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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10401079

Charge code: 1040 1079 0006

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th April 2017 and created by BRIDGES FUND
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 12th April 2017 .

Given at Companies House, Cardiff on 13th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Execution

Dated 7 April 2017

BRIDGES PROPERTY ALTERNATIVES IV (GUERNSEY) LIMITED
and
BRIDGES FUND MANAGEMENT LIMITED
and

THE ROYAL BANK OF SCOTLAND PLC

SECURITY INTEREST AGREEMENT
{CONTRACT RIGHTS)

Ogier
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This agreement is made on = A PF;L 2017

BETWEEN:

1

Bridges Property Alternatives IV (Guernsey) Limifed a company incorporated under
the laws of Guernsey with registered number 61892 and having its registered office at
Third Floor, La Plaiderie Chambers, La Plaiderie, St Peter Port, Guernsey, GY1 1WG (the
Debtor);

2 Bridges Fund Management Limited, a company incorporated under the laws of England
and Wales with registered number 10401078 and having its registered office at 38
Seymour Street, London, W1H 7BP (the Manager); and

3 The Royal Bank of Scotland ple, as security trustee for the Secured Parties (the
Security Agent).

RECITALS:

A The Debtor and the Security Agent among others, have entered into the Facility
Agreement.

B It is a condition of the Facility Agreement that the Debtor and the Manager enter into this

agreement for the purposes of creating security interests under the Law over, amongst
other things, the Contract Rights.

It is agreed as follows:

1

1.1

1.2

Definitions and interpretation

in this agreement, words and expressions shall, except where the context otherwise
requires, have the meanings given to them in the Facility Agreement.

In this agreement, the following words and expressions shall, except where the context
otherwise requires, have the following meanings:

Coliateral means the Contract Rights and the beneficial interest and all other rights of the
Debtor and the Manager therein;

Contracts shall have the meaning given to "Guernsey Feeder Documents” in the Facility
Agreement, each a Contract;

Contract Rights means all rights, title and interest, present and future, of the Debtor
and/or the Manager in or pursuant to a Contract, including, without limitation, the rights to:

{a) execute and deliver Subscription Drawdown Notices;

{b) require Shareholders to confribute additional amounts, or to request Shareholders
to lend additional amounts, in the event of any Shareholder's failure to comply
with a Subscription Drawdown Notice;

{c) invite Shareholders to advance their pro-rated share of the Default Amount;

1 BLAW.21557878-3



1.3

{d) call on Shareholders to return amounts paid or distributed by the Debtor to
Shareholders; and

(e} enforce the obligations, if any, of the Shareholders to contribute, advance or
return the amounts referred to in (a) to (d) above;

Default Amount shall have the meaning given to it in the Guernsey Feeder Shareholder
Agreement;

Encumbrance means any morigage, charge, pledge, lien, assignment, hypothecation,
title retention, security interest, trust arrangement or any other agreement or arrangement
which has the effect of creating security;

Enforcement Event means the service of a notice by the Agent in accordance with
clause 24.27 (Acceleration) of the Facility Agreement;

Events of Default means any of the events or circumstances specified in clause 10;

Facility Agreement means the facllity agreement dated on or around the date of this
agreement between Bridges Property Alternatives Fund IV LP acting through its manager,
the Manager as the borrower, Bridges Property Alternatives Fund IV (General Partner)
LLP as the general partner, the Manager as the manager and the AIFM, Sanne Fiduciary
Services (UK) Limited as the managing trustee, Bridges Property Alternatives [V (UK)
Limited as the English feeder entity, the Debtor as the Guemsey feeder entity and the
Security Agent as original lender, arranger, agent, security agent and issuing bank;

Law means the Security Interests (Guernsey) Law 1993;

Secured Obligations means all present and future liabilities and obligations at any time
due, owing or incurred by any Obligor fo any Secured Parly under the Finance
Documents, both actual and contingent and whether incurred solely or jointly and as
principal or surety or in any other capacity;

Security Period means the period commencing on the date hereof and ending on the
date that the Security Agent is satisfied that the Secured Obligations have been
irrevacably and unconditionally satisfied in full;

Shareholder shall have the meaning given to it in the Guernsey Feeder Shareholder
Agreement; and

Subscription Drawdown Notice shall have the meaning given fo it in the Guernsey
Feeder Shareholder Agreement.

In the interpretation of this agreement, the following provisions apply save where the
context requires otherwise:

(a) the Security Agent shall be the security agent, each of the Debtor and the
Manager shall be the debtor and the Events of Default shall be the events of
default for the purposes of the Law;

2 BLAW-21557878-3



(b)

(c)

(d)

(e)

(f)

(9

{h)

(i)

)

(k)

where references are made fo the Security Agent holding title to or possession of
the Collateral or any part thereof such references shall include any person holding
title to or possession of the Collateral or any part thereof on the Security Agent's
behalf other than the Debtor and/or the Manager or some person on behalf of the
Debtor and/or the Manager;

references to the Security Agent include its successors, assignees and
transferees.  References to the Debfor and/or the Manager include their
successors, permitted assignees and permitted transferees, if any,

words and expressions not otherwise defined in this agreement shall be
construed in accordancs with the Law,

except where the context otherwise requires, words denoting the singular include
the plural and vice versa, words denoting a gender include every gender and
references to persons include bodies corporate and unincorporate;

references 1o recitals, clauses and schedules are, unless the context otherwise
requires, references to recitals and clauses hereof and schedules hereto and
references {o sub-clauses are, unless otherwise stated, references to the sub-
clause of the clause in which the reference appears;

the recitals and the schedules form part of this agreement and shall have the
same force and effect as if they were expressly set out in the body of this
agreement and any reference to this agreement shall include the recitals and the
schedules;

any reference to this agreement or to any agreement or document referred to in
this agreement shall be construed as a reference to such agreement or document
as amended, varied, modified, supplemented, restated, novated or replaced from
time to fime:

any reference fo any statute or statutory provision shall, unless the context
otherwise requires, be construed as a reference to such statute or statutory
provision as the same may have been or may be amended, modified, extended,
consolidated, re~enacted or replaced from time to time;

clause headings and the index are inserted for convenience only and shall not
affect the construction of this agreement; and

an Event of Default is continuing if it has not been remedied to the satisfaction of
the Agent or waived.

Covenant to pay

The Debtor and the Manager hereby covenant with the Security Agent fo pay and/or
discharge the Secured Obligations, in the manner and at the time provided for in the
Finance Documents.

3 BLAW-21557878-3



3.1

3.2

3.3

4.1

Guarantee

The Debtor and the Manager hereby guarantee to pay to the Security Agent on demand
or discharge all obligations and liabitities (whether present or future, actual or contingent,
joint or several or as principal, surety or in any other capacity) of, or due by, any
Transaction Obligor to any Finance Party pursuant fo the Finance Documents provided
that:

(a) to the extent that any part of such obligations and liabilities are not guaranteed as
set out above, whether by reason of any legal limitation or disability relating to any
Obligor or otherwise, the Debtor and the Manager hereby covenant to pay or
discharge such obligations and liabilities on an indemnity basis and/or as a
primary obligor and the security interests granted hereunder shall stand as a
security to the Security Agent for the primary obligations and liabilities of the
Debtor and the Manager contained in this paragraph;

{b) the total amount recoverable under this clause 3.1 shall not exceed the value from
time {o time of the Collateral; and

{c) following the Security Agent's enforcement of the security created hereunder and
the application of the proceeds in respect thereof in accordance with this
agreement and the Law, the Security Agent shall have no other claim against the
assets of the Debtor and/or the Manager in respect of its rights hereunder.

The Debtor and the Manager agree that, so long as any of the obligations and liabilities of
any Obligor referfed to in clause 3.1 above remain outstanding or unpaid:

(&) they will hot, except in such manner and upon such terms as the Security Agent
may require, exercise any rights which they may at any time have:

{ o be indemnified by that Obligor,; or

{ii) to claim any contribution from any other guarantor of that Obligor's
obligations under the Finance Documents; or

{iif) fo take the benefit (in whole or in part and whether by way of subrogation
or otherwise} of any right or security of the Security Agent under the
Finance Documents; and

)] they will promptly, upon receipt of the same, apply any monies received by them
as a result of the exercise of any such rights in or towards the payment or
discharge of the Secured Obligations.

The Debtor and the Manager hereby acknowledge that they have been provided with, and
have read, a copy of the Finance Documents.

Creation of security interest

The Debtor and the Manager hereby consent to the assignment by way of security of their
respective rights under the Contracts to the Security Agent.

4 BLAW.21557878-3



4.2

4.3

4.4

8.1

As a continuing security for the payment, performance and discharge of the Secured
Obligations, so that the Security Agent shall have a first priority security interest in the
Collateral pursuant to the Law, the Debtor and the Manager, each to the extent of their
respective interests, hereby assign, fransfer and/or otherwise make over to the Security
Agent title to the Collateral.

The Debtor and the Manager hereby undertake fo the Security Agent that:

(&) contemporaneously with the execution of this agreement, they shall execute and
deliver to the Security Agent, or to its order, signed and undated Subscription
Drawdown Notices in a form acceptable to the Security Agent {or procure such
delivery),

{(b) contemporaneously with the execution of this agreement, they shall execute and
deliver to the Initial Shareholder a notice materially in the form set out in Schedule
1 and shall procure that the Initial Shareholder executes and delivers to the
Security Agent an acknowledgement materially in the form set out in Schadule 1;
and

{c) immediately upon any person becoming a Shareholder after the date of this
agreement, they shall execute and deliver to each Shareholder a notice materially
in the form set out in Schedule 2 dated the same date as such person becomes a
Shareholder and shall procure that each Shareholder execufes and delivers to the
Security Agent an acknowledgement materially in the form set cut in Schedule 2.

The Manager (including, without fimitation, in its capacity as “BFML" (as defined in the
Guernsey Feeder Shareholder Agreement)) and the Company hereby acknowledge that
the Collateral has been assigned to the Security Agent pursuant to clause 4.2 of this
agreement,

Discharge

Upon the expiry of the Security Period, the Security Agent shall, at the request and
expense of the Debtor and/or the Manager:

(a) assign, transfer or otherwise make over to the Debtor and/or the Manager title to
the Collateral, without recourse or warranty, and shall thereby discharge the
security created hereunder; and

{b) provide the Debtor andfor the Manager with a certificate of discharge in
compliance with the Law.

Representations and warranties

The Debtor and the Manager each hereby represent and warrant to the Security Agent
that:

(a) it is & body corporate duly incorporated and validly existing under the laws of the
jurisdiction of its incorporation and all corporate and other action reguired to

5 BLAW-21557878-3



6.2

7.1

(b)

{c}

(d)

(e)

(@

o

(k)

authorise the execution and delivery of this agreement and the completion of the
security intended to be created pursuant to clause 4.1 has been duly taken;

it has obtained all governmental and other consents, authorisations or
permissions necessary for it to enable it to create the security interests pursuant
to this agreement and to ensure that such security interests have the priority and
ranking that they are expressed to have;

it will not become unable to pay its debts as they fall due as a conseqguence of
entering into this agreement;

this agreement shall, upon the assignment of {itle to the Collateral fo the Security
Agent and the giving of notice as contemplated by clause 4.3, constitute a valid
first priority security interest in respect of the Collateral under section 1(6) of the
Law;

the Managemeni Agreement has not been amended, novated, assigned,
supplemented, extended or restated in any way and constitufes the legal, valid
and binding obligations of all parties thereto enforceable in accordance with its
ferms;

the Debtor and the Manager are, each to the extent of their respective interests,
the sole legal and beneficial owners of and have good fitle to the Collateral subject
only to the rights granted in favour of the Security Agent by this agreement;

the Collateral is free from all Encumbrances and rights of set-off other than those
created by this agreement in favour of the Security Agent;

it has not granted any power of attorney in respect of the exercise of any rights or
powers in connection with the Collateral, other than to the Security Agent;

subject to the Legal Reservations, the Contracts constitute the legal, valid and
binding obligations of all parties thereto, enforceable in accordance with their
terms;

it is not in breach, and is not aware of any breach or intended breach by any other
party, of the terms and conditions of the Contracts; and

there are no terms or conditions of the Contracts which would prevent any
security interest being taken over the Collateral in the manner contemplated by
this agreement, including, without fimitation, any restriction on the transferability of
the Contract Rights.

The representations and warranties in clause 6.1 are given on the date hereof and
repeated on the date of each Ulilisation Request and the first day of each Interest Period.

Covenants

The Debtor and the Manager each covenant and undertake to the Security Agent that:
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(@

(b)

{c)

{e)

i

(h)

it shall promptly pay all payments to be made or becoming due {but in any event
on or before their due date) and immediately discharge any lien which may arise
in respect of the Collateral, provided thaf, if it does not make such payment, the
Security Agent may do so and require it to reimburse the Security Agent for such
payments on demand together with all costs and expenses and accrued interest
thereon in accordance with the provisions of clause 9.3 of the Facility Agreement;

prompily upon receipt of any report, accounts, circular, offer or notice received by
it in respect of, or which may affect, the Collateral, if shall deliver a copy to the
Security Agent with nofice that it relates {o this agreement;

it shall supply to the Security Agent, promptly upon receipt of written request,
such information regarding the Collateral and its financial condition, business and
operations as the Security Agent may reasonably request;

it shall not, save with the pricr written consent of the Security Agent;

(i in any way, except as set out in this agreement, sell or otherwise dispose
of or create any Encumbrance over the Collateral or any part thereof or
agree to any extent fo sell, dispose of or encumber the Collateral or any
part thereof;

(i) negotiate, settle or waive any claim for loss, damage or other
compensation affecting the Collateral or any part thereof, or

{ii) terminate or amend or agree or permit any termination or amendment of
the Contract;

any Collateral not held by the Security Agent shall be held to the Security Agent's
order or otherwise as the Security Agent may require from time {o time;

it shail notify the Security Agent of any Event of Default (and the steps, if any,
being taken to remedy it} immediately upon becoming aware of its occurrence;

it shali use its best endeavours to prevent any person other than the Security
Agent from becoming entfitfed fo claim any right over the Collateral or any part
thereof;

promplly upon written request from the Security Agent, it shall deliver to the
Security Agent, or to its order, such other documents as the Security Agent shall
require from time to time to protect, maintain or enforce any of the security
interests created hereunder;

it will not do, or cause or permit to be done, anything which may adversely affect;

(i) the Collateral and the security interesis created hereunder, or the value of
any of them; or

{if) the rights or interests of the Security Agent hereunder including, without
limitation, the ability of the Security Agent to exercise its rights and

7 BLAW-21557878-3



7.2

8.1

8.2

remedies hereunder and to preserve or enforce the security created

hereunder,
(4 it shall, unless the Security Agent agrees otherwise in writing:
{n perform its obligations under, and comply with all terms and conditions of,

the Contracts;

{ii) use its reasonable endeavours to ensure performance of the terms and
conditions of the Contracts by each other parly thereto;

fiiy save as permitted pursuant to the terms of the Facility Agreement, not
agree or vary or agree to any change or termination of, or waive any
requirement of the Contracts; and

{iv} notify the Security Agent of any breach by a Shareholder or any other
party of the terms and conditions of a Contract.

The covenants and undertakings given in clause 7.1 are continuing covenants and
undertakings throughout the Security Period.

Authority

Notwithstanding the provisions of clause 4, until the earlier of the occurrence of an
Enforcement Event or the delivery by the Security Agent of written notice fo the Debtor
and/or the Manager revoking such authority, the Debtor and/or the Manager is hereby
authorised by the Security Agent to give instructions and exercise all rights in respect of
the Collateral provided that the Debtor andfor the Manager shall not, save with the prior
written consent of the Security Agent, fake or permit any action pursuant to such
authorisation:

{a) that does not comply with its constitutional documents, the Contracts and the
Finance Documents:

{b) save as permitted pursuant to the terms of the Facility Agreement, to terminate or
amend or agree to or permit any termination or amendment of the Contracts;

{c) that will, or could reasonably be foreseen to, have an adverse effect on the value
of the Collateral; or

{d) that jeopardises, impairs or prejudices the rights or interests of the Security Agent
or any security created hereunder,

At any time following the earlier of the occurrence of an Enforcement Event or the delivery
by the Security Agent to the Debtor or the Manager of written notice revoking the authority
given in clause 8.1 neither the Debtor nor the Manager shall be authorised to, and shall
not, give instructions or exercise any rights in respect of the Collateral,

8 BLAW-21557878-3



8.3

9.1

8.2

9.3

10

11

The Security Agent may, in such manner as it shall determine, exercise, or cause to be
exercised, or refrain from exercising, any rights which it may have pursuant to this clause
8 and it shall not be liable for any such exercise or failure fo exercise such rights.

Income
Prior to the occurrence of an Enforcement Event;

(a all income or interest arising in respect of the Collateral (in this clause, income)
shall be receivable by the Debtor andfor the Manager, which may retain such
income for its own benefit, and such income shall be released from the security
created hereunder; and

(b} the Security Agent shall, to the extent that income is received by it, account to the
Debtor and/or the Manager for such income after deducting its reasonable costs
and expenses for doing so.

Following the occurrence of an Enforcement Event:

{(a) all income shall be receivable by the Security Agent, which shall apply the same
against the Secured Obligations; and

(b} the Debtor andfor the Manager shall, to the extent that income are received by it,
account to the Security Agent for such income and, pending delivery, shall hold
such income on trust for the Security Agent.

The provisions of clauses 8.1 and 9.2 are without prejudice to the right of the Security
Agent to credit monies received, recovered or realised fo a separate suspense account
pursuant to clause 16.

Events of Default

There shall be an Event of Default if an Event of Default as defined in the Facility
Agreement occurs, as if each such Event of Default were set out in full herein.

Enforcement by the Security Agent

If an Enforcement Event has occurred, the power of sale or application under the Law
shall be exercisable in respect of the Collaterat without any requirement to obtain any
order of the Courts of Guernsey immediately upon the Security Agent serving on the
Debtor and/or the Manager a notice specifying the particular Event of Default complained
of.

The power of sale or application under the Law may be exercised in such manner, at
such time and intervals and for such consideration (whether payable immediately, by
instalments or otherwise deferred) as the Security Agent shall in its absolute discretion
determine, including by way of sale to an associate or nominee of the Security Agent, but
subject always o the provisions of section 7(5) of the Law.

g BLAW-21557878-3



11.4

11.6

11.7

12

121

12.2

For the purposes of this agreement, references to the exercise of the power of sale or
application shall include any method or process by which value is given, allowed or
credited by the Security Agent for the Collateral against the Secured Obligations.

The exercise by the Security Agent of the Contract Rights pursuant fo this agreement
shall not of itself amount to an exercise of a power of sale for the purposes of the Law.

The Security Agent shall be entitled to appropriate any part of the Collateral which is
money and shall apply the same towards the Secured Obligations as if they were
proceeds of sale.

The Security Agent may collect, receive or compromise and give a good discharge for
any and all monies and claims for monies due and to become due for the time being
comprised in the Collateral subject hereto,

To the extent permitted by the laws of Guernsey, the Security Agent shall be under no
Hiability to the Debtor and/or the Manager:

{a) to preserve or enhance the Coflateral or its value;

{b} for any loss arising out of the exercise or non-exercise of the power of sale or
application or other realisation or appropriation of the Collateral pursuant to this
agreement; or

(c) for any failure to apply and distribute the monies representing the proceeds of
sale or application of the Collateral in accordance with the Law if the Security
Agent applies and distributes such proceeds in good faith in accordance with the
information expressly kKnown {o it, without further enquiry, at the time of such
application and distribution.

The exercise by the Security Agent of any right or power of sale or application under this
clause shall not constitute a waiver or release of, nor the exercise of, any other right or
power of sale or application held by the Security Agent unless expressly stated.

Further assurance and power of attorney

The Debtor and the Manager shall, at any time and from time to time, upon the wriften
reguest of the Security Agent promptly do any and all such acts and things and execute
and deliver all such instruments and any documents (including, without limitation, any
replacement or supplemental security agreements) as the Security Agent may reasonably
consider necessary or desirable for creating, completing, maintaining, enhancing or
enforcing its security or rights under this agreement or the Law,

The Debtor and the Manager hereby irrevocably appoint the Security Agent as their
attorney (with full power of substitution) with authority in the name of and on behalf of the
Debtor and Manager to sign, execufe, seal, deliver, acknowledge, file, register and
complete any and all assurances, documents, instruments, agreements, certificates and
consents whatsoever and to do any and ali such acts and things in relation to any matters
dealt with in this agreement and/or which the Security Agent may deem necessary or
desirable for creating, completing, maintaining or enforcing the security contemplated
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12.3

12.4

13

13.1

13.2

hereunder, giving full effect to this agreement or for securing, protecting or exercising the
rights of the Security Agent hereunder or under the Law, including without limitation:

{a) completing, dating and/or delivering any Subscription Drawdown Notice in respect
of the Collateral;

(b} exercising any rights in respect of the Collateral; and

{c) taking any action which the Debtor andfor the Manager is required to take
pursuant to this agreement.

The power of attorney referred to in clause 12.2 shall be exercisable at any time following
the occurrence of an Enforcement Event.

The Debtor and the Manager hereby covenant with the Security Agent to ratify and
confirm any lawful exercise or purported exercise of the power of attorney referred to in
this clause.

Security continuing and independent

The guarantee and security created pursuant to this agreement shall take effect as a
continuing guarantee and security for the payment or performance of all or any part of the
Secured Obligations and shall be independent of and in addition to and it shall not be
prejudiced or be affected by and shall not affect or prejudice any other guarantee or
security now or hereaffer held by the Security Agent in respect of the payment or
performance of all or any part of the Secured Obligations.

The guarantee and security, and the obligations and liabilities, created pursuant to this
agreement shall not be in any way discharged, impaired or otherwise affected by:

&) any partial or intermediate payment or performance of the Secured Obligations;

{b) any variation, extension, discharge, compromise, dealing with, exchange or
renewat of any right or remedy which the Security Agent may now or hereafter
have from or against any person in respect of any obligations of the Debtor andfor
the Manager under the Finance Documents or any other document or any other
person;

(<) any act or omission by the Security Agent in faking up, completing or enforcing
any security, indemnity or guarantee from or against the Debtor, the Manager or
any other person;

s} any defect in, fermination, amendment, variation, novation or supplement of or to
any of the Finance Documents or to any document pursuant to which obligations
are due by the Debtor, the Manager or any other person to the Security Agent:

{e) any grant of time, indulgence, waiver or concession given to the Debtor, the
Manager or any other person;
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13.3

134

13.5

14

141

14.2

f any of the insolvency, bankruptcy, lguidation, adminisiration, winding-up,
incapacity, limitation, disability, the discharge by operation of law, and any change
in the constitution, name and style of any party to any of the Finance Documents
or any other person;

{g) any release, invalidity, illegality, unenforceability, irregularity or frustration of any
actual or purported cbligation of the Debtor, the Manager cor any other person in
respect of any of the Finance Documents or any other document;

(h) any claim or enforcement of payment from any of the other parties to the Finance
Documents or any other person; or

{B) any act or omission which would have discharged or affected the liability of the
Debtor, the Manager or by anything done or omitted by any person which but for
this provision might operate {o exonerate or discharge the Debtor or the Manager
or otherwise reduce or extinguish its liability under this agreement.

The Security Agent is not obliged, before exercising any of the rights, powers or remedies
it may have pursuant to this agreement or by law, to make any demand of, or take action
or file any claim or proof in respect of, any person other than the Debtor and/or the
Manager or to enforce any other security in respect of the Finance Documents.

if the Collateral or any part hereof is released from the guaranies or security interests
created hereunder in reliance upon a payment or other perfarmance or discharge which is
subsequently avoided, set aside or restored for any reason whatsoever (including, without
limitation, in connection with the subsequent insolvency or bankruptey of the Debior), the
obligations and liabilities of the Debtor and the Manager under this agreement shall
continue as if such release had not occurred.

The Debtor and the Manager irrevocably waive and abandon any and all rights under the
laws of Guernsey:

{(a) whether by virtue of the droit de division or otherwise, to require that any liability
under the Finance Documents be divided or apportioned with any other person or
reduced in any manner whatsoever; and

{h) whether by virtue of the droit de discussion or otherwise, to require that recourse
be had to the assets of any other person before any claim is enforced against it
under the Finance Documents.

Remedies and waiver

No failure by the Security Agent {0 exercise, nor any delay by the Security Agent in
exercising, any right or remedy hereunder shall operate as a waiver hereof nor shall any
single or partial exercise prevent any further or other exercise thereof or the exercise of
any other right or remedy.

The rights and remedies under or pursuant to this agreement, the securily interests
created hereunder, and any rights or other remedies provided by law (including the Law
as it applies to the security created hereunder) are cumulative and not mutually exclusive
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16

17

18

19

20

and any of such rights and remedies may be, but need not be, exercised at the Security
Agent's discretion.

Set-off

The Security Agent may set off any matured obligation due from the Debtor and/or the
Manager under this agreement (to the extent beneficially owned by the Security Agent)
against any matured obligation owed by the Security Agent to the Debtor andfor the
Manager, regardiess of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, the Security Agent may convert
either obligation at a2 market rate of exchange in its usual course of business for the
purpose of the set-off,

Suspense account

Until all amounts which may be or become payable by the Debtor andfor the Manager
under this agreement have been irrevocably paid in full, monies received, recovered or
realised by the Security Agent under this agreement may, at the discretion of the Security
Agent, be credited to a separate or suspense account for o long as the Security Agent
may think fit without any intermediate obligation on the part of the Securily Agent to apply
the same in or towards payment and discharge of the Secured Obligations.

tlegality

If at any time one or more of the provisions of this agreement becomes invalid, illegal or
unenforceable in any respect, that provision shall be severed from the remainder and the
validity, legality and enforceability of the remaining provisions of this agreement shail not
be affected or impaired in any way.

Certificate of Security Agent

Any cerificate submitted by the Security Agent {o the Debtor and/or the Manager as to
the amount of the Secured Obligations or any part of them shall, in the absence of
manifest error, be conclusive evidence of the matter to which it relates.

Amalgamation and consolidation

The rights and benefits of the Security Agent under this agreement shall remain valid and
binding for all purposes notwithstanding any change, amalgamation, consolidation or
otherwise which may be made in the constitution of the Security Agent and shall be
available to such entity as shall carry on the business of the Security Agent for the time
being.

Conversion of currency

All monies received or held by the Security Agent subject to this agreement may at any
time, before as well as after the occurrence of an Event of Default, be converted inio such
other currency as the Security Agent considers necessary or desirable fo satisfy the
Secured Obligations in that other currency at the then prevailing spot rate of exchange of
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22

221

22.2

23

24

241

24.2

the Security Agent (as conclusively determined by the Security Agent) for purchasing that
other currency with the original currency.

Amendment and waiver

No variation, amendment or waiver of this agreement shall be valid unless in writing and
signed by or on behalf of the parties hereto.

Assignment

The Security Agent may grant a participation in or make an assignment or transfer or
otherwise dispose of, the whole or any part of its rights and benefits under this agreement
as permitted by the terms of the Facility Agreement. For the purpose of any such
participation, assignment, transfer or disposal, the Security Agent may disclose
information about the Debtor and/or the Manager and their financial condition as may
have been made available to the Security Agent by them or which is ctherwise publicly
available.

Neither the Debtor nor the Manager shall assign or transfer all or any part of its rights,
benefits and/or obligations under this agreement.

Liability of Debtor

Where the Debtor consists of more than one person, the liability of each such person shall
be joint and several and every agreement, undertaking or covenant cortained in this
agreement shall be construed accordingly.

Contractual recognition of bail-in

Notwithstanding any other term of any Finance Document or any other agreement,
arrangement or undersianding between the parties, each party acknowledges and
accepts that any liability of any party to any other party under or in connection with the
Finance Documents may be subject to Bail-in Action by the relevant Resolution Authority
and acknowledges and accepts to be bound by the effect of:

(&) any Bail-in Action in relation to any such liability, including (without limitation):

(h) a reduction, in full or in part, in the principal amount, or cutstanding amount due
{including any accrued but unpaid interest) in respect of any such Fability;

{c) a conversion of all, or part of, any such lability into shares or other instruments of
ownership that may be issued to, or conferred on, it; and

(d) a cancellation of any such liability; and

{(e) a variation of any term of any Finance Document to {he extent necessary to give
effect to any Bail-in Action in relation to any such liability.

For the purposes of this clause 24, the following terms shall have the following meanings:

Bail-tn Action means the exercise of any Write-down and Conversion Powers.
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251

Ball-in Legislation means:

{a) in relation to an EEA Member Country which has implemented, or which at any
time implements, Article 55 of Directive 2014/59/EU establishing a framework for
the recovery and resolution of credit institutions and investment firm, the relevant
implementing law or regulation as described in the EU Bail-in Legislation
Schedule from time to time; and

{b) in relation to any other state, any analogous law or regulation from time fo time
which requires contractual recognition of any Write-down and Conversion Powers
confained in that law or regulation,

EEA Member Country means any member state of the Eurcpean Union, lceland,
Liechtenstsin and Norway.

EU Bail-In Legislation Schedule means the document described as such and published
by the Loan Market Association (or any successor person) from fime to time,

Resolution Authority means any body which has authority fo exercise any Write-down
and Conversion Powers.

Write-down and Conversion Powers means:

(c) in relation to any Bail-ln Legislation described in the EU Bail-in Legislation
Schedule from time to fime, the powers described as such in relation to that Bail-
in Legislation in the EU Bail-in Legislation Schedule; and

(d) in relation to any other applicable Bail-In Legislation:

{) any powers under that Bail-ln Legislation to cancel, transfer or dilute
shares ijssued by a person that is a bank or investment firm or other
financial institution or affiliate of a bank, investment firm or other financial
institution, to cancel, reduce, modify or change the form of a liability of
such a person or any confract or instrument under which that liability
arises, to convert all or part of that liability into shares, securities or
obligations of that person or any other person, to provide that any such
confract o instrument is {o have effect as if a right had been exercised
under it or fo suspend any obligation in respect of that liability or any of the
powers under that Bail-In Legisiation that are related fo or ancillary to any
of those powers; and

{ii) any similar or analogous powers under that Bail-in Legislation.
Notices

All notices with respect to this agreement shali be delivered in accordance with the terms
of clause 33 of the Facility Agreement as if the provisions of clause 33 of the Facility
Agreement were set out in full herein,
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253

26

27

27.1

27.2

273

The Manager irrevocably appoints the Debtor as process agent in Guernsey to accept
service of notices pursuant to this agreement on its behalf, such appointment to take
effact from the date of this agreement,

If any person appointed as agent for service is unabie for any reason to act as agent for
service of process, the Manager must immediately (and in any event within five days of
such event taking place) appoint another agent on terms acceptable o the Security
Agent. Failing this, the Security Agent may appoint another agent for this purpose.

Counterparts

This agreement may be executed in any number of counterparts each of which shall be
an original but which shall together constitute one and the same instrument.

Governing law and jurisdiction

This agreement shall be governed by and construed in accordance with the laws of
Guernsey and the parties hereby irrevocably agree for the exclusive benefit of the
Security Agent that the courts of Guernsey are to have jurisdiction to settle any disputes
which arise out of or in connection with this agreement and that accordingly any suit,
action or proceeding arising out of or in connection with this agreement (in this clause
referred {0 as Proceedings) may be brought in such court.

Nothing contained in this clause shall limit the right of the Security Agent to take
Proceedings against the Debtor and/or the Manager in any other court of competent
jurisdiction nor shall the taking of Proceedings in one or more jurisdiction preclude the
taking of Proceedings in any other jurisdiction, whether concurrently or not.

The Debtor and the Manager each irrevocably waive (and irrevocably agree not to raise)
any objection which it may have now or hereafter {o the taking of any Proceedings in any
such court as referred to in this clause and any claim that any such Proceedings have
been brought in an inconvenient forum and further irrevocably agrees that a judgment in
any Proceedings brought in any such court as is referred to in this clause shall be
conclusive and binding upon the Debtor and the Manager and may be enforced in the
court of any other jurisdiction.

The parties have duly executed this agreement on the date set out at the beginning of this
agreement.
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To:

From:

And:

And:

Date:

SCHEDULE 1
Closing notice and acknowledgement - contract rights
Naotice

Bridges Ventures Holdings Limited (the Initial Shareholder)
38 Seymour Street, London, W1H 7BP

Bridges Property Alternatives IV (Guernsey) Limited (the Debtor)
Third Floor, La Plaiderie Chambers, La Plaiderie, St Peter Port, Guernsey, GY1 1WG

Bridges Fund Management Limited (the Manager)
38 Seymour Street, London, W1H 7BP

The Royal Bank of Scotland ple (the Security Agent)
280 Bishopsgate, London EC2M 4RB

2017

We hereby give you notice that, pursuant to a security interest agreement dated on or
about the date hereof made between the Debtor, the Manager and the Security Agent
{the Security Interest Agreement), the Debtor and the Manager have assigned to the
Security Agent all of its rights, title and interest, present and future, in or pursuant to:

{a) the articles of incorporation of the Debtor, the memorandum of incorporation of the
Debtor and the certificate of incorporation of the Debtor; and

(b} the amended and restated shareholders' agreement dated
2017, governing the rights and obligations of the shareholders in the Debtor,

(together the Contracis and each a Contract), such rights, title and interest
referred fo herein as the Collateral.

Ali obligations which the Initial Shareholder owed to the Debtor andfor the Manager prior
o the date of the Security Interest Agreement in respect of the Collateral are now owed to
the Security Agent.

We irrevocably and unconditionally authorise and instruct you (notwithstanding any
previous instructions of any kind which the Debtor and/or the Manager may have given to
you):

{a) to disclose fo the Security Agent such information relating to the Collateral as it
may from time to time require; and

(b} to comply with the instructions from time to time of the Security Agent (to the
exclusion of instructions from any other person, including the Debtor and the
Manager) without any enquiry by you as to the justification or validity of such
instruction,
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The Security Agent shall, from time to time, provide you with a list of authorised
signatories and specimen signatures for the purpose of the communication of instructions,
notices or directions by the Security Agent as set out above and you shall be entitled to
rely upon the most recent list provided to you.

Without prejudice to and without any waiver of the Security Agent's rights under the
Security Interest Agreement or the instructions set out above, the Security Agent hereby
authorises you to act in accordance with all proper instructions of the Debtor and/or the
Manager from time to time given in accordance with, and pursuant to, each Contract until
the earlier of.

(a) the Security Agent giving you written notice revoking the authority of the Debtor
andfor the Manager to give instructions in respect of the Confracts whereupon
their rights to give instructions and all other rights of the Debtor andfor the
Manager in respect of the Confracts shall cease; or

(b) you becoming aware of either the insolvency or bankruptcy of the Debtor and/or
the Manager or any distress or execution being levied against their property,

provided always that the Debtor andfor the Manager are not permitted pursuant to this
authority to terminate or amend or agree or permit any fermination or amendment of the
Confracts, save as permitted by the terms of the facility agreement dated
2017 between, among others, the Debtor, the Manager and the
Security Agent (the Facility Agreement). The authority contained in this paragraph is
subject to paragraphs 6 and 7 below.

The Debtor and the Manager may not take any action in relation fo the Collateral which
may result in the Security Agent owing any obligation to or being liable to the initial
Shareholder.

if the Security Agent incurs any liability in connection with a Contract {including, without
limitation, a liability to the Initial Shareholder for non-payment) the Initial Shareholder
agrees that it shall not pursue or take action against the Security Agent in relation thereto
and the Debtor and the Manager shall be solely liable therefore.

This notice may not be varied or revoked without the Security Agent's prior written
consent.

This notice may be executed in any number of counterparts and by each party on a
separate counterpart each of which counterparts when so executed and delivered shall be
an original but all such counterparts shall together constifute one and the same
instrument.

This notice shall be governed by and construed in accordance with the laws of Guernsey.

Please sign and forward to the Security Agent at the above address the enclosed form of
acknowledgement (for the attention of James Hill).
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Signed for and on behalf of Bridges Property Alternatives IV (Guernsey)
Limited

Signature

Print name

Title

Executed as a deed by
Bridges Fund Management
Limited

acting by a director Director

in the presence of:
Name ofwilness:
Signature of WitnNess.

Address:

Qccupation:

Signed for and on behalf of The Royal Bank of Scotland plc

Signature

Print name

Title
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To:

And:

And:

From:

Date;

Acknowledgement

Bridges Property Alternatives IV (Guernsey) Limited (the Debtor)
Third Floor, La Plaiderie Chambers, L.a Plaiderie, St Peter Port, Guernsey, GY1 1TWG

Bridges Fund Management Limited (the Manager)
38 Seymour Street, London, WiH 7BP

The Royal Bank of Scotland pic (the Security Agent)
280 Bishopsgate, London EC2M 4RB

Bridges Ventures Holdings Limited (the Initiali Shareholder)
38 Seymour Street, London, W1H 7BP

2017

We hereby acknowledge receipt of a notice dated on or about the date hereof (the Netice) from
the Debior, the Manager and the Securily Agent relating to the creation of a security interest in
respect of the Collateral. Terms defined in the Naotice shall have the same meaning where used

herein,

We acknowledge the existence of the security interests created by the Security Interest
Agreement.

We confirm that

1

we accept the authorisations and instructions contained in the Notice and we underiake to
act in accordance and comply with the terms of the Notice;

we have neither claimed nor exercised nor will claim or exercise any security interest, lien,
any rights of counter-claim, rights of set-off or any other equities which we may have
against the Debtor and/or the Manager;

we have not, as at the date hereof, received notice of any other security interest or
encumbrance over any of the Collateral and we hereby underiake to notify the Security
Agent of any such notice received in the future;

save as permitted by the terms of the Facility Agreement, we shall not terminate or amend
or agree or permit any termination or amendment of the Contracts without the prior written
consent of the Security Agent;

for such time as such security inferest continues and prior to the exercise of the power of
sale or application in respect thereof, the Security Agent acts as secured party only and
will not be held liabie by, or under any obligation to, the Initial Shareholder in respect of
the Coliateral: and
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8 for the purpose of the giving of notice to us, without prejudice to any other form of notice,

we agree that a facsimile sent to attention
and that an email sent to shall, in each case, be sufficient
notice.

This acknowledgement shall be governed by and construed in accordance with the laws of
Guernsey.

Bridges Ventures Holdings Limited )
acting by a director )
in the presence of, )

Witness Signature:

Name:
Occupation:

Address:
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To:

From:

And:

And:

Date: |

SCHEDULE 2
Subsequent notice and acknowledgement - contract rights
Notice

[ ] (the Shareholder)
[Address]

Bridges Property Alternatives IV (Guernsey) Limited (the Debtor)
Third Floor, La Plaiderie Chambers, La Plaiderie, St Peter Port, Guernsey, GY1 1WG

Bridges Fund Management Limited (the Manager)
38 Seymour Street, London, W1H 7BP

The Royal Bank of Scotland plc (the Security Agent)
280 Bishopsgate, London EC2M 4RB

]

We hereby give you notice that, pursuant 1o a security interest agreement dated | ]
made between the Debtor, the Manager and the Security Agent (the Security Interest
Agreement), the Debtor and the Manager have assigned to the Security Agent all of its
rights, title and interest, present and future, in or pursuant to:

{(a) the articles of incarporation of the Debtor, the memorandum of incorporation of the
Debtor and the certificate of incorporation of the Debtor; and

{b} the amended and restated shareholders' agreement dated
2017, governing the rights and obligations of the shareholders in the Debfor,

(together the Contracts and each a Contract), such rights, title and interest
referred to herein as the Collateral.

All obligations which the Shareholder owed to the Debtor and/or the Manager prior to the
date of the Security Interest Agreement in respect of the Coltateral are now owed fo the
Security Agent.

We irrevocably and unconditionally authorise and instruct you (notwithstanding any
previous instructions of any kind which the Debtor and/or the Manager may have given fo

you}:

{a) to disclose to the Security Agent such information relating to the Collateral as it
may from time to time require; and
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{b) to comply with the instructions from time to time of the Security Agent {to the
exclusion of instructions from any other person, including the Debtor and the
Manager) without any enquiry by you as fo the justification or validity of such
instruction.

The Security Agent shall, from time fo time, provide you with a list of authorised
signatories and specimen signatures for the purpose of the communication of instructions,
notices or directions by the Security Agent as set out above and you shall be entitied to
rely upon the most recent list provided to you.

Without prejudice to and without any waiver of the Security Agent's rights under the
Security Interest Agreement or the instructions set out above, the Security Agent hereby
authorises you to act in accordance with all proper instructions of the Debtor and/or the
Manager from time to time given in accordance with, and pursuant to, each Contract until
the earlier of:

(a) the Security Agent giving you written notice revoking the authority of the Debtor
and/or the Manager to give instructions in respect of the Contracis whereupon
their rights to give instructions and all other rights of the Deblor and/or the
Manager in respect of the Contracts shall cease; or

(b) you becoming aware of either the insolvency or bankruptey of the Debtor and/or
the Manager or any distress or execution being levied against their property,

provided always that the Debtor and/or the Manager are not permitted pursuant to this
authority to terminate or amend or agree or permit any termination or amendment of the
Contracts, save as permitied by the terms of the facility agreement dated
2017 between, among others, the Debtor, the Manager and the
Security Agent (the Facility Agreement). The authority contained in this paragraph is
subject to paragraphs 6 and 7 below.

The Debtor and the Manager may not take any action in relation to the Collateral which
may result in the Security Agent owing any obligation fo or being liable to the
Shareholder. '

i the Security Agent incurs any liability in connection with a Contract (including, without
limitation, a liability to the Shareholder for non-payment) the Shareholder agrees that it
shall not pursue or take action against the Security Agent in relation thereto and the
Debtor and the Manager shall be solely liable therefore,

This notice may nhot be varied or revoked without the Security Agent's prior written
consent.

This notice may be executed in any number of counterparts and by each party on a
separate counterpart each of which counterparts when so executed and delivered shall be
an original but all such counterparts shall together constitute one and the same
instrument.

This notice shall be governed by and construed in accordance with the laws of Guernsey.
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Please sign and forward to the Security Agent at the above address the enclosed form of
acknowledgement (for the atiention of James Hill).

Signed for and on behalf of Bridges Property Alternatives IV (Guernsey) Limited

Signature

Print name

Title

Executed as a deed by
Bridges Fund Management
Limited

acting by a director

Director

R . o

in the presence of:
Name of witness:
Signature of withess:

Address;

Occupation:

Signed for and on behalf of The Royal Bank of Scotland pic

Signature

Print name

Title

24 BLAW-21557878-3



Acknowledgement

To: Bridges Property Alternatives IV (Guernsey) Limited (the Debtor)
Third Floor, La Plaiderie Chambers, La Plaiderie, St Peter Port, Guernsey, GY1 1WG

And: Bridges Fund Management Limited (the Manager)
38 Seymour Street, London, W1H 7BP

And: The Royal Bank of Scotland plc (the Security Agent)
280 Bishopsgate, London EC2M 4RB

From: [ i (the Shareholder)
[Address]

Date: | i

We hereby acknowledge receipt of a notice dated [date] {the Notice) from the Debtor, the
Manager and the Securily Agent relating to the creation of a security interest in respect of the
Collateral. Terms defined in the Notice shall have the same meaning where used hersin,

We acknowiedge the existence of the security interests created by the Security interest
Agreement,

We confirm that:

1 we accept the authorisations and instructions contained in the Notice and we undertake to
act in accordance and comply with the terms of the Notice;

2 we have neither claimed nor exercised nor will claim or exercise any security interest, lien,
any rights of counter-claim, rights of set-off or any other equities which we may have
against the Debtor and/or the Manager;

3 we have not, ag at the date hereof, received notice of any other security interest or
encumbrance over any of the Collateral and we hereby undertake to notify the Security
Agent of any such notice received in the future;

4 save as permitted by the terms of the Facility Agreement, we shall not terminate or amend
or agree or permit any termination or amendment of the Contracts without the prior written
consent of the Security Agent;

5 for such time as such security interest continues and prior to the exercise of the power of
sale or application in respect thereof, the Security Agent acts as secured party only and
will not be held liable by, or under any obligation to, the Shareholder in respect of the
Collateral; and
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8 for the purpose of the giving of notice fo us, without prejudice to any other form of notice,
we agree that a facsimile sent to [number] attention | j and that an email sent to
{address] shall, in each case, be sufficient notice.

This acknowledgement shall be governed by and construed in accordance with the laws of
Guernsey.

Signed for and on behalf of [Shareholder]

Signature [Signature
Print name Print name
Title Title]
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Signatories

Debtor

Signed for and on behalf of Bridges Property Alternatives IV {Guernsey)
Limited

T Aetnns

ignature

John Bishop
Print name Director

Title

Manager

Executed as a deed by
Bridges Fund Management
Limited

acting by a director

.............................................

L W R .

in the presence of:

Name of WItNess: i
Signature of witness: ...
Aress. e s

Qeeupation:
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Signafaries
- Debtor

Signed for énd on behalf of Bridges Property Alternatives IV (Guernsey)
Limited ' '

Sig nature

" Print name

Title
Manager

Executed as a deed by
Bridges Fund Management
- acting by a director

rEapAe

mthe ﬁresence'-of: o

‘Name of witness:




Security Agent

Signed for and on behalf of The Royal Bank of Scotland plc

B .

" Signature

Amméw 2»&6@1';

Print name :

Di ﬂéé—?&&
Title
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