
e ----that they are not to be used untrl an Event of Default has occurred

e (i) - : '|n relatlon to those of them whrch are deeds forma! dellvery of such S
- deeds shall be condrtlonal upon : completron of the transactlon for' .
' : whlch such deeds are requrred and S -
'(iii_)-. each Chargor authonses the Common Securrty Agent and everyf- N
7 Receiver severaily to complete any. blank spaces in such documents L
_ S '_-as it or they thlnk fit.: ' Cmr _ -
e DEALINGS
' '-”_"Except -as expressly allowed under the Semor Facrhty Agreement Mezzanme Facrhty-.'."-': Lo
. -Agreement or this Deed, each: Chargor must. not create or perrnrt to: subsist. anyf :
T Secunty on any of 1ts Charged Assets : i
62 '_'.Dlsposals o
. _..Except as. expressly allowed under the Senror Facrllty Agreement Mezzanlne Facrllty.' S :
_ 'Agreement or-this Deed, each Chargor must not enter into a srngle transactionora .
- “series of transactions {whether related or not.arid whether voluntary or mvoluntary)'- i
- :to dlspose of aII or any part of any of |ts Charged Assets S B RS
: 63 o :'.Acqur5|t|ons SR

: 5 a Chargor acqurres any freehold or Ieasehold property in England and Wales in
- _---_:'accordance wrth the Facrllty Agreement after the date of thls Deed rt must '
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@ T
o .': (|) _ ."_'__'promptly notlfy the Securlty 'A'gen't """""""

iy promptly on request by the Common Secunty Agent and at the cost-_ s
S ©of the. relevant Chargor, execute and deliver to- the Common .
- Security Agent a legal mortgage over that property in favour of the . .
- Common Security. Agent. (|n substantlally the ‘same. form as. thls'._-- H
Deed), and : : _ : :

(b) - _'|f the title to that freehold or Ieasehold property is reglstered at the' Land
- Registry orrequired to be so reglstered give the Land Reglstry wrltten notice
of that legal mortgage, and : L B 5

: (c) R "-'rf apphcable ensure that that legal mortgage is correctly noted agamst that
<o title in the title reg[ster at the Land Reglstry : L e

A '_ o 'INVESTMENTS AND PARTNERSHIP INTERESTS
R '.-Investment titie documentatlon

N Upon executron of thls Deed (or promptfy (and in any event wrthm three Busmess S
" Days) upon the acquisition of the relevant Investment if that acquisition follows the =
- date of this Deed) and notwithstanding any-other term of the Debt Documents, each ="
~-~ Chargor will deposit with the Common Security Agent (or as the Common Securrty
-_Agent may direct), in respect of each Investment: . o

: '_33 '_(a) _ all certrf‘ cates warrants or other documents of t|tIe
o (b) g 3_'duly executed undated blank stock transfer forms and
:'-:(c':)' forms of waiver " of any pre emptron nghts and any other documents' .

- ‘consents and monies necessary to enable such transfers to-be reglstered by e
' the Common Secunty Agent o : B

ST2 : ':Votmg prlor to an Event of Default

" Prior-to an Event of Default whlch'ls'contlnumg, a-Chargor may continie to exercise - -
~-all-voting ‘and other rights (including the right to collect distributions; dividends, =~ -
interest, principal.or other payments of money) relating to the Investments andfor -~ -
- Partnership Interests provided that such nghts are not exercised ina way whrch (and S
" that Chargor shall not permlt anythlng whlch) - .

(@) - '.]eopardlses the secunty constltuted by the Debt Documents, o
: (b')' ~varies the: nghts attachmg to the Investments

(c) 8 ':.'_'vanes the LDO Partnershqp Documents and/or the nghts attachrng to the"_- S
R Partnersh|p Interests or - : . . S

oy _relates toa partrcrpatlon ina nghts issue or to recelvmg d|V|dends other than o
. in cash or concerns a merger, consolidation, allotment of shares, change to- =~
- constitutional documents, . transfer of - ownership - (legal ..ot - benchia’I),' e
o insolvency or. matters whrch would otherW|se be prohlbrted by the Debt
' 3'..'Documents : . . :
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73 .'-"Votmgafteran EventofDefault e —_—

731 Followmg an Event of Default Whl(:h is contmumg, the Common Secunty Agent may 3 L
Lo without notice o or consent from a: Chargor and in that Chargors name or -
RN _otherWIse) exercise any rights (mcludmg the rlght to collect distributions; dnndends, ¥
- interest, principal-or other payments of money but excludmg the nght to vate) in- - S
. respect of the Investments andfor Partnership Interests and may do anythmg Rt
o necessary to compfete any transfer form in favour of rtself or otherwrse ' o

U732 Foliowmg an Event of Default whlch is contlnumg and the service- of not!ce upon t‘he" S
. relevant-Chargor, the Common Security Agent may (without consent from any
- Chargor and-in the relevant Chargor’s name or. otherwrse) exercrse any rlght €0 vote-
R i1 respect of the Investments and/or Partnershlp Interests SER L

7.3.3 ':'The Common Securlty Agent shall not be entitled o exercise votlng rights or any";_""’."
s other rrghts OF POWers under this Clause 7. 3 (Votmg after an Event of Default) if and.
e -to the extent that from tlme to tlme : _ .

o '_'_'_f'(a) a notlﬁable acqursrtlon would asa consequence take place under sectlon 6 SR
o of the National Security and Investment Act 2021 (the “NS&I Act") and any N
= 'regulatlons made under the NS&I Act and : L

(:b_)_'_' _._'elther

. : '.-'('i_) = _"the Secretary of State has not appreved that notlf able ach|S|t|on'-. B
IEEE -in accordance wrth the: NS&I Act or - '
iy the Secretary of State has s0 approved that notlf’able acqunsrtron'

-+ but there would, as a consequence, be a breach: of thé provisions: S
~ofa F nar order made in re!atron to it under the NS&I Act : =

p 74 : "'-Ohllgatlons

L7401 Each Chargor shall promp’t[y pay. aft calls costs and/or other payments m respect of' P
T ~the Investments: and/or Partnership Interests and shall give to the Senior Agent,
. Mezzanine Agent and the Common Security Agent, at the time of issue, copies of all o
" information, offers, notices or other materials supplied (which are hot fmmaterial) to o
CUthe members of the issuers of the Investments and/or Partnership Interests and shalt -
. 'advrse thie Senior Agent, Mezzanine Agent and the Comimon Securlty Agent promptly S
- Cof any matenal occlrrence affecting the Investments and/or Partnership Interests or
. any.other part of the security granted to the Comtrion Security Agent and shall give. o
~ . to the Senior Agent, Mezzanine Adent and the Commaon' Security Agent such o
SR _'lnformation as they may- reasonably requlre relatmg to the Investments and/or'
L _Partnershrp Interests OO - - s

742 __Each relevant Chargor shaII do ail thlngs necessary to keep the LDO Partnersmp' L R
RERRE Documents in full force and effect : S _ '
| | 743 B Each Chargor

R € ) B -consents to and acknowiedges the charge by each other Chargor of lts_ R
S Partnershlp Interest, and the consents given by it, contained in this Deed -
©oland to the exercise by the Common Secunty Agent or any Recelver of any- g
e of thelr respectlve rlghts under thIS Deed s
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(D) -_'-3".consents fo each charge in--favour of the Common Securlty Agent ofa
... Partnership Interest granted by any partner-of the LDO Partnership in any-
o 'Securlty Document o be entered mto after the date of thls Deed and

son{e) -wawes any rlght of pre- emptlon vested in lt pursuant 1o the Partnershrp
U Agreement in relation to any Partnership Interest .(or in relation to the = o
o Uinterest in the LDO Partnershnp, its capital and assets or any of them of any =~ [
- other or future partner of the LDO Partnershlp) charged by this Deed andfor
"transferred or othermse sotd pursuant to the enforcement of any Securrty.
-_'Document : SRR : :

T 744 If S0 reqmred and dlrected by the Common Secunty Agent or a Recelver in connectlon .. RHUTRERER
U with the exercise of the enforcement powers under- this Deed, “each Chargor shall =
o resrgn asa partner of the LDO Partnershrp in accordance wrth such dlrectlons
B R _RIGHTS oF ENFORCEMENT
S 81 Enforcement

-_:8'.'_.1'.'1-:'-_ : The Secured Llablhtles shall be deemed to have become due and payable for the :
T purpases of aEI powers rmplled by. statute: |mmed|ately upon the date of thrs Deed.

S 8._1{2_ T The enforcement powers of the Common Securlty Agent ln connectlon wnth thls Deed - i
e shall be |mmed|ately exerasable : : :

. (a) : upon an Event of Default Wthh is contmumg, or
o -'(b): o at the Common Securrty Agents drscretlon at the request of the Chargors

: 813 - .The restnctrons |mposed by sectron 103 of the Act shatl not apply to the secunty:. :;"_'
created by thrs Deed - . _ Sl :

B ._8.1:_.'4'_-. CIn addltron to aII other protectlon afforded by statute every purchaser (as def ned Lo - :
S by sectlon 205 of the Act) or other party dealirig with the Common Security’ Agentor
" any Recelver shall be entitled to assume without enquiry that an Event of Default =
o has occurred and that the Secured Luabllrtles are: outstandmg and have become due
o . 82 . e Common Security Agent's and Recelver s powers and r[ghts

' : 821 '--The Comrnon Secunty Agent shall have the power

“{ay :; - to appornt a Recerver or Recelvers of the Who!e or any part of the Charged S '_ e
' ' Assets if: : : BRI B
(i)-_-; 'the Secunty has become enforceable |n_"_ac_co-_rda-n"c_e' W|th '
R C!ause8 1(Enforcement), or e

B .ﬁ(ii)’ . a Chargor 50 requests thie Common Securlty Agent in wntlng at any R
- - '_ .tlmer oL A : EURITR R
- .(ﬁb)'_ -.:i""(so far as the Iaw allows) to remove and/or substltute any such appomtee =

o approprlate any Charged Assets in accordance wnth Clause 8 3 (Fmancral [
IR co!fateraf), and ' . . ; ; L

-'-"(_d)_." - to appomt an admlnistrator of any Chargor and paragraph 14 of schedule -
L _'_Bl of the Insolvency Act 1986 shail apply to this Deed SR S
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g2 :Except as prowded be!ow any. restrlctlon'im'pos'ed by law on the right ofa mortgagee.. e R
S torappeint @ Recerver (includmg under section 109(1) of the Act) does not apply b
Lo this Deed ' g L 8 R _ L

S 8-,_:2.33' i '_-The Common Securlty Agent (wrthout becomlng a mortgagee in possessmn) and/or R
Co any Receiver (wrthout personai Ilablilty) shaII have the power to exercrse S

(@) _:aII statutory and other powers and nghts (lncludmg the powers conferred__;.
" - upon an administrative receiver by schedule 1 to the Insolvency Act 1986~ -
. whether or not the Common Securrty Agent and/or any Recerver is an"__ '
- '-:_-_.admlmstratwe recerver), and ' : o

= '(:b)". '. the powers and rrghts specrfled in Schedu!e 3 (Common SecurrtyAgents and. '
g _' '_'Recerverspowers), R : o S S

o -and fnay exerdise them i in-the: name of the relevarit Chargor and in Uk manner and S
~-on such. terms. as the person exerosrng them shall in |ts sole absolute drscretron o
-' con5|der appropnate : : . : -

o83 -_'.Fmanmal collateral

To the extent that any of the Charged Assets constltute “f" nancral coIIateral" and thlS R
-~ Deed and the obligations of any Chargor under: 1t constitute -a “financial collateral -
S .arrangement" (in each case as defined in, and for the purposes’ of, the Reguiations), .
- the Commpon Security Agent shall have the right to approprlate all or any partofitin. .
. ‘or towards discharge of the Secured Liabilities and transfer title inand to it to'the =~
- Common Security Agent. For this purpose; the Parties agree that the value of the-' o
i nanmal collateral 50 appropnated shall be : . - 3

o -.(a:)_ _ = :|n the case of cash the amount standlng to the credlt of each account o
PRTHE together wrth any accrued but- unpald mterest at the tlrne the- nght of_'-; :
_'appropnahon is- exercrsed and : o - : -

(b --"-"|n the case of Investments the market pnce determrned by the: Common S
e _'SE!CUI'IW Agent by reference to a pubhc index or by such other process as"
-the Common Securlty Agent may: select mcludrng mdependent Va!uatlon

-'In cach case, the Part[es agree that the method of valuatlon provrded for in thls Deed-'._' L o
- shall constitute a commercrally reasonable method of . valuatron for the purposes ot'
B __the Regulatrons : L SR - -

84 - "-_Recewer as agent
" S0 far as the iaw allows a Recelver sha[l be the agent of a Chargor who shall be o
B '_solely liable for his acts, defaults and remuneration, but the Common Security Agent ™
- shall be entrtied to agree the fees and expenses of and the mode of payment to any
Receiver ' . IR RO D
- 85 S Recelvers ]omt and several powers
..__.Where more than one Recerver is appornted under thrs Deed they shall have power' s

o toact separately unless the Common Securrty Agent in the appolntment specrﬂes to_' L
- the contrary S : : . : '
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86 -'.'Power °f attor"ev ____________________________
861 Each Chargor by way of securrty |rrevocably appoints- th'e"Common Secunty Agent L
L and every Receiver ]omtly and- severally to be'its attorney {with- full ‘power. of =
o substrtutron) in its name and on its behalf to execute and deliver any docuiments and
. do or perfect anythmg which the Commaon: Securlty Agent and/or the Receiver shall -
o _'consrder appropriate for perfectrng, marntalnrng, preserving or enforcing the securlty'- S
" created by this Deed- and/or the value of any of the Charged Assets and/or forthe = -
Lo purpose of enforclng the- performance of that Chargot's obligations in connection. "
" 'with' this: Deed prowded that such power of attorney shalt only be exercisable if-an~
o Event of Default is contrnurng or foilowmg a failute by a Chargor to comply with its
~ " -obligations. under this Deed. where it'is required. to do so and has farled to do S0
U _wrthln flve Business Days of such requrrement B . B

- 8.6.2 Each Chargor ratrF ies and conf irms aI! thrngs done and aII documents executed by : SE |
B o any attorney in the exercrse or purported exeruse of ali or any of |ts powers S :

9 APPLICATION 0|= RECEIPTS
o 91 8 :Pnorlty of payment
o g '_Sub1ect to sums secured by Secunty havrng prrorrty to the Secunty created by thrs '_ S
-~ 'Deed, all monies received by the Cammon Security Agent andfor any Receiver -

e pursuant to-orin the. enforcement of this Deed shall be held by the Common Secunty-{ '.
o 'Agent and applred in accordance wrth the Intercredrtor Agreement L R

; 9_._'2_'5" S .Credrtmg to suspense account

'The Common Secunty Agent or any Recelver may credrt any monres recerved from"' ;
PR ‘the enforcement of this Deed toany siispense account in any manner and for such D
R perrod as the Common Secunty Agent or that Recelver thlnks ﬁt :

T ._'NOTICES

S _Up to and mcludrng the Semor Drscharge Date the provrsmns as to notrces set out-' e
- in'the Senior Facrlrty Agreement will. apply to this Deed as if set out in full here and. -
© - as if each reference to the “Obligor” is a reference ‘to the relevant: “Chargor and,
- foliowrng the  Senior Dlscharge Date, the provisions as to- notrces set out in the:
[0 Mezzanine Facility Agreement will apply to. this Deed as if set out in full here andas . .~
f i each reference to the “Oblrgor” is a reference to the relevant “Chargor" ' R

e DISCHARGE
e
R (a) . the Common Securlt\/ Agent is satrst' ed that the Secured Llabrlltles have been o

:uncondrtronally and rrrevocably pald repard and dlscharged |n quI or :

' _(b.)-.'._' "_the Common Securlty Agent is: satlsf‘ ed that any partral release of Securrty' I
L over the Charged Assets is berng eFfected m accordance wrth the terms of_; S
= the Debt Documents . R S _ :

- the Comrnon Secunty Agent wril at the request and cost of the Chargors reassrgn =

= _.or release (as applicable) the relevant. Charged Assets from the Security and execute
and deliver such documentatron that is requrred to glve effect to thrs Clause 11
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R T No dlscharge will be of any effect lf any secutity or payment given 'or made in respect. L
oo of the Seeured Liabilities s rescinded, avolded reduced or mvahdated whether in-
"-__respect of any msolvency or otherwrse R e

o _-IASSIGNMENT AND TRANSFER
P R Asmgnment by the Chargors 3

-~ No Chargor may a55|gn transfer or otherW|se part W|th lts nghts or obhgahons under':_ o o
' ..-thrs Deed SRR : _ S

o "-_-'12'._2:_ s 'Assignment by the Secured Partles

'-The Secured Parttes may each at any tlrne transfer,. assngn or novate aH or any part i
of their respectrve rights, beneflts or oblrgatlons under this Deed in ‘accordance with UL
s the prowsrons of the Senlor Finance Documents or the Mezzanme Flnance Documents IR

- {as relevant) ' : : S

"_13_:': Lo "GENERAL PROVISIONS
-:-_'1:3;_._1 _Tru-st;prowsro-ns_-__'_j'_ L
& -"-_The"coye'nante, uridertakings and representations made by each Chargor under this =~
- Deed are made in favour of the Common Secunty Agent as security trustee for the_._'--' ;
o Secured Parties. : R :

o132 "Imm'edlate recourse:

It shall ot be necessary for the Common Securlty Agent before takrng any': o
s enforcement under this Deed to enforce or. seek to enforce any: guarantee or other R
o securlty or other rlghts whether from or agarnst a Chargor or any other person R

133 --Z'Merger

'-'.Thls Deecl is-in addrtlon to, and wril not merge m or in any way be pre]udk:ed or
~affected by the Common Securlty Agent taking or holding or reléasing, any other . = . "
" Security at any time, and likewise any such other Security is In addltron to and- wrll BRI
: not merge inor.in. any way be pre]udrced of affected by thIS Deed ! L

o _13_.-4 S Pnor securlty
: "'The Common Securlty Agent may, at any trme after thls Deed has become'__; e
; :enforceable redeem or transfer to itself any prior Security ‘against thé Charged .
Assets and may settle and pass the accounts of the prior chargee (which shallbe .
- binding on- ‘each. Chargor) All principal monies, interest, costs, charges and expenses .~
~“of and incidental to such redemption or transfer shall be pard by the Chargors to the-" B
: _”Common Securlty Agent on demand ' : : 5 '
- 13.5 No llablllty in relatlon to Charged Assets

" None of the provnsrons of this Deed shall be deemed to |mpose on the Secured Partles _.: REE o
Lolor |mply on therr part any obhgatlon or other hablilty in reiatron to the Charged Assets

136 '.-'_.'Tackmg

Each Secured Party must perform rts obllgatrons under the Debt Documents'
-- 3_'-_'_(lncluding any oblrgation to make: further advances) . :
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17 --3'.D're€f'°nforpavme"toffu"ds i "'ﬁﬁfffffffffff ''''''

o to be secured by thrs Deed is to be advanced and/or glven to a person other than'_ SR
- the Chargors, then, for the purposes of the overreachmg prowswns of sections 2(i)(iy~ -
- -and 27(2) of the Act, each Chargor dlrects the payment of those monies or the glwng' B
of credlt to that other person S

R 138 New accounts

e ' _On receivang notlce that the whole or.any part of the Charged Assets has been"g
.e”C“mbEf'E‘d by any Secuﬂty or dlsposed of o _ o

@ 5 Secured Party may close the rélevant: Chargors then subsrsting account'.__ B
T and open anew account with that Chargor and (unless the relevant Secured -~
. Party gives that’ Chargor wrrtten notice otherwrse) shaii be deemed to have' _1 '
""doneso . : - S

B ORES all payments made to a Secured Party after that date will be credlted (or be. i
PEE treated as havmg been credtted) to the new account and ARt S

.'(c)- o money credlted or treated as credrted to the new account shall reduce R
Cos i the Secured Llabllrtles _ : - : - : R

' 139 k e Consohdation

g .-'."The restrictlon on the rlght of consolidatrng mortgage secuntles contamed in sectlon' : g
L _'93 of the Act shall not appiy to the secunty created by thls Deed

1310 Expenses

R “Each Chargor shall within ten Business Days of demand, pay to the Common Security - - -
" Agent the amount of all costs and expenses (including legal fees) mcurred by any.-'
~Secured: Party in connectlon with the: enforcement of, or the preservatlon ‘of ‘any
rights: against any Charger under, this Deed and with any proceedings instituted by
. ot ‘against that Secured Party as.a consequence -of it-éntering into a Debt Document -
- _taklng or ho]dlng the Transactlon Securlty, or enforcmg those rights EERRE

T3 : _"_-:'nghts of thlrd partles
' 1_3.-_11.1 Uniess the nght of enforcement is expressly granted lt is not |ntended that a thlrd' .f: :

Lo party should have the right to ‘enforce a prowsron of thls Deed pursuant to the - - |
B Contracts (nghts of Thlrd Partres) Act 1999 ' R S

RN 1'3'.11:.':2_ 'The Partles and any. Recetver may rescmd vary, waive, reiease, assign; novate o
Lo otherwise dlspose of -all ‘or any of their respectlve rights or obligations under. thls-_'. :
.- Deed without the consent of .a thlrd party to whom an express rlght to enforce any SRR
o oof its terms has been provrded _ R 2
132 Effect as a deed

B '-Thls Deed shali take effect as a deed even |f it is sngned under hand on behalf of the.- iy
e -Common Securrty Agent SUNRRNE e SR : -
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"-313--_:1'3--‘ Counterparts "'ﬁﬁfﬁﬁﬁﬁfffffffﬁ """

o effect as 1f the srgnatures on the counterparts were on a smgie copy of thls Deed
SE 13,1_4 w Chargors obllgatlons ' '

RO Nelther the Securlty created under thls Deed nor the obllgatlons of each Chargor
o under this Deed will be affected by any act, omission, matter or thing which, but for
- this Clause 13.14 (Chargors’ obfrgatrons), would: reduce, release or prejudlce that -

D _'-_secunty or any of its-obligations under this Deed (wrthout Ilmltatlon and whether or.

R not known ta it or any Secured Party) mc]udmg ' o .

@ any time, waiver or consent granted to, or cemposmon WIth any Debtor or "
B '-'-':other person SR R : AR

(b) : _ '_"the release of any Debter or any other person under the terms of any.' BRI Sl
N .-:composmon or arrangement w1th any creditor of any member of the Group,' S =

ey '.the taklng, varratlon, compromlse, exchange, _renewal or release of or
“orefusal or neglect tor perfect take up or enforce, any. nghts against or o
- Security over assets of, any Debtor of other person or any non- presentatronr i
. or non-observance of any formality or other requirement in respect of any- R
-dnstrument or any fallure to reallse the fuII value of any Secunty, _ 5

'(d)f - -3any mcapaaty or Iack of power authortty or. Iegai personallty of ar
REHRE dlSse{utlon or change m the members or status of any Debtor or any other'

{e) - 'any amendment novatuon supp!ement extensnon (whether of matunty or cel
SR otherwrse) or restatement (m éach case; however fundamental and whether -
-0r not more onerous), or replacement ass:gnment avmdance or: termination . -
- of any- Debt Decument of any other document or Secunty including any .
. change in the purpose of, any extension of or any increase in any facility OF "
S __"che addition of any new fac1I|ty under any Debt Docurnent or ether document TR
or Secunty, o _ B

' :_ j(f)"f any unenforceablhty, lllegailty -of mvahdlty of any obllgatlon ef any person 5
S under any Debt Document or any ether document or Securlty, or.

B {9) :any msoh/ency or snmliar proceedmgs
1315 Chargormtent B

o -_-Wlthout pre]udlce to the generahty of Clause 13. 14 (Chargors obffgatrons) eachﬂ S
. Chargor expressly confirms that it intends that the Security created by this Deed shail

o extend -from time to time. to- -any-. (however fundamental) variation, increase, - -

| extension or ‘addition of ‘or to any of thé Debt Documents and/or. any. facility or. -
- amount made available under any: of the Debt Documents for the purpOSes of or in

O connectron wuth any of the foilowmg : e

ey busmess acqu15|t|ons of any nature, 'g g
. (b) '- Increasmg worklng caplta[
[ _'(cz)" enabling mvestor dlstrlbutlons to be made
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() carrying out restructurmgs, -"'ffﬁffﬁﬁﬁﬁfffff """"

R (&) B ;-'reﬂnancmg exlstlng facrhtles

s _ (Fj_ R 'refnancmg any other mdebtedness, -

'-.'-'('g')"' _:maklng facr[ntles avallable to new borrowers, . e R

. (h): ": y -any other vanatlon or: extens:on of the purposes for whlch any such faC|I|ty-'-' i
PR :or amount mlght be made avallable from t|me to trme and/or S

T ;(_i:)_ . any fees, costs and/or expenses assocrated wrth any. of the foregomg LI
; "3.:-'-:"1'3_'._1_'6"_' Approprlatlons _' |

. ._ ' Untrl the Secured Lrabllltles have been irrevocably pald in qu each Secured Party (or : o
' -trustee or agent on its behalf) may: B :

oa) refram from appl‘ﬂng or enfommg any Gther moneys, securrty or nghts held. NIRRT,
C o or received by that Secured Party (or any trustee or agent on its behalf) in
" “respect of those amaunts, or-apply and enforce the same in such manner = &
. oand order as it sees fit (whether against those amounts or otherwrse) and S
7 no Chargor shafl be entatled to the benef t of the same and L

o (b) _.hold i an. interast: beanng suspense Sceaunt any monies received from any-"_i_ i
FRIRR: Chargor or an account of- any Chargor 3 [rablhty under th|s Deed

T v 1317 Deferralof Chargors rlghts

S '13_.-_1'7‘.1_- Untll the Secured L|abllrt|es have been rrrevocably pald g} full and unless the Common R
U Becurity-Agent otherwise directs, no Chargor will-exercisé.any rights whrch it may.
" have by reason of performance by it of its obligations under the Debt Docurnents or .
o by reason of any amount berng payable, or. IIabllIty ansmg, under thls Deed o

S ..-(_a) to be mdemmﬂed by any Debtor

(b - to clalm any contrlbutron from any other guarantor of any Debtors'_"
SO _.obilgahons under the Debt: Documents, R : o

SRR (o) RN to take the benefi t (rn whole or in part and whether by way of subrogatton__
L ~or otherwrse) of any rights of the Secured Partles under the Debt Documents
- or.of any other guarantee or security taken pursuant to, of-in cormection”:' e
. w1th the Debt Documents by any Secured Party, L . S

g -(d)'. ' to brmg Iegal oF other proceedmgs for arn order requrrmg any Debtorto make' :_' _' e
S any payment, or perform any obligation, in-respect.of which any Chargor- S
- has. glven a guarantee undertakmg or mdemmty under thls Deed SR

(jej : _. "';to exercrse any nght of set off agamst any Debtor and/or :

B to c[a1m or prove as a credltor of any Debtor |n competrtlon w:th any Secured: Sl
137,20 X a_ny.Chargor_ receives .any’_'ben'efit;_ payment or distribution in relation to any rights:
Lot referred o in Clause 13:17.1 it shall hold that benefit, payment or distribution tothe .
_extent necessary to enable all amounts which may be or become payable to Secured "
- Parties by the Debtors under or in connection with the Debt Docliments to be repaid .
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' -._"-|n full on trust for the Secured Parties and shall promptly pay or transfer the same
to the Common Securlty Agent or as the Common Security Agent may d!rect for. S
. -.applrcatlon in accordance wrth Clause 9 (Applrcat/on of recerpts) : B

4 LAW AND JURISDICTION
- _14'."1_'_ o "_Governmg Iaw

: _This Deed and any non- contractuai ob!rgatlons arlsmg out of or in relatton to thls' e
: _"Deed are governed by Englrsh law. o Rt Ll

142 ﬁ:'_'”_Junsdict;on ofEninsh courts

142 The courts of Eng[and have exclusrve _}UFiSdIC'tIDﬂ to settle any drspute arising out of R
LU o inconnection with this Deed (including a. dlspute relating to the existenice, valldlty-' S
- -or termination of this Deed or any non-contractua! obhgatrons ansmg out of oF m: e
._"_connect|on wrth thlS Deed) (a “Dlspute") : S

.i _' 1422 The Partles agree that the courts of England are the most appropnate and convenlent L
I courts to sett[e Dtsputes and accordmg[y no: Party wrll argue. 1o the contrary '

1423 NotW|thstandmg Clause 14 2.1, rio Secured Party shall be prevented from taklng'.---. S
e proceedlngs relating to a D|spute in any other courts with jurisdiction, To the extent
o allowed by law, the Secured Partles may take COncurrent proceedmgs in any number' .
S ofjurlsdlctrons S . S

o : ThlS Deed has been executed as a deed and dellvered on the date stated at the_ : SR
begmnmg of thls Deed Sl . R .
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Schedule 1o — =
T_he__cha_rgors L

_'C:h'ai'gdrs' .'Junsdlctlon of mcorporatlon '::'Reglstered number

R .-.3QWR Propertles S-WOSa__.-'Eng[and and Wales Lo ._11790946
lelted S o S e

2 ."QWR Propert|es E03 Lum1ted-_3___Eh'g|_an_d a-h-d 'waie_{g S q1gsot49
- _-_':'.QWR Propertles E01 L|m|ted'_..Ehglé'n"_.cl:ar.!d'-_WéEesf B '.'119.66550' _::-';-_:_".:' o
_ :"Wembley Retall_{j"'l_i'nglahd__and Wales. 0T 11966943
"-'_'._-:-'Investments EOL L|m|ted T e e L
© Wembley Retail EnglandandWales 11980200
In_\_/est_ment_s_E03 Lu_mlted T T
. Wembley . . Retal Englandand'Wales. . 11790644 -
R _'.l.'.'oridbﬁ' Des"igner"' O’ufl'ei'::j England ahc_l'Wa_Ieé _'LP01-566_3'-' T
-'_'__-L[mrted Partnershlp e e
: :-Qumtam “-LDO (No 1) '.-_En_glénd and Wales e _'-084414_63-_ ' o
..L_lmite_d B L
Qt;'i-ritainiji_]’LD_'_d_ :'-'(.NG;Z) England and Wales 08441276
'-'jQumtam LDO (Genera|'_”Eng_l_éi_n-d'and Wét_é_.s: -"-_-.}0570'1'835_-:_ SR
-Partner)L1m|ted _ P S
"'-Qumtam LDO (Nomlnee)__:“EngIa'n_d andWales 08624204
_leited e T T T
'_"Qusntam R :W’O?‘_"__E.ngléhd_ an_d'WaIé:s'.__f"'_' o '3 05837013 e
__(Groundlease) lerted L T
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Schedu]e 20 :
- The Properties ... ... L

Owner -~ _Property P : S
Rt ISR Leasehold land known as Prlvate resndentlal flats, Canada Gardens, Plot I
O QWR Prope'rties- - E03, Wembley Park; First Way, Wembley registered held under a lease’| -
| 'E03 Limited - | dated . 3. September 2019 . between - (1) Wembley E03  Investments.
SIRASE - Limited, (2) QWR Properties E03 Limited and (3) Wembley Park Estate
‘Management Company Limited from and-including 3 September 2019 |-
| and expiring on12 March 2313 registered at the Land Reg|stry thh title |
| absolute under title number AGL488281, 1
Ao | Leasehold land and buildings known as commercial . unit premlses and | -
| QWR - -Properties | the office premises, Canada Gardens,.Plot E03, Wembley Park, First
. |'E03 Limited. - | Way, held under a lease dated 7 May 2021 between (1)_Wembley.E03 Lo
St Investments Limited, (2) QWR Properties EO3 Limited and (3) Wembley:
| Park Estate Management Company Limited from -and including 7 May |
-7 2021 and expiring on 12-March 2313 to be registered at theLand-
| Registry with title absolute under tltle number AGL535437 (pendlng_
“| ‘registration). . . 5
e Leasehold fand- known as Retail premlses Canada Gardens Plot E03 b
| 'Wembley - Retail ‘Wembley Park, First Way, Wembley held under a_lease dated 17|
| Investments E03 December 2020 granted out of title AGL458533 between (1) Wembley |
/| 'Limited -~ EO03 Investments Limited, (2) Wembley Retail Investments E03 Limited .}
.7 l'and (3) Wembley Park Estate Management Company Limited fora term |-
~ | from and including 17 December 2020 and expiring 12 March 2313 to | . -
| be registered at the Land Registry with title absolute expected under- | -~
‘title number AGL523917 (pending registration). R B

oL QWR _-Prdperties_ .L'eas'ehold Iand known as Ferium 1= 40 South Way,iwembie'y, HAS0AQ | -
| SW03a Limited . | held under a lease dated 2 September 2019 between (1) Wembley Park| =~~~
- s Limited (2) QWR Properties SW03a Limited (3) Quintain Wembley Hotel 707
-Properties  Limited, Wembley Park’Limited, Chesterfield Investments
~'|'(No. 5) Limited, Gideon 1 Limited and Gideon 2 Limited and Gideon 3
‘Limited - and . Gideon 4 Limited and {4} “Wembley . Park . Estate
' Management__Company ‘Limited - for--a " term. commencing ‘on - and
| including 2 September- 2019 and expiring on and including 1 September | -
.| 2314 registered at the Land Registry with title absolute under title |-~ . -
| number AGL489550 and varied by a deed of varlatlon dated 20 May |~ o
: '-2020 made between the same parties, - . e o B

| QWR " Properties -Leasehold.la.nd' known.'-as Fer'r'um - '40_SoUth'.Way,'._We'mbley,-=HA9. i
| 'SWO03a Limited - - | 0AQ held under a lease dated 20 May 2020 between (1) Wembley Park

cole e | Limited (2) QWR Properties SWO03a Limited (3) Quintain Wembley Hotel [ o
" |'Properties Limited;, Wembley ParkLimited, Chesterfield Investments | .~ .~

~'{No. 5) Limited, Gideon 1 Limited and Gideoh 2 Limited and Gideon 3 |
‘| 'Limited - and . Gideon . 4. Limited - and (4) Wembley  Park Estate:
‘Management  Company Limited for a term. commericing on and |-
- | including 20 ‘May 2020 and expiring . on-and-including 19 May 2315 L
| registered at the Land Registry W|th title: absolute under title numberﬁ S
| AGL509755. : : : P IR

- 7| Wembley . Retail- '.'Leas'ehoid land kn0wn as Ferrum I =40 South Way, Wembley, HAS DAQ-|. -~ -
| Investments .| held under-a lease dated 3 September 2019 between (1) Wembley Park |
| SWO03 Limited ~ | Limited (2) Wembley Retail Investments SWO03 Limited (3) Quintain | -
... | Wembley Hotel Properties Limited, Wembley Park Limited, Chésterfiefd |
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Execution copy

T PP SChedUle 2 The Propertles :

] Investments (No 5) lelted Gideon 1 lelted and Gldeon 2 erlted. '
“and Gideon 3 Limited ‘ard Gideon 4 Limited and- (4) Wembtey Park | o
| Estate Management Company Limited for a term ‘commencing.on.and {
" lincluding 3 September 2019 and expiring on. and incliding 2 September | R
- | 2314 registered at the Land Registry with' title -absolute under title |
- | number AGL489554 and varied by a deed of varlatlon dated 20 May [
: 2020 made between the sarme: partles ' : S

| Quintain’

| Outlet

“Quintain .~

o DO
- { (General: Partner)
| Limited (acting in |
~olits - capacity - as |

| general partner of |
‘London . Designer |
Limited | -
Partnership) and | -
: DO
| (Nominee) Limited | -

:Leasehold tand known as London Des:gner Outlets, Wembley held-t
'.under : SR _ . _ R :

@

| @

@

. Limited, Quintain W05 (Groundlease) Limited and Quintain
W07 (Groundlease) Limited - (2) Quintain. LDO (General

~and Quintain W10 {Groundlease) Linited for a “term’

'-commencmg o and including 9 August 2013 and explnng on-{- '
~and including 8 August 2263 registered at the Land Regrstry :

o ”.:WIth title absotute under tltie number AGL290813

o

- Partner) Limited and Quintain LDO" (Nominee) Limited (3)
- Gideon 1. Limited, Gideon 2 Limited, Gideon 3 Limited and | = . -~
- - Gideon 4 Limited and (4) Gideon 3 Limited, Gideon 4 Limited. |- =~

a iease dated kS August 2013 between (1) Chesterﬂeld-:__'- S
" Investments ‘(No.5)- Limited,’ Quintain Investments  (04) |

a Iease dated 23 September 2013 between { 1) Qumtam WO7 _ =
; (Groundlease) Limited - (2) Quintain LDO" (General Partner) |.
< Limited and Quintain LDbO (Nominee) Limited (3). Chesterﬁeldi:'

o CInvestments  (No.5) - Limited,  Quintain - Investments (04). o
7 Limited and: Quintain’ W05 (Groundiease) Limited (4) Gideor [ ="

-1 Limited, Gideon 2 Limited, Gideon 3 Limited and- Gideon 4

Limited and (5) Gideon 3 Limited, Gideon 4 Limited and | B

7 Quintain W10 (Grolndlease) Limited -for a term commencing:

~on and including 23 September 2013 and expiring on-and-

R lncfudmg 8 August 2263 registered at the tand Reglstry wuth' ' :

. 'tltle absolute under titie number AGL293615

a Iease dated 23 December 2013 between (1) Chestert" eld | | T
- Investments (No: 5)- Limited (2)- Q_urn_tam__ LDO _(_General__ S
- Partner): Limited and: Quintain LDO (Nominee) Limited (3):| -

. “Quintain W07 (Groundtease) Limited, Quintain. Investments |
o (04) Limited and- ‘Quintain W05 (Groundlease) Limited (4)'3- R
" Gideon 1 Limited, Gideon 2-Limited, Gideon 3 Limited and | "

. Gideon 4 Limited and {5) Gideon 3 Limlted Gideon 4 Limited | -

U and” Quintain W10 (Groundlease) Limited

for a term'_.:-.

S commencing on -and: rncluding 23" December 2013 and{ . oo
L expiring o and including 8 August 2263 regustered atthe | 7w
"~ Land Regrstn/ with tltle absolute under tltle number;

| AGL355293; and -

a Iease dated 22 December 2017 between (1) Chesterﬁeld'
‘Investients (No. 5) - Limited  (2) Qumtaln LDO - (General'-

" Partner). Limited and Quintain LBO. (Nominee) ‘Limited (3) |
~ Quintain W07 (Groundlease) Limited, Quintain Investments.|

~ (04) Limited. and " Quintain° W05 (Groundlease) Limited (4)

i -Gideon 1 Limited, Gideon 2 Limited, Gideon 3 Limited and | I

o _.Gldeon 4 Limited *(5) Gideon 3 erlted Gideon: 4 Limited, |
" -and. Quintain W10 (Ground!ease) Limited  for "a “term {0

'___commencmg on - and mcludlng 22 December 2017 and';
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expmng on and including 8 August 2263 reglstered at the o
. land Registry with' title absolute “undef tltle number.
: AGL440042 S _ _ R

B Qumtaln W7 | Leasehold Iand known as’ Plot WO? Lakesrde Way, Wembley held b
(Groundlease) under ’ . Do - . _' . ]
| Limited -0 T S RS
s : -;-(a)'. a-__lease-_'.d-ated". 21‘_-Mar_c_h '20.0_7-'- between'(_l)_. Ches_terf_le!’d-
- Investments (No.5) Limited, Gideon 3 Limited and Gideon 4| -
© - Limited - (2) - Quintain W07 (Groundlease) Limited and ((3) | =
. Qurntaln Wembley Estate Management Company lerted for oo S
7 a term commencing on-and including 21 March 2007 and | -
" expiring on and including 20 March 2282 registered at the |
- Land -Registry ‘with " title -absolute under - title: number
- NGL880733 as varied by a deed of variation dated 9 August |~
S 2013 and rectlﬁed by a deed of adherence dated 21 October R
"2016 : _ Sl o

by e lease dated 12 June 2012 between (1) Gldeon 3 lerted' e
© 0 Cand Gideon. 4 Limited (2) Qumtaln wa7 (Groundlease) 1o
" Limited (3) Chesterﬁeld Investments (No.5):Limited and (4) |-~ =0
- _Wembley Crty Estate Management . Limited for a ‘term |
-~ commencing on. and including 12 June 2012 and expiring O |
- and including 20 March 2282 regtstered at the Land Registry |
- with title absolute under title: number AGL302446 and R e

(e "_.a lease dated 23 September 2013 between (1) Gldeon 3 R
o Limited - and - Gideon -4 Limited (2) -Quintain W07 |
-(Groundlease) Limited- (3) Chesterfield Investments (No 5)
}"';leited and (4) WembleyClty Estate Management Limited for | .~ S
& term commencing on and including 23 September 2013 and'_' T
: explnng on and including 20 March 2282 registered at the | =
2 Land Regrstry ~with. trtle absolute under tltle number_
AGL293612 S s L

L QWR Propertles ;.Leasehold land known -as Madlson 49 Olymplc Way, Plot E01/02

' E01 lelted | Wembley Park, ‘Wembley (being Blocks 1 and 2 and additional car park |
: - | premises but excluding the retail premises) held under a lease dated 17|~ -

| December 2020 granted out of titles MX169764 and: P30848" between |~

1 (1) Gideon: 3 Limited and: ‘Gidean 4 _L|m|_ted_ (2) QWR Prop.e_rtles EOL| -

Limited, (3) Quintain Wembley Hotel Properties Limited, Wembley Park |

- Limited, Chesterfield Investments-(No.5) Limited and Gideon 1 Limited-| = =~

f'and Gideon 2 lelted and (4). Wembley Park: Estate Management__

“ | Company Limited for a term of 295 years from 17 :December 2020 to |

| be registered at the Land Registry with title absolute expected under- SR

-tltle number AGL523902 (pendmg regrstratlon) : o

| Wembley - Retail '-Leasehold Iand known as. 47/51 Olymplc Way, 1 Walters Walk and 71 L
SR | Inyestments E01 | Atlantic Crescent (Retall Premises and Gym at- Blocks -1 “and 2 and |-
- Limrted “t'Nursery at Plot EOI/EOZ) ‘Wembley Park, Wembley held under a lease |-
B S -1 dated 17 December 2020 granted out of titles MX169764 and P30848 | -~
| between (1) Gideoh 3 Limited and Gideon 4 Limited, (2) Wembley Retail | =1
| Investments  EQ1 Limited, (3} Qumtaln Wembley Hotel “ Properties |-
o Limited, Wemb]ey Park ‘Limited, Chesterfield Investments (No.5) | = -
.| Limited and Gideon 1 Limited and Gideon 2 Limited and {4) Wembley |
| Park Estate Management Company Limited for a term of 295.years from .
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17 December 2020 to be registered at the Land Registry with title
absolute expected under ftitle number AGL523909 (pending
registration).
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Schedule 3 S .
Common Securrty Agent s and Recewer s powers

1 : Conduct of busmess
B “{a). ; Carry on busmess _' S

To. carry on manage develop, r_econstruct amalgamate dlver5|fy and/or conduct- s R
~the buslness of. a Chargor in. aII respects and for such purpose to:- S L

o '(;i'_): Lo enter upon and take possessron get in, collect or otherwrse assume control' :
—eoin respect of all or. any of the’ Charged Assets, and/or - “

":(i'i'):"" f acquure any property, chattels plant machmery and materlals :
g '(b)_- S & Formatlon of compames
- To promote the formatlon of companles wrth a view to the same purchasmg, Ieasmg,_ I
- licensing -or. otherwise acqumng any of the Charged Assets’ and to. arrange for such b
'-_-companres to trade or cease to trade in all cases o o o
: -_'i'-.'__To'-cc')mprci-rnise an-y claim relat_'ing to -the..Charg'ed_:As'sets._'
S (dy L Borrowmg and advancmg

To borrow raise. or advance money whether or- not i pnorlty to the Secured: S
. Lrabllrtles and wuth or wnthout securrty Ll : o

: | To assume and exerc:se all or. any of the powers and nghts conferred on a Chargor
= -m respect of ItS VAT status Ilabrlltres advantages or arrangements T

R (] Employees o
. To: .
B () enter |nt0, adopt and/or termlnate any contract of employment and

"'.'('i'i.) employ sollcrtors archltects surveyors quantlty surveyors estate agents,"- REREE,
o contractors, bwlders workmen, stockbrokers and others g

S 2 : _Deallng wrth a Chargor s assets
_' (_a)_..-'. Possessmn | |
- .:.:To enter upon and tal.<e. posse55|on of get |n use and/or collect any Charged Asset - =
- (b) ._ _'_:payments R L L L o .

R -To pay any rent or other outgomgs and payments charged on or otherwrse relatlng.' o
to the Charged Assets or thelr ownershlp, occupatlon or use,. : Sl

U LEGALI223625750.18/N7B2035648.000024 297




| (C) i Féeee'iptsi' .
- :To glve recelpts and releases for any sums recelved
e gdy --'Carry on. works

'To.un'dertake. any works,.dér'ndijitiom ‘building, reconstruction, improvement, repair .~
~..or decoration in respect of any of the Charged Assets which consist of property, . . - -

- buildings, structures, plant, machmery or-équipment as-it thinks. fit and whether or..

ot in accordance WIth any obhgatlons lmposed by the Debt Documents -

R "-(_e-)'_- "--":"-Assumptlon of rlghts R L

. _'i :' To assume exercise, cancei and/or vary ali or any of the powers and rtghts conferred; S o
R on a Chargor under any Charged Asset e o N RS

M :Insurance
S o o effect msurances on such terms as rt thmks frt
B () Pfannlng permrssmns and consents '-
'_'_To obtaln atl necessary planmng permissmns bundmg regulatron approva!s and other. S . B
. permissions, consents or: hcences m relatron to any deveiopment or ‘use of the_-:
.-Charged Assets : RN : e . _
B (h) : '_ Acqursrtlon of property

- To acqurre any adjomlng property and/or easements mterests or estates in property" L
N .and to grant easements and rlghts S : S S _ T

-(‘i)-' S _-Negotlatlon
o _To negotrate and conctude revrews of rent and otherW|se deal in relatron to the'__ T
o Occupatlonal Leases and the tenants and guarantors respectlve obhgauons under.
them ' . o _ s : :
o .. 3 .: "'D'i_-SIJOSB:Ia R
@y _'Seni‘ng &

_ _":-To sell o otherW|se realise and deal wrth and transfer title to the Charged Assets 3
S m return for such consrderatron as |t thmks f 14 and whether or not L

P '__(i) L for |mmedlate or deferred consnderatron
'_'('.i'_i) _ in return for a smgle payment or mstalments, and

B (iii)' for consnderatlon wholly or partly in cash property or secuntles in whatever_ S
B form : . : : :

o "and in all cases the terms of Whlch shall blnd any subsequent mortgagee
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o (b) .. T 'l_easrng :
R _To grant; create or. surrender any iease, tenancy, Ilcence or other agreement relatlng : L
. to the disposal of ar other dealrng wrth the Charged Assets on sur:h terms as rt thrnks o
”-iﬁtand S - . o ; .
(i)'. g W|th or wrthout any rent revrew of rent ﬂne or premlum and RSO
; (u) whether absolutely of for a term
and ig all cases the terms of whrch shall brnd any subsequent mortgagee
o "::':'_:_4'._':.. :'General_ -
o do'-_'cir abstain from doing all such things as it considers necessary or desirable for- e o
- perfecting; maintaining, preserving or enhancing the value of any of the Charged -
Assets or for or-in connection- with the enforcement of the Security created by this = s
~Deed or the realisation of any of the Charged Assets, whether or not in accordance D
; wrth the Debt Documents, lncludrng SR : :
" ""(]) -.: - .executmg, dellvermg and compietlng aII or any deeds or other documents

R _-(‘ri')'._'.'-'-_ '-'usrng the name of a Chargor in connection wrth any of the purposes in thrs B
R Schedule 3 (Common Secunty Agents and Recervers powers),

' (iii)'_": commencrng, carryrng out and completrng any acts matters, proceedrngs rn'_' : '_ - o
" relation to any Charged Asset as if rt were the sole and absolute beneficial -
" : ‘owner of the Charged Assets, and B : R
(i) obtamlng, entermg |nto and marntarnlng any bonds coyenants"' _. S
S -_'commrtments engagements guarantees and mdemnrtres or other I|ke'_
; .___arrangements : _ . RS
- B Powers and dlscretlons
B AII its powers and drscretrons under thrs Deed shall be exercrsable

o '(i) : ': on such terms and condlt[ons and otherwrse as lt may thlnk r”t and

.'f'(li) ' as |f |t were the absolute and beneﬁCIaI owner
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Scheduie G ; e
Noﬂces e e

' : Part 1 _ Sl
Notlce of ass‘ngnment or charge of Contract N

Part A

. From . [Detalls of Chargor] (the “Chargor”)
- TO [Detafls of party to Contract] o
e . Date [l

.'..:.'_::'.[.)ear SIt’S. EERHRRO
: _ [Descrlptlon of Relevant Document] (the “Contract”) 3 _:' 5 -

1 “\We refer to | | o : § :

:-(i) .. the Contract and

-"(u) A debenture (the “Securltv Deed ’) dated [-] made between the Chargor_.:'
S (1) and CBRE Loan Serwces lelted (the “Common Securlty Agent") (2) -

2 We glve you notlce that pursuant to the Securlty Deed we have [chargfed/asggned]1
co s allof our present and future right, title, interest and- benefit in, under and tothe =
~Contract (including all [monies] payable to us under the Contract) to the Common =~ 00
-"':'Securlty Agent (as trustee for the Secured Part{es as referred ‘to m the Secur|ty_'."-_ SR
o 'Deed) _ _ S . . . S

' 3 Ban We conﬁrm that
f.('i):. : '.""we WIII remain Ilabie under the Contract to perform aIl the obllgatlons'
el _.assumed by us under the Contract and L _ _
i) '_ : none of the Common Secunty Agent |ts agents any receiver of any otherj - o
L .;person will at any time be under any obhgahon or |Eabtllty to you under or inoo
: 'respect of the Contract . ; el
i 4 - 5 _.""_':'We will remaln entltled to exercnse all our rtghts powers and discretions under the.

- Contract and you. should continue to make- payments_an_d s_en_d c_omm_unlcatl_ons R
- under the Contract to-us, unless and until you receive notice from the Common . " -
S Security Adent to the contrary. In this event, all rights, ‘powers, - -discretions and -
remedies will be exercisable by, and all payments and al communications shall be L
- sent to, the Common. Security Agent-or as it otherwise directs. The contact detalls:' S
' .for the Common Securlty Agent are set out below oras otherWise notrﬁed to you

s e have agreed w1th the Common Securlty Agent that in no event wnll we amend or.
S - waive any. prevision - of release any rights or obllgatlons in connectlon W|th OF
BRI termmate or rescmd the- Contract W|thout Ets prlor wntten consent o o

: 6 ._':'3We nrevocabiy and uncond|t1onally mstruct and authonse you to d}sclose any
o information- relating to the Contract whlch the Common Securlty Agent may from- Sl
: '_ t|me to t1me request : BT : g

.:-1___' Delete aeappropria_te; s
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7 The instructions and authorisations contained in this letter shall remain in full force
and effect until we and the Common Security Agent together give you notice in
writing revaking them and you may comply with them without further permission
from us or enquiry by you.

8 This letter shalt be governed by and construed in accordance with the laws of
England.
9 Please acknowledge receipt of this notice by signing the acknowledgement an the

enclosed copy letter and returning the same to the Common Security Agent.

SIONEA e
For and on behalf of the Chargor
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Part B - Receipt of notice of assignment or charge of Contract
From: [ Details of party to Contract]

To: CBRE Loan Services Limited
Henrietta House
Henrietta Place
London
W1G ONB

For the attention of Anna Kreuter (anpa.kreuter@cbre.com) and Piotr Tokarski
(piotr.tokarski@cbre.com)

Date: []

We acknowledge receipt of the nctice in the above terms. We confirm our acceptance of the
instructions and authorisations contained in the notice and further confirm that:

1 we have not received any notice of any prior security over the Contract or that any
third party has or will have any right or interest in, or has made or will be making
any claim or demand or taking any action in respect of, the rights of the Chargor
under or in respect of the Contract; and

2 we agree that we will give notices, make payments and otherwise comply with the
matters set out in that notice.

SIgned e e e e are e
For and on behalf of [e]
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. S PartA
- _. 'F.'ro.m._:_. :::'f : [Detarls of Chargor] [(the “Chargor ’)]
. To -. '- [Detarls of prowder of the relevantAccount] R
"___.'_'.Dear SII’SI | S S

| [Descrlptlon of reievant Account] (the “Account" [and [.] (the “Unblocked - —

© Account”)
S We refer to:
ERGE "the Accourit (whlch expressmn shaH mciude aII monies standmg to the credrt’-_

S _of such account now or in the future), and

g (u) ' debenture (the “Securlty Deed " dated [-} made betWeen the Chargor S _
SO -'(1) and CBRE Loan Services Limited (the “Common Security Agent') )

o 2 . We give you notice that pursuant to the Secunty Deed ali of our present and future ' R
oo right, title, interest-and benef't in, under and to the Account were charged to the = .0
- Common Securrty Agent : e o L

3 We rrrevocabiy and uncondltronaliy instruct and authonse you

R o) 3__3 ' _'.-?not to release any monies from the Account wrthout the prror wrrtten'.:__ SO
R consent of the Common Securlty Agent : . : Lo

o (i) .3that aII our rlghts in connection wrth the Account are exerusable by (or W|th S
R _the consent of) the Common Secunty Agent and. RRTERE

i (i ‘to drsclose any . mformatlon relatmg to the Account whrch the Common:'.' o
: _.'_Securrty Agent may from tlme to trme request - . :

B SR We are not permltted to operate any Account[ other than the Unblocked Accounts] R
ST without the prior written consent of the Common Security Agent. [In respect of the
" Unblocked ‘Accounts, we.are permitted to.operate each Unblocked Account at.any .0
" “time until-the Common Security Agent-has notified you: that we are no longer. . -
‘permitted to operate any Unblocked Account without its ‘consent, If. and from the.. ==
- date on which you receive any such notice, we will not be permitted to operateany =
~ " “Unblocked Account wrthout the prror wrrtten consent of the Common Secunty e
':A%MH : . L : : e _ '

g ‘We acknowledge that you may comply W|th the mstructlons in thls Ietter W|thout any_'.
' s -'-'-._'further permrssuon from us or enqurry by you S :

' .-:_'6 = "_’NOththstandrng anythlng in this notrce or: otherW|se we. (and not the Common _
Ui Security. Agent nor its - appointees) shall be liable to perform all“the - obllgatlonsii_' S
S assumed by us'in respect of the Account. : . R

7 nsert foliowing notification by the Common Secuiity Agent" in re'spect of floating charge accounts.

3 Tngert “ollowing natification by the Comman Security Agent” i respect of floating charge accounts, -
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7 The instructions and authorisations contained in this letter shall remain in full force
and effect until we and the Common Security Agent together give you notice in
writing revoking them.

8 This letter and any non-contractuat obligations arising out of or in connection with it
shall be governed by and construed in accordance with the laws of England.

9 Please acknowledge receipt of this notice by signing the acknowledgement on the
enclosed copy letter and returning the same to the Common Security Agent.

Signed . R
For and on behalf of the Chargor
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' Part B - Receipt of hotice of charge of account S

S -._Fr_.om:_'_' - '[Detalls of prov1der of the relevant Account]

CTon CBRE Loan Ser\nces erlted
S Henrletta House '
- Henrietta Place -
Z_:_ﬁLQndon L .fy'
U WIGONB

-'-:For the attention of Anna Kre-ute_t:_': (a'nna‘k'reuter’@cbre.‘coh’i): _a'nd-_'_'-F_"iotr_:'_"'-.'_roka'rski

B [Descriptlon of relevant Account]

L We acknow!edge recelpt of the notrce in the above terms We confrrm our aCCeptance of the-: e e
.'-|nstruct|ons and authorlsatlons contalned in the notlce and conr“ irm that : S '

1 _-"'_-we have ot recewed notlce of any prior securlty over, or the lnterest of any thii’d' o
S : --party m the Account . _ ST -

R IO '_'we have . ne|ther cla|med nor’ exercrsed nor. erI clatm ot exercrse any c]alms or-'
0 demands, any security interest, any rights of couriterclaim, rights of deduction, set- -
- off or-any other rights or eqmtles agamst the Chargor or the Common Securlty Agent (R
in respect of the Account : S : :
St AT we will not permit any amou'n't to be w1thdrawn from the Account[ other than the-' R
' ~ . Unblocked ‘Accounts] wrthout your prior written consent [and we will. comply with ~
- any netice we may receive. from the Common Secunty Agent in respect of the e
.'Unblocked Accounts], o - : . . o

g .no amendment walver or release of any rlghts or obllgatlon in. connectlon wrth the R
. Accountand no termination or rescission of the ‘Account by the: Chargor shall be ™ .
o effectlve without the prior wrltten consent of the Common. Securlty Agent and trrany _
- event no such termination of recession shall be effectlve unfess we have gwen notlce“- R
to the Common Securlty Agent and - : . : S

5 B : :'_ we agree and wrll comply wrth the matters set out in that notuce o

IR Forandon behalfof[-] B Ty
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_ Part 3 L
Notlce of asmgnment of Rent B

b From [Detalls of Chargor] (the “Chargor”)
o - To : [Detalls of tenant] | |
S BN .:.b:a.té.; [:,_]:_ e
o E _':[Descrlptlon of Relevant Occupatlonal Lease] (the “Occupatlonal Lease ). S
. .. 1 We refer to R o ST B e
L (|) '. the Occupatlonal Lease, and

.-_-(||) [debenture] (the “Securlty Deed’) dated [o] made between the Chargor S
' (1) and CBRE Loan Servrces letted (the “Common Secunty Agent”)] (2): - R

2 o We give you notlce that pursuant o the Secunty Deed we have asagned aII of ouf - _
o present and future rlght tltle, mterest and beneﬁt in and to the Rent to the Common-' _
' '--Securtty Agent e . _ .

3 o j_"In thls notlce

: ':'“Rent" means aIl sUms pald or payable ansmg from the Occupatlonal Lease
' .lncludmg, thhout llmltatlon . R .

Sy rents Ilcence fees and equrvalent amounts pald or payabte, _- .

'.(i_l):" ”;.any sum recelved o receivable from any deposut hefd as secunty for"' - RERSIER P
. performance of a tenant’s obllgatlons to the e)ctent that the same has been e
3 _-_'released to the Chargor ' ' IR (R

T _:."('i_i:i)" '_a sum equal to any apportlonment of rent aIIowed in favour of the Chargor

RN (2 -.'any other monies. pald or pavable in respect of occupatlon and/or usage of'_ e
-t the property. to. which' the Occupatlonai Lease relates and-any fixture'and =
- fitting on the: property to which the Occupatlonal Lease relates including any -
- fixture or fitting on the property ta which the 0ccupatlona! Lease relates for
: .dlsplay or advertlsement ‘on Ilcence or otherWtse : : '

: -':'(V) -.; any sum pa1d oF payable under any pollcy of msurance |n respect of Ioss of'-;__ R
R rent or mterest on rent . o '

' _(V-i)_'.'-' - any: sum paid or payable or the value of any con5|derat|on given, for the : : e
" grant, surrender, amendment supplement ‘waiver, exten510n or release of S
> the Occupatronal Lease . . . S

) - any sum pald or DaYabIe in respect of a breach of covenant or dllapldatlons i

- under the Occupatlonal Lease and expenses mcurred ln relatlon to. such- PR
_breach e . : . . e SRR
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- "(v'i'ii-)"'. any Sum. paid or payable by or- distribution received or: recelvable from any S
SRR --guarantor of any occupatlonal tenant under the Occupatlonal Lease "

(ix) :any serwce charge payments Sl

' (%) - any contrlbutlon toa srnktng fund pard by arn occupatlonal tenant under the o
RO -..Occupatlonal Lease : R . L
()fi-) any contnbutlon by a tenant of a property to wh|ch the Occupat|onal Lease. .
C relates to ground rent due under- any lease out of which the Chargor denves .
i rts mterest in that property to whrch the Occupatlonal Lease relates, S

(xu) any lnterest palcl or payable on;’ ‘and- any damages compensatlon or___ 8
e :_-settlement pald or payable in respect of, any sum referred to above and

o (ﬁcii.i)-: any amount in respect of or whlch represents VAT

: ": 4 o _We confrm that

_'(i):' ':_'-"we WI|| remain Iiable under the Occupatlonal Lease to perform all the'-_ L
e obiigatlons assumed by us under the. Occupatlonal Lease and '

iy '.none of the Common Secunty Agent lts agents any receiver or any other':-
. person will at any time be under any obligation or fiability to you underor in
. respect. of the Occupatlonal Lease, We will also remain entitled to exercise
o -allour rrghts ‘powers and dlscretlons under the Occupatronal Lease and you oo
~should: continue to give: notrces under the Occupational Lease. to us, urfess. R
~and. until - you - receive notice from the. Common Security Agent to the .o
o _'contrary In this event, all nghts powers, drscretlons and remedres will be'_ o
.'exercrsable by, and alI communications: shall be sent to, the Common'_'- '
o Secunty Agent or as |t otherwrse dlrects RPN RS

SR TR 'We wrevocably |nstruct and authonse you notW|thstandlng any pre\nous mstructions IR
T ~ Which we may have given to you to the contraty to pay-ali Rent to our accountat =
oL T (Account Now [ 1) under reference [ Y (the"Rent .
- Account”) or to such other account and/or bank as may from time to tlme be natified -
- to'you by the Common Security Agent.and otherwise to actin accordance W|th the- S
B lnstructlons of the Common Secunty Agent |n connection: wrth the Rent :

6 ' i_. - The 1nstructrons in thls letter apply untll you recelve notlce from the Common Securlty_ B
SRR Agent to the contrary and notmthstandmg any previous instructions given by us and RO
e you may comply W1th them Wlthout further permrssxon from us ar eanlry by you

- 7 ':'-The lnstructlons in thrs letter may not be revoked or amended W|thout the pnor _
R wntten consent of the Common Securlty Agent SO '

5 8 Thls letter and any non—contractual obllgatlons arlsmg out of orin connectlon W|th it
L shall be governed by and construed in accordance wrth the Iaws of England

9 _' .--Please acknowledge recelpt of th|s notlce by 51gn|ng the acknowledgement on the; .1' R
SRR enclosed copy letter. and returnmg the same to the Common Secunty Agent

Signed - : et
SR " For and on behalf of:the Chargor
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Part B — Receipt of notice of assignment of Rent

From: [Details of party to Occupational Lease]

To: CBRE Loan Services Limited
Henrietta House
Henrietta Place
London
WI1G ONB

For the attention of Anna Kreuter (anna.kreuter@chre.com) and Piotr Tokarski
{ piotr.tokarski@chre.com)

Date: [a]

We acknowledge receipt of the notice in the above terms, We: confirm our acceptance of the
instructions and authorisations contained in the notice and confirm that:

1 we have not received natice of any prior security over the rent or that any third party
has or will have any right or interes in, or has made or will be making a claim or
demand or taking any action in respect of the rent;

2 we must pay afl rent and all other moneys payable by us under the Occupational
Lease into the account detailed in the notice;

3 we must continue to pay those moneys into such account until we receive your
wrtitten instructions to the contrary; and

4. we agree and will comply with the matters set out in that notice,

Signed e feerrrraraeetarra i eenerenrrreeennananans
For and on behalf of [e]
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s _ Sched_u_l_e_ 5.t Deed of Adherence and Retirement oo SIS

: Schedule 5 :
Deed of Adherence and Retlrement
'PARTIES
2 (i)'_ pa _'f[-] (reglstered in England and Wales thh number [-]) whose reglstered offce is at"_f

- [e]}.-and [e] (registered in England and Wales wnth number [.]) whose regrstered
_ R ‘office is at [o] (the “Exustmg Partners’) o S R
i - "-('2)' o ".;[Detalls of the Tra nsferee(s)] (the “Further Partner(s)")
o :BACKGROUND L |
o :(-A) _ By a Limited- Partnershlp Agreement dated 5 August 2013 (the “LP Agreement ')-
-_relatlng to the London . Designer Qutlet Limited Partnershlp (registered - numbet -

. LPD15663) (the “LP”) the partners (as defined in that agreement) agreed to regu]ate B
' 3'.therr re]atlons as partners of the LP : ;

P :""(B) S _Byatransfer executed |mmed|ately before thrs Deed, the Exlstrng Partners transferred._". o
Sl thaeir respectlve partnership ‘interestsin. the LP to the Further Partners for the__ e
'-'tconsrderatton mentroned therern ' : . . :

' -"(C')- > The: parhes have agreed to enter into thls Deed |n order that the Further Partners :
LR shall henceforth be the soIe partners of the LP : :

" .-.:_'.IT IS AG REED AS FOLLOWS
g o : INTERPRETATION

= : _'-Save where the context othermse requlres the words and expressmns used in thls: oo
SR Deed shall have the meanlngs respechvely assrgned to them in the Lp Agreement :

g _:_ADHERENCE ‘ro P

RIS .Each Further Partner or the Further Partner (as the case may be) covenants wrth the_ B R

B ._"_partners for the t|me belng to observe and perform the terms and conditions of the " -

R U2 Agreement on terms: that it shall ‘become a Further Partner under the LP
D Agreement Wlth effect from the date of thls Deed : SRR

Bl RESIGNATION OF EXISTING PARTNERS
' 3.1 o 5 ' The Exrstlng Partners W|th effect from the date of thls Deed resrgn as partners of the"
32 Each Gf the Existing. Partners releases the LP and the Further Partners and all future"u

. partners-of the LP from any clalms which (whether now or in the future) that Emstmg.. o
- Partner may have agamst the LPorit, mcludmg (W|thout I|m|tat|on) any cla|ms for :
_ mdemnlty S - . . ; - .. .

: -'3;._3 .The partles to this Deed waive any requ!rement in the LP Agreement for any pnor _ T
R _not|ce of such retlrement to- be glven to any of them o

34 o Each of the Ex|st|ng Partners authonses each of the Further Partners to glve (on |ts L

“behalf) notification of its retirement mctudmg without limitation filing notices at the -
' Companles Reglstry and advertlsmg notlces of retlrement in: the Gazette -
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SUPPLEMENTAL
This Deed shall be supplemental to and read together with the LP Agreement.

The provisions of clauses [e] to [] (inclusive) of the LP Agreement shall apply as if
set out in full in this Deed.

For the purposes of clause [] of the LP Agreement, the address for service of any
Further Partner shall be the address stated in Clause 4.4 of this Deed, subject to
notification of a change of address in accordance with that clause.

The address{es) referred to in Clause 4.3 are as follows:

[e]

This Deed has been executed as a deed and delivered on the date stated at the
beginning of this Deed,
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_ .__DAT'E'D' e
___PARTIES S
' 1 Transfemr :-_ e (comp'a_ny _no_ '[ln]')'wh'ose'-_'registered office isate]
St RECITAL
- o The Transferor has agreed.'to assign’ and 'trans'fer' all of its interests and Hghts in -
- .and/or-in.relation to the London. Designer Outlet Limited: Partnershfp (registered -~
" number LP015663), (the “Partnershlp”) and in. the assets of the Partnershlp tothe .- o
: -ZTransferee - o BRI
gl ZOPERATIVE PROVISIONS

2t -In cons;deratlon of the payment by the Transferee to the Transferor of the sum of SR i
: £[e] (recelpt of which is hereby confirmed by the Transferor), the Transfetor hereby
-~ assigns -and transfers to the Transferee with full title. guarantee and free from all .
. .encumbrances all of the Transferot's mterests ‘and rights-in and/or in relation’ to the [
~Partnershipand |n the assets of the Partnershlp TO HOLD to the Transferee
SN absolutely ' : : Sl :

e 22 : -The aSSIQnment and transfer etfected e the terms of Clause 2. 1 above shall take__--_ ;' RIS
[ERRRIRI "-_'-effect on the executlon and dellvery of thls Deed by the relevant partles .

e "2-.-'3 Fn Thls Deed may be executed in counterparts each of whlch shal] be deemed to be an_
S ongmal hereof - o L : ;

2.4 The assugnment and transfer shall be governed by and construed in accorclance W|th'-_'_ R
oo the Iaws of England and Wales - SR L R

: Thls Deed has been executed as a deed and de!wered on the date stated at the _. o
: ._'beglnnmgofthisDeed : Sl ._ L LR
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EXECUTION PAGE

Chargors
Executed as a deed by QWR }
PROPERTIES E03 LIMITED }
acting by:
James Saunders Director
Philip Slavin Director
Executed as a deed by QWR )
PROPERTIES SWO3A LIMITED )
acting by:
James Saunders Director
Philip Slavin Director
Executed as a deed by QWR )
PROPERTIES EO1 LIMITED )
acting by:

James Saunders Director

Philip Slavin Director
Executed as a deed by WEMBLEY RETAIL )
INVESTMENTS SW03 LIMITED )
acting by:

James Saunders  Director

Philip Slavin Director
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e -fExecuted a5 a deed by WEMBLEY RETAIL N
. INVESTMENTSEG3LMITED ) RS
S -_aCtlﬂg by e T -

B .Jamés 'Sau'ndérs:mr'e'cmr_

i S Phlhp Slavm : DITECtOFI. i

o 'f'Executed s a deed by WEMBLEY RETAIL Yo

'INVESTMENTS E01 LIMITED iy e
-_-_actlngby S

| James Saunders Dlrector.'--z.

thp Slavm D|re_ct0r.'_. _

Executed asa deed by LONDON Sy
L DESIGNER OUTLET LIMITED SR '_ RS SRS
- PARTNERSHIP acting by its- general S
partner QUINTAIN LDO (GENERAL
PARTNER) LIMITED '

i 'Dir'ector
S 'actrng by ;

James Saunders

Dlrector i

PRIy : Phlhp Slavm :
o Executed asa , deed by QUINTAIN LDO - )_. L
* (GENERAL PARTNER) LIMITED )
L _actmg by PR R Co
James Saunders DIrECtOF'S

Phlllp Slavm : Dlrector

s _-'Executed 56 2 daed by QUINTAIN Lno ey
(NoyuMITED )
- _-actmg by S
: _James' Sau:hdérs_[_)ir'.ei_:'tor'_ "'
Phl|lp Stavm '__D-iféé_tbf S
o Executed as 3 deed by QUINTAIN LDO Ly
(NO.2)LIMITED -~ )y
Coactingby: oo
_. Jém'e's Saundéf5' 'I;)-i_r'éEtor:_:
Phtllp Slavm = .'_"_D_'_iréctdr' :
" Executed s a deed hy QUINTAIN LDO _'f Yoo

. (NOMINEE)LIMITED )
"-'actmgby T

James Saunders Dlrector Rapain

Phlhp Slavm - Dlrector .
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Executed as a deed by QUINTAIN W07 )
(GROUNDLEASE) LIMITED )
acting by:

James Saunders  Director

Philip Slavin Director
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Common Security Agent

Executed as a deed by CBRE LOAN )
SERVICES LIMITED )]
acting by:

Alizada Huseynaov

In the presence of

Name: Kanan Huseynli

Signature

Address: Grofle GallusstraBe 18, 60312 Frankfurt

Occupation: Malyst

Address: Henrietta House, Henrietta Place
London W1G ONB

Attn: Anna Kreuter
anna.kreuter@chre.com) and Piotr
Tokarski (piotr.tokarski@cbre.com)
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