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Sections 8594 and M RO 1
858 of the Companies

Act 2008 Particulars of a charge
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@ Go online to file this information A fee 1s be payable with th

You may use tiis form to register You may not use this form to
a charge created or evidenced by register a charge where ther
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COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

MU must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal.

P

n Company details

Company number IT’O/’T’TI_G'WIT,T -~

A For official use

Filling in this form

Companynamemfull]NBIM ELIZABETH GP LIMITED acting as general partner

Please complete in typescript or in

bold black capitals

[for NBIM Elizabeth Partners Limited Partnership

Al figlds are mandatory unless

specified or ndicated by *

Charge creation date

Charge creation date ,T /? ,T E ’q W F ’q /

Names of persons, secunity agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name |K§IGHTON ESTATES LIMITED
4

Name |

Name |

Name |

If there are mere than four names, please supply any four of these names then
tick the statement below

[ ] 1confirm that there are more than four persons, securiy agents or
trustees entitled to the charge

CHFP025
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge} or fixed secunty included in the instrument

Brief description

Please submit only a short
descnption If there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of them 1 the text field and add a
statement along the ines of, "for
more details please refer to the
instrument”

Please limit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
securnity over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

%] Yes

(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[%¥] Yes Continue
1] No Goto Section7

s the floaling charge expressed to cover all the property and undertaking of
the company®

[%] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

%] Yes
] No

Trustee statement ©

You may tick the box if the company named in Seclion 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

[]

© This statement may be filed after
the regestration of the charge (use
farm MRO6)

Signature

| Please sign the farm here

Signature

Signature

X \Aab@ffo LLP- X

This form must be signed by a person with an interest in the charge

CHFP025
06/16 Version 21




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Please note that all information on this form will
appear on the public record

E How to pay

| Contactrame np / JRE/K0270/01476

I Company name
Nabarro LLP

Aggress 125 London Wall

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House '

|
|
|
|

@ Where to send

{EﬂWn London

County/Region

[ e felzfv] [sfafx

| Country

IW DX77 Chancery Lane London

Teleghone 0207524 6000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

(] The company name and number match the
information held on the public Register

(] You have included a certified copy of the
instrument with this form

(] You have entered the date on which the charge
was created

[] You have shown the names of persons entitled to
the charge

[] You have ticked any appropriate boxes in
Sections 3,5,6,7& 8

(] You have given a description in Section 4, if
appropnate

[] You have signed the form

[] You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certified copy

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wates, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂﬁmher information

For further imformation, please see the guidance notes
on the website at www gov uk/companieshouse or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www gov uk/companieshouse

CHFPO25
06/16 Version 2 1
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FILE COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE
Company number: 10436062

Charge code' 1043 6062 0002 |

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th November 2016 and created by NBIM ELIZABETH GP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th November 2016.

Given at Companies House, Cardiff on 24th November 2016
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Execution version

DATED l g M ovav.(a.zf 2016

NBIM ELIZABETH GP LIMITED {acting as general partner for
and on behalf of NBIM ELIZABETH PARTNERS LIMITED
PARTNERSHIP)

and
NBIM ELIZABETH GP LIMITED
and
NBIM ELIZABETH 1 NOMINEE LIMITED and NBIM
ELIZABETH 2 NOMINEE LIMITED as nominees of NBIM

ELIZABETH PARTNERS LIMITED PARTNERSHIP (acting by
its general partner NBIM ELIZABETH GP LEMITED)

and

KNIGHTON ESTATES LIMITED

DEBENTURE

\

IR WE CERTIFY the within to be a

N ABARIRDO true copy of the original

125 London Wall Dated | % Ncvenrbel o),

London EC2Y 5AL

Tel +44 (0)20 7524 6000

KOZIQ/DWTE/BT120501 v 11
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Schedule 1

Schedule 2

Schedule 3

Schedule 4

Schedule 5

Schedule 6

Schedule 7

CONTENTS

Subject matter

DEFINITIONS AND INTERPRETATION

UNDERTAKING TO PAY

FIXED SECURITY

FLOATING SECURITY

INVESTMENTS

REPRESENTATIONS AND WARRANTIES

NEGATIVE UNDERTAKINGS ;
UNDERTAKINGS RELATING TO THE CHARGED PROPERTY
ENFORCEMENT OF SECURITY

POWERS OF RECEIVER AND BENEFICIARY

DELEGATION OF POWERS BY BENEFICIARY OR RECEIVER
EXCLUSION OF LIABILITY

COSTS AND INDEMNITY

APPLICATION CF SUMS REALISED

PROTECTION OF PERSONS DEALING WITH BENEFICIARY OR RECEIVER
NOTICE OF SUBSEQUENT CHARGE

FURTHER ASSURANCE

POWER OF ATTORNEY BY CHARGOR

PROTECTIVE CLAUSES

DISCHARGE OF SECURITY

REDEMPTION

COMMUNICATIONS

ASSIGNMENT AND TRANSFER

MISCELLANEQUS

COUNTERPARTS

LAW .

JURISDICTION

The Property

Shares

Insurance policies
Assigned Agreements .
Plant and Equipment

Notice of Assignment of Insurances
Part 1

Form of Notice to Insurers

Part 2

Form of Acknowledgement

Notice of Assignment of Assigned Agreement
Part 1

Form of Notice to Counterparty

Part 2
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DATE

DEBENTURE

| g ‘\-()W“/’*Be/ 2016

PARTIES

4]

(2)

3

(4)

(5)

NBIM ELIZABETH GP LIMITED incorporated and regstered in England and Wales under
company registration number 10436062, the registered office of which 1s at Queensberry
House, 3 Old Burlington Street, London W1S 3AE) acting as general partner for and on behalf
of NBIM ELIZABETH PARTNERS LIMITED PARTNERSHIP a imited partnership registered
under the Limited Partnerships Act 1807 under number (the "Buyer”),

NBIM ELIZABETH GP LIMITED incorporated and registered in England and Wales under
company registration number 10436062, the registered office of which 5 at Queensberry
House, 3 Old Burlingfon Street, London W1S 3AE) ("NEGPL"),

NBIM ELIZABETH 1 NOMINEE LIMITED (COMPANY REGISTRATION NUMBER 10436276)
acting in its capacity as a nominee of NBIM ELIZABETH PARTNERS LIMITED PARTNERSHIP
a hmited partnership registered under the Limited Parinerships Act 1807 under number
LP17654 (acting by its general pariner NBIM ELIZABETH GP LIMITED incorporated and
registered in England and Wales under company registration humber 10436062, the registered
office of which i1s at Queensberry House, 3 Old Burlington Street, London W1S 3AE) ("Nominee
1),

NBIM ELIZABETH 2 NOMINEE LIMITED (COMPANY REGISTRATION NUMBER 10436281)
acting in its capacity as a nominee of NBIM ELIZABETH PARTNERS LIMITED PARTNERSHIP
a Imited partnership registered under the Limited Partnerships Act 1907 under number
LP17654 (actng by its general pariner NBIM ELIZABETH GP LIMITED incorporated and
registered in England and Wales under company registraton number 10436062, the registered
office of which 1s at Queensberry House, 3 Old Burlington Street, London W1S 3AE} ("Nominee
2" and together with the Buyer, NEGPL and Nommee 1 the "Chargors”), and

KNIGHTON ESTATES LIMITED (incorporated and regstered in England and Wales under
company registration number 003798493), the registered office of which is at 33 Cavendish
Sguare, London W1G OPW (the “Beneficiary™)

RECITALS

{A) The Beneficiary has agreed to sell the Property to the Buyer under the terms of an asset sale

contract dated on or around the date of this deed made between (1) the Beneficiary and (2}
the Buvyer relating to, amongst other things, 73 — 89 Oxiord Street and 1 Dean Street, London
(the "Agreement")

{B) The Beneficiary 1s taking secunity in respect of the Second Land Payment (as defined below)

and any other amounts that are due to it under the terms of the Agreement

KO27CRN 47687 20501 v 11 1 AAIADY1S Novermber 2016




IT IS AGREED AS FOLLOWS-

1.

11

DEFINITIONS AND INTERPRETATION
Definitions

Unless defined heremn, the defined terms in the Agreement shall have the same meaning in
this deed

"Administrator”

means any one or more persons appointed as an adrministrator of a Chargor by the
Beneficiary under paragraph 14 of schedule B1 to the Insolvency Act 1986,

"Assigned Agreements”

means those contracts descnbed in Schedule 4 (Assigned Agreements) or any
other agreement designated as an Assigned Agreement by the relevant Chargor
and the Beneficiary and a!l Related Rights,

"Authorisation™

means an authonsation, consent, approval, resolution, licences, exempton, filing,
notansation or registration,

"Business Day™

means a day (other than a Saturday or Sunday) on which banks are open for
general business in London,

“Charged Property™
means, In refaton to a Chargor, all assets mortgaged, charged or assigned by
such Chargor by this deed,

“"Development Agreement”

means the development agreement dated on or around the date of this deed made
between (1) the Beneficiary, (2) the Buyer and (3) GP E Construchon Limited
relabng to, amongst other things, 73 — 89 Oxford Street and 1 Dean Street,
London,

*Dividends”

means all dividends, distributions, interest and other moneys paid in respect of the
Investments,

"Event of Default”

means a breach of the cobligations of any Chargor to pay the Secured Liabihities
when due in accordance with the terms of the Agreement;

“Financial Collateral Regulations”

means the Fmancial Collateral Arrangements {No 2) Regulabons 2003 Si
2003/3226,

KO270/01476/87120501 v 11 2 AAADY S Kovember 2016




"Floating Charge Assets"”

means all the assets for the time being subject to the floating charge created by
this deed (and references to Floating Charge Assets include references to any part
of them),

"Insurances”

means any contract and policy of insurance (including life assurance or assurance)
and including those policies descrnbed in Schedule 3 (Insurance policies) in which
any Chargor may from time to time have an interest together with all proceeds
payable to such Chargor under or in connection with each of those pelicies and all
Related Rights (but excluding any third party habiily or public hability insurance
and any director's and officer'’s insurance and other contracts and policies of
insurance or assurance which relate to habilihes of third parties),

"Investment”

means any present and future stock, share, bond, debenture, uni, secunty, loan
capital (including the Shares), warrant, option, other investment or cther nght to
acquire any such investment, owned by a Chargor and any income, offer, nght or
benefit in respect of any such nvestment other than Dividends and all Related
Rights,

"Key Contracts™

“Lease”

means
(a) the Agreement, and

(b) any other matenal contract entered into by a Chargor after the date of this
deed (excluding the Development Agreement),

includes any underlease, tenancy, letting, licence, any document supplemental or
collateral to any of them and any agreement to enter into any of them to which a
Chargor i1s party,

"Legal Reservations"

KO270/1476/87120501 v 11

means

(a) the principle that eguitable remedies may be granted or refused at the
discretion of a court and the hmitation of enforcement by laws relating to
insolvency, reorganisation and other laws generally affecttng the nghts of
creddors,

(b) the time bamnng of clams under the Limitation Act 1980, the possibility that
an undertaking to assume liability for or indemmify a person aganst
non-payment of United Kingdom stamp duty may be void and defences of
set-off or counterclaim,

(c)y the limitation of the enforcement of the terms of ieases of real property by
laws of general application to those leases, and

(d) simuar prnnciples, nghts and remedies under the laws of any relevant
junsdiction,

3 ANADLUE November 2016



IILPAII
means the Law of Property Act 1925,

"Plant and Equipment”

means any fitings, plant, equipment, machinery, tools, vehicles, furmiture and other
tangible movable property including the plant and egquipment described in
Schedule 5 (Plant and Equipment) and all Related Rights,

"Proceedings™
means any proceeding, suit or action ansing out of or 1n connection with this deed,

"Real Property”
means

(a) any freehold, ieasehold or immovable property {(including the freehold and
leasehold properly described in Schedule 1 (The Property), and

(b) any buldings, fixtures, fitings, fixed plant or machinery from time to time
situated on or forming part of such freehold or leasehold property,

of any Chargor and all Related Rights,

"Related Rights™
means, to the extent applicable ir relation to any asset
(a) the proceeds of sale or other disposal of any part of that asset,

{b) all nghis under any licence, agreement for sale or agreement for lease In
respect of that asset,

(c) alf nghts, powers, benefits, claims, contracts, warranfies, remedies, secunty,
guarantees, Indemnities or covenants for itle in respect of that asset,

(d) any dividend, interest or other distnibution paid or payable, and

(e) any moneys and proceeds paid or payable in respect of that asset,

"Rights"

means any nght, prividege, power or mmunity or any interest or remedy of any
kmd, whether it 1s personal or proprietary,

"Second Land Payment”

means the sum payable by the Buyer to the Beneficiary in accordance with clause
11 (Lettings and the Second Land Payment)} of the Agreement,

"Secured Liabihties"
means the Second Land Payment and any other amounts due under thrs deed,

"Secured Parties"”

means the Beneficrary, the Receiwver and Adrministrator and any person appainted
by them in connection with the Agreement,

KE2TOM 4765E7 120501 v 11 4 AAJADI5 November 2016




12

121
122

123
124
125

126

127

128
129

1210

1211

"Security”

means a mortgage, charge, pledge, lien, or other secunty interest secunng any
obligatton of any person or any cther agreement or arrangement having a similar

effect,

“Shares”

means, i relation to a Chargor, all its nght, tifle and interest from time to time n
and fo all shares owned by a Chargor in 1ts Subsidhanes including all the shares
described in Schedule 2 (Shares), and

"Transaction Documents”
means
(@) this deed,
(b) the Agreement, and

(c) any other document relation to (a) and (b} above or designated as a
Transacticn Document by the Chargors and the Beneficiary, excluding (in
either case) the Development Agreement

Interpretation

In this deed, unless a contrary indication appears
"obhgations"” means obhgations and habilities,

references o obligations inciude the whole or any part of them, present and future, actual
and contingent;

any reference to "powers" include nghts, powers, discretons and authorities,
any reference to any asset include any proceeds of sale of any such asset,

the expression the “Chargor” includes any person denving title under a Chargor or
entitied to redeem the Secunty created by this deed,

the expression "Beneficiary™ or "Chargor” shall be construed so as to include ds
successars in title, permitted assigns and permitted transferees to, or of, its nght and/or
obligations under the Transacticn Documents,

any reference to the a "Transaction Documents” or any other agreement or instrument
15 a reference to that Transacton Document or other agreement or instrument as
amended, novated, supplemented, extended or reststed (however fundamentally,
including the change of its parties) from time to time,

the singular mcludes the plural and vice versa,

any reference to clauses, paragraphs and schedules are to the clauses, paragraphs of
and schedules to this deed,

the words “other* and "otherwise™ are not to be construed as being Iimited by any
words preceding them,

references to "assets” includes present and future property, revenues and nghts of every
descnphicn, and
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1212

13

14

18

16
161

162

163

17

2.

references to the Secunty constituted by this deed becoming “enforceable” shall mean
that the Secunty created under this deed has become enforceabie under clause 91
{Beneficiary's powers)

This deed 1s intended to take effect as a deed notwithstanding that the Beneficiary may have
executed it under hand only

Incorporation

This deed incorporates the terms of the Transaction Documents and any side lefters
between the parties to the extent required to ensure the validity of any purported disposition
under this deed of any freehold or leasehold property under section 2(1} of the Law of
Property {(Miscellaneous Provisions) Act 1989

Continuation of undertakings

Any undertaking made by or obligation imposed on any Chargor in this deed will continue In
force unti the Beneficiary is satisfied that it has no further obhgation to provide to provide
financial accommodation o such Chargor and all the Secured Liabilthes have been
wrevocably paid or discharged in full

Third party nghis

Each Receiver or delegate 1s not a parly to this deed However, the Rights conferred on
them under this deed are enforceable by each of them under the Contracts (Rights of
Third Parties} Act 1999

Subject to clause 16 1, a person who I1s not a party lo this deed has no nght under the
Contracts {Rights of Third Parties) Act 1998 to enforce or enjoy the benefit of any term of
this deed

The parties to this deed may terminate this deed or vary any of ds terms without the
consent of any third party However, they must obtan consent If the termination or
vanation adversely affects the Rights of a Recewver or delegate but only to the extent that
such Recewver or delegate under this deed has notified the Beneficiary that it intends to
enforce that clause at the hime of the termination or vanation

Full title guarantee

All Secunty created pursuant to this deed 1s created or made pursuant this deed made with
fuii wle guarantee {in accordance with the Law of Property (Miscellaneous Provisions) Act
1994)

UNDERTAKING 70 PAY

Each Chargor undertakes with the Beneficiary to pay and discharge on demand the Secured
Liabilities to the Beneficiary when due for payment

KCZ70M0147887 120501 v 11 6 AAIADI1S November 2C16



3 FIXED SECURITY

31 As continuing secunty for the payment and discharge of the Secured Liabilities each Chargor
with full tlle guarantee charges to the Beneficiary the following assets from tme to tme
owned by 1t or in which it has a nght, title and interest

311 by way of first legal mortgage all Rezl Property owned by such Chargor at the date of this
deed to the extent that consent of any third party 1s not required in order for such charge
to be effectve,

312 by way of first fixed equitable charge all Real Property acquired by such Chargor after the
date of this deed and not effectively mortgaged under clause 3 1 1 above, and
313 by way of first fixed charge
{(a) all Plant and Equipment,
(b} all Investments gther than Shares,
(c) all Shares,

(d)  all Insurances to the extent not eflectively assigned under clause 32 1,
and

(e) all Key Contracts

32 As continuing secunty for the payment and discharge of the Secured Liabiities each
Chargor with full title guarantee assigns, subject to a proviso for re-assignment on
redemption, to the Beneficiary by way of secunty the following assets from tme to ime
owned by 1t or in which 1t has a nght, title and interest

321 all Insurances, and

322 alt Assigned Agreements

4, FLOATING SECURITY
41 Floating charge

As continuing securnity for the payment of the Secured Liabilibes each Chargor charges to the
Beneficiary by way of floating charge with full title guarantee the whole of its assets
(exciuding its interest in the Development Agreement) to the extent that such assets are not
effectively mortgaged, charged or assigned to the Beneficiary by way of fixed secunty under
clause 3 (Fixed secunty)

42 Conversion by notice

Subject {o clause 4 4 (Moratonum under Insolvency Act 1985), the Beneficiary may af any
time by wniten notice to a Chargor convert the floating charge created by clause 41
{Floating charge) into a fixed charge as regards any Floating Charge Assets specified in the

notice If
421 an Event of Default has occurred, or
422 the Beneficiary considers that any Floating Charge Asset may be in jeopardy or in danger

of being setzed or sold pursuant to any form of legal process

KO270/01476/87120501 v 11 7 APJADIM 5 Noverrber 2046




423

43

431

432

433

434
435

44

45

46

the Beneficiary (acting reasonably) considers that it 1S necessary m order to protect the
pnonty of the secunty

Automatic conversion

If and notwithstanding clause 4 2 (Conversion by notice)

any Chargor creates or attempts to ¢create or perrmits to subsist any Secunty over any
Floating Charge Asset,

any person levies or attempts to levy any distress, attachment, execution or other
process agamnst any Floating Charge Asset,

a resolution 15 passed or an order 1s made for the winding-up, dissolution, admnistration
or re-organtsation of a Chargor;

an Event of Default has occurred, or

in the opinion of the Beneficiary (acting reasonably} such assets are at nsk of becoming
subject to any Securnity or are otherwise at nsk of ceasing to be within the ownership or
control of a Chargor,

the floating charge over the relevant Charged Property shall automatically and immediately
be converted into a fixed charge over all the Floating Charge Assets {or, in the cases of
clauses 4 3 1 and 4 3 2 above, over the relevani Floating Charge Asset)

Moratorium under Insclvency Act 1986

The Beneficlary shall not be entitled to convert the fioating charge created by clause 4 1
(Floating charge) into a fixed charge as a result only of a Chargor obtaining a moratonum or
anything done with a view to obtaining a moratonum under secton 1A of and schedule A1 to
the Insolvency Act 1586

Qualifying floating charge

Paragraph 14{2}(a} of schedule B1 to the Insolvency Act 1886 applies to the floating charge
created by clause 4 1 (Floating charge} which s a "qualifying floating charge" for the
purpose of paragraph 14(1) of schedule B1 to the Insolvency Act 1986

Reconversion

The Beneficiary may at any hme after any conversion of the floating charge created under
this deed over any Charged Property into a fixed charge in accordance with clauses 4 2
(Conversion by notice) or 4 3 (Automaiic conversion) above reconvert such fixed charge mnte
a floating charge by notice to the retevant Chargor

5. INVESTMENTS

51

Notification of acquisition of Investments

Each Chargor shall promptly notify the Beneficiary f f acquires or enters any agreement to
acquire any interest in an Investment

KOZ70M01 476787 20500 v i1 8 AAADU15 Novenber 2015




52

521

522

53
5§31

532

5§33

54

55

56

561
562

Deposit of certificates

At the request of the Beneficiary, each Chargor shall promptly deposit with the Beneficiary

following the date of this deed, the stock and share certificates or other documents of titie
to each Investment owned by such Chargor or in which 1t has an interest and duly
executed undated blank stock transfer forms or other relevant transfers in respect of each
such Investment and forms of waiver of any pre-emption nghts necessary to enable such
transfers to be registered, and

on the date of the acquisiion of any Investment acquired by such Chargor after the date
of this deed or on the withdrawal of any Investment owned by such Chargor from any
clearance system, the stock and share certificates or other documents of title to each
such Investment owned by such Chargor or in which it has an interest

Payment of money due

Each Chargor shall promptly pay all money which may from time to tme be due in
respect of any Investment

If a Chargor does not comply with clause 5 3 1 above, the Beneficiary may make that
payment on behalf of that Chargor

The relevant Chargor shall within three Busmess Days of demand reimburse the
Beneficrary for any payment made by the Beneficiary under clause 53 2

Nominees

if any Investment 1s registered in the name of a nominee for a Chargor that Chargor shall
promptly upen request provide to the Beneficiary an trrevocable power of attorney by way of
securty or acknowledgement of the nghts created by this deed over such Investment in
favour of the Benefictary in such terms as the Beneficiary may require duly executed by or
on behalf of such nominee

Completion of transfers

The Beneficiary may at any time following the occurrence of an Event of Default complete
any transfer document in relation to any Investment delivered to it under clause 5 2 (Deposi
of certificates) in favour of itself or any nominee for it as transferee and may present the
same for registration

Dividends and voting rights before an Event of Default

Until the occurrence of an Event of Default
each Chargor shall be entitled to recerve all Dividends In respect of any Investment, and

each Chargor shall be entifled to exercise all voting and other nghts attached fo any
Investment provided that it may not exercise all voting or other nghts i a manner which 1s
inconsistent with the terms of the Agreement or in 2 manner that has a materal adverse
effect on the value of the relevant Investment or the ability of the Beneficiary to release
the Secunty created by this deed or in a manner which may be prejudicial to the interests
of the Beneficiary under the Agreement and If the Beneficiary 1s registered as the holder
of any such Investment it will exercise all voting and other nghts attached to 1t as directed
by such Chargor

KO27QIO14TEB7120501 v 31 9 AAJADINS Novomber 2016




57

571

572

573

574

58

€.

61

62
621

622

623

63

Dividends and voting nights after an Event of Default

After the occurrence of an Event of Default

if any Investment 1$ not then registered in the name of the Beneficiary or a nominee for
the Beneficiary the Beneficiary will be entitled to become so registered or to procure
registration in the name of 2 nominee,

each Chargor shall hold any Dividend in respect of any Investment on trust for the
Beneficiary and pay the same immediately to the Beneficiary or as it may direct whether
or not any Investment 1s registerad n the name of the Beneficiary or any nominee for the
Beneficiary or in the name of each Chargor or any nominee for such Chargor,

the Beneficiary will be entitled at its discretion to exercise or procure the exercise of all
voting and other rights attached to any Investment that 1s registered in the name of the
Beneficiary or any nominee for the Beneficiary for the purpose only of preserving the
value of the secunity over such Investment created by this deed or realising the secunty
over such Investment created by this deed, and

each Chargor shall exercise or procure the exercise of any voting or other rights attached
to any Investment that 1s registered in the name of each Chargor or any nominee for such
Chargor as directed by the Beneficiary for the purpose menboned in clause 5 7 3 above

Dematerialisation

Each Chargor must promptly take all action required for the rematenalisaton of any
Investments forming part of the Charged Property held in dematenzalised form in a clearance
system

REPRESENTATIONS AND WARRANTIES

Representations and Warranties

Each Chargor represents and warrants to the Beneficiary as set out in this clause on the
date of this deed and on each day until the Secured Liabilities have been paid n full

Status

The Buyer 15 a vahdly existing English Limited parinershup registered under the Limited
Parinerships Act 1807

Each Chargor (other than the Buyer) 1s a imited hability corporation, duly incorporated
and vahdly existing under the law of its incorporatron

It has the power to own Its assets and carry on its business as it 1s being conducted
Binding obligations

Subject to the Legal Reservations, the obligations expressed to be assumed by it in this
deed are legal, valid, binding and enforceable obligations
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65

651

652

66

661
662
663

67
671

672

68

69

Power and Authority

It has the power to enter into, perform and deliver, and has taken all necessary action 0
authonse its entry into, performance and delivery of, this deed and the transactons
contemplated by this deed

Validity and admissibility in evidence

All Authonisations required

to enable it to lawfully enter into, exercise its nghts and comply with its obhigations in this
deed, and

to make this deed admissible in evidence in its junisdiction of incorporation,

have been obfained or effected and are i full force and effect or will be obtained or effected
within applicable time pericds

Non-conflict with other obligations

The entry Into and performance by 1t of its obligations under this deed and the granting of the
Secunty do not conflict with and do not exceed any hmit contained in

any law or regulation applicable fo i,
its consttutional documents, or

any agreement or instrument binding upon it or any of its assets or consbiute a default or
termination event (however described) under any such agreement or instrument

Insolvency

As at the date of this deed it 15 not deemed unable to pay its debts within the meaning of
section 123 of the Insolvency Act 1986 or any analogous proviston in any relevant
Junsdiction

It has not taken any corporate action nor have any legal proceedings or other procedures
or steps been taken or, to its knowledge, been threatened aganst it n relation to any
inseclvency proceedings

Ranking

Subject to the Legal Reservations, the Security granted by 1t has or will have the priortty it 1
expressed to have n this deed 1s not subject to any prior ranking or pan passu ranking
Secunty and the payment obligations of a Chargor under this deed rank at least pan passu
with the claims of all its other unsecured and unsubordinated creditors, except for obhigations
mandatonly preferred by law applying to imited hability corperations (or, as the case may be,
krnited hiability partnerships) generally

The Property

Schedule 1 (The Property) identifies all registered Real Property legally and beneficially
owned by it at the date of this deed
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71

72

721

722

723

724

725

NEGATIVE UNDERTAKINGS
Negative Pledge

Each Chargor shall not create or permit to subsist any Security or quasi-Secunty over any of
the Charged Property

Disposals

Each Chargor shall not sell, transfer, lease or otherwise dispose or purport or agree to
dispose of any of its Charged Properly which i1s expressed to be mortgaged, charged or
assigned by it under this deed, save for the following dispositions which shall be permitted
without the prior wintten consent of the Beneficiary

entry into any agreement and/or underiaking in respect of and affecting the development
of the Property (whether or not afso affecting other property) which is expressed to be
made under section 106 of the Town and Country Planning Act 1920 andfor section 33 of
the Local Government (Miscellaneous Provisions) Act 1982 and/or section 111 of the
Local Government Act 1972 and/or section 38 and/or section 177 andfor section 178
and/ar section 278 of the Highways Act 1980 and/or section 104 of the Water Industry Act
1991 or any provision to the same or similar intent and/or any agreement with a water
undertaker and/or a drainage undertaker (within the meaning of the Water Act 1989) or
other appropriate authonty as to water supply or drainage of surface water andfor foul
water from the Property or an agreement with any competent authonty or body relating to
other services,

the grant of any of the leases pursuantto (1) the agreement for lease dated 3 March 2015
relating to part basement, ground, first and second floors between (1) Knighton Estates
Limited and (2} New Look Retallers Lirmted as varied by two deeds of vanation dated 28
January 2015 and 8 July 2016, (n) the agreement for lease dated 22 July 2016 relating to
basement, third, fourth, fitth and sixth floors between (1) Knighton Estates Limited and
{2) Moneysupermarket com Group ple, andfor () the agreement for lease dated 4
December 2015 relating to Unit 1 (part basement, ground and first floors) between (1)
Knighton and (2} Benetton Group SR L,

the grant of a lease for a term of less than 25 years at arm's length without payment of a
premium,

the surrender and merger of the leasehold property known as 73A, 73-89 (odd) Oxford
Street and 1 Dean Street, London (W1D 2EP) as registered at the Land Reqistry under
title number NGL816711 in the reversion,

entry mto any agreement refating to the Property entered into with a statutory utihty
undertaker or any other third party and required for the benefit of the completed Property
including {but not imited to) (a) wayleave agreements, (b) deeds of easement or grant,
{c} electnoty sub-station leases, (d) agreements with adjoining land owners relating to the
release of rights of hight or arr over the Property

(the “Permitted Disposals™)
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73 Land Registry Consent to Permitted Disposals

Promptly upon request by a Chargor, the Beneficiary shall provide the Chargor's solicttors
with a consent letter relating to any Permitted Disposal in such form as the Chargor's
solicitors reasonably require to sahisfy the restnction referred to in clause 24 8

8. UNDERTAKINGS RELATING TO THE CHARGED PROPERTY

81 Insurances

811 From the Date of Practical Completion each Chargor shall ensure that its assets and
business Is Insured in accordance with commercially prudent terms

812 If a Chargor falls to comply with clause 8 1 1, the Beneficiary will be entitied to effect any
relevant nsurance at the cost of the Chargors

813 Each Chargor shall promptly after the occurrence of an Event of Defauit.

(@) give notice of the assignment substantally in the form specified n part 1
(Form of Notice to Insurers) of Schedule 6 (Notice of Assignment of
Insurances}, and

(b) use its reasonable endeavours to procure that the recipient of the notice
promptly acknowledges that notice n substantially the form specified n
part 2 (Form of Acknowledgement) of Schedule 6 (Nofice of Assignment
of Insurances) and delivers a copy to the Beneficiary

82 Proprietorship

Each Chargor shall not permit any person

821 to be registered as propnetor under the Land Registrahon Act 2002 of any Real Property
nor create or permit to anse any interest referred to in schedule 1 or schedule 3 of such
act affechng such Real Property, or

g22 to become entitled to any proprietary nght or interest which might affect the value of such
Real Property
§3 Powers of leasing

Each Chargor's statutory and any other powers of entenng into Leases and accepting or
agreemng o accept surrenders of Leases are excluded and shall not be exercisable by such
Chargor in relation to any Real Property and save as permitted by the Agreement such
Chargor shall not without the prior written consent of the Beneficiary

8§31 part with passession or occupation of, confer any licence or nght to occupy nor confer
any Interest In any Real Property (save as may arise by operation of law),

832 grant (save as may arise by operation of law) any permission to assign, underlet or part
with possession or occupation of any Real Property,

833 agree or permit any amendment to or waiver of the terms of any Lease (ncluding any
Lease under which a Charger 1s tenant), or

834 exercise any power to determine any Lease
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84 Documents of title

Each Chargor shall deposit with the Beneficiary all deeds and documents of title relating to
the Charged Property or ensure that the same are heid to the order of the Beneficiary by a
fim of solicitors approved by the Beneficiary for such purpose

9. ENFORCEMENT OF SECURITY
91 Beneficiary's powers

On the occurrence of an Event of Default, this deed shall become enforceable and the
Beneficiary may immediately or at any tme thereafter

911 appoint one or more persons as an Admuustrator of a Chargor in accordance with
schedule B1 to the Insolvency Act 1986,

g12 exercise the power of sale and all other powers conferred by section 101 of the LPA as
vaned or extended by this deed,

913 subject to sechon 72A of and paragraph 43 of schedule A1 to the Insolvency Act 1986,
appoint one or mare persons as a receiver and manager or administrative receiver of any
Charged Property,

914 exercise all the powers conferred on a Recewer by this deed, the LPA and the Insolvency
Act 1986,

915 by notice to a Chargor end such Chargor's right to pessession of all or any Real Property
forming part of the Charged Property and enter into possession of afl or such part of such
Real Property,

916 to the extent that this deed constitutes a “secunty financial collateral arrangement” as

defined in the Financial Collateral Regulations, appropriate any Charged Property which
constitutes “financial collateral” as defined in the Financial Coliateral Regulations n or
towards satisfaction of the Secured Liabilities and the value of any Charged Property
appropriated in accordance with this clause shafl be

{a) m the case of cash, its face value at the time of appropnation, and

(b} n the case of financial instruments or other financial collateral, their market
value at the time of appropnation as determined by the Beneficiary by
reference to any recognised market index or other applicable generally
recognised source or such other process or method as the Beneficiary may
reasonably select (including a valuation carned out by an independent firm
of accountants or valuers appointed by the Beneficiary),

and each Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable

917 Powers under the LPA
918 Section 103 of the LPA will not apply to this deed
919 The power of safe and all other powers conferred by section 101 of the LPA as varied or

extended by this deed will anise upon execution of this deed by the Chargors
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93

94
941

842

943

944

10.

101

102

1021

1022

Cash cover

After the occurrence of an Event of Default a Chargor shalt, mmediately on demand, provide
to the Beneficiary cash cover for any contingent habiliies forming part of the Secured
Liabiiities including hiabilites ansing in respect of bills of exchange, promissory notes, bonds,
guarantees, indemnities, documentary or other credits or other mstruments from time to time
owed to the Beneficiary

Administrators

If the Beneficiary appoints two or more persons as Administrator of a Chargoer, the
appointment may specify whether those persons are to act Jontly or concurrently

Receivers

The Beneficiary may appomnt any Receiver upon such terms as to remuneration and
otherwise as the Beneficiary thinks fit and the maximum rate specified in sechion 109(6)
of the LPA shall not apply

Any Receiver will be the agent of each Chargor for all purposes and such Chargor will be
responsible for such Receiver's acts and defaults and for his remuneration, costs, fees,
taxes and expenses to the exclusion of iabiiity on the part of the Beneficiary

Where two or more persons are appointed as Receiver any act authonised to be done by
the Receiver may be done by all of them acting joinily or by any one or more of them
acting severally

The Beneficiary may at any tme by wnting remove any Receiver (subject to the obtaining
of any required order of the court in the case of an administrative receiver) whether or not
the Beneficiary appoints any other person as Receiver in his place

POWERS OF RECEIVER AND BENEFICIARY

Statutory powers

A Recewver shail have and be enhitled to exercise all the powers conferred on a recener by
the LPA and, whether or not such a Recewer 1s an administrative receiver, ali the powers
conferred upon an administrative receiver by schedule 1 to the Insolvency Act 1986 which
powers are incorporated in this deed

Additional powers

By way of addition to and without imiting any other powers referred to i this clause 10 a
Recever shall have power (both before and after the commencement of any liquidation of
any Chargor) to do every act and thing and exercise every power

which a Chargor would have been entitied to do or exercise if no Receiver had been
appointed or which the Receiver would have been enttied to do or exercise if the
Recewer were the absolute legal and beneficial owner of the Charged Property,

which such Receiver in his absolute discretion considers necessary or desirable for
maintaiming or enhancing the value of any Charged Property or for or in connection with
the enforcement of the Security created by this deed or the realisation of any Charged
Property,
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and may use the name of a Chargor in connection with any exercise of such powers
13 Prior Security

At any time after the Secunty given by this deed has become enforceable, the Beneficiary
may redeem any prior Secunty against the Charged Property or procure a transfer of such
Security to itself and may agree the accounts of the person entitled to that Secunty and any
accounts so agreed will be binding on each Chargor Any money paid by the Beneficiary In
connection with a redemption or transfer of any prior Securty will form part of the Secured
Liabilities

104 Possession

If the Beneficiary, any Receiver or any delegate of either of them takes possession of any
Charged Property it may go out of possession at any time

11. DELEGATION OF POWERS BY BENEFICIARY OR RECEIVER
111 Delegation

The Beneficiary or any Recewver may from time fo time delegate by power of attorney or in
any other manner to any person any powers which are for the ime being exercisabie by the
Beneficiary or a Recewver under this deed in relation to any Charged Property and any such
delegation may be made upon such terms as the Beneficiary or such Recewver may think fit

112 Liability for delegates

Neither the Beneficiary nor any Recewver will be in any way hable or responsible to any
Chargor for any loss or damage ansing from any act or omission on the part of any such
delegate unless such loss or damage s caused by the fraud, gross negligence or wilful
risconduct of the delegate

12. EXCLUSION OF LIABILITY
121 No obligation to recover

Neither the Beneficiary nor any Recelver i1s under any obligation to take action to collect any
money or enforce any nghts comprised 1h the Charged Preperty whether or not it is in
possession of the relevant Charged Property

122 Liability as mortgagee in possession

if the Beneficiary or any Recewer takes possession of any Charged Property, it will not be
liable to account to any Chargor for anything except actual receipts or be lizble to any
Chargor for any loss ansing from any realisation of any Charged Property or for any defauit
or cmission for which a receiver or mortgagee in possession would be liabie
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123 Losses on enforcement

The Beneficiary or any Recever will not be hable to any Chargor for any loss or damage

ansing from
1231 any sale of any Charged Property,
1232 any act, default or omission of the Beneficiary or any Recever in relation to any Charged
Property, or
1233 any exercise or non-exercise by the Beneficiary or any Receiver of any power conferred

upon It In relation to any Charged Property by or pursuant to this deed or by the LPA,

unless such loss or damage 1s caused by the fraud, gross negligence or wiful nusconduct of
the Beneficiary or any Receiver

13. COSTS AND INDEMNITY

131 Costs and expenses

1311 Each Chargor shall indemnify the Beneficiary and the other Secured Parties promptly on
demand against ali reasonably incurred costs, charges, losses, liabilities, expenses and
other sums (including legal, accountants’ and other professional fees) and any taxes
thereon expended, paid, incurred or debited on account by the Beneficiary and the other
Secured Parties in relation to this deed, and/or any other document referred to in this
deed, including, without prejudice to the generality of the foregoing

(@) i enforcing, protecting, preserving or realising, or attempting to enforee,
protect, preserve or realise, the Beneficiary's nghts under this deed, and

(b} i conneckon with or contemplation of any Proceedings or the recovery or
attempted recovery of any Secured Liabihities

132 indemnity

The Secured Parties may indemnify themselves out of the Charged Property in respect
of, and pay and retamn, all sums necessary to give effect to the mdemmty in this
clause and shall have a lien on the Secunity constituted by this deed and the proceeds of
the enforcement of the Secunty constituted by this deed for all moneys payable to them

14. APPLICATION OF SUMS REALISED
14 1 Order of application

Subject to claims having prionty to the Secunty created by this deed all money recovered by
the Beneficiary or any Recewver as a result of the enforcement of this deed or otherwise by
reason of the Security created by this deed will be apphed in the following order

1411 in payment of all costs, fees, taxes and expenses incurred by the Beneficiary or any
Receiver in or pursuant to the exercise of the powers set out in this deed, any
Administrator's expenses incidental fo his appontment and the exercise of his powers
and all other outgoings properly payable by any Receiver or any Administrator,

1412 in payment of remuneration to any Receiver or Administrator,
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1413

1414

142

15.

1561

152

153

16.

16 1

162

17.

171

1711

In or towards payment of the Secured Liabilities in such order and in such manner as
provided for in the Agreement, and

the balance (if any) in paying any surplus to the Chargors or any other person entitled to
it

Contingent or future habilities

If any money 1s receved by the Beneficiary or a Recewver as a result of the enforcement of
this deed or othermise by reason of the Secunty created by this deed at 2 ime when the
Secured Liabilites include contingent or future fiabilihies the Beneficiary or any Receiver may
hold some or all of such money in a suspense account

PROTECTION OF PERSONS DEALING WITH BENEFICIARY OR RECEIVER

No person dealing with the Beneficiary or any Recever will be concerned to enquire

whether any event has happened upon which any of the powers conferred by this deed may
have arisen or be exercisable,

otherwise as to the propriety or regulanty of any exercise of the powers conferred by this
deed or of any act purporting or intended to be in exercise of such powers, or

whether any Secured Liabilihes remain owing

NOTICE OF SUBSEQUENT CHARGE

If the Beneficiary receives notice of any subsequent Secunty or other interest affecting any
Charged Property

it may open a new account for the relevant Chargor in its books and may transfer any
outstanding balance owing by the relevant Chargor to such new account,

i It does not open a new account then, unless it gives express wnitten natice to the contrary
to the relevant Chargor, all payments made by the relevant Chargor to it will as from the time
of receipt of such notice be treated as having been credited to a new account of the relevant
Charger and not as having been applied in reduction of the Secured Liabilities

FURTHER ASSURANCE

Each Chargor, at ts own cost, shall promptly do alf such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and nstructions) as the
Beneficiary may reasonably specify (and in such form as the Beneficiary may reasonably
require in favour of the Beneficiary or its nominee(s))

to perfect the Secunty created or intended to be created under or evidenced by thus deed
(which may include the execution of a morlgage, charge, assignment or other Security
over all or any of the Charged Property) or for the exercise of any rights, powers and
remedies of the Secured Parties provided by or pursuant to this deed or by law,
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1712

1713

172

18

181

182

19.

191

1911

1912

1913

1814

to canfer on the Secured Parties Secunty over any property and assets of that Chargor
located 1n any junsdicton equivalent or similar to the Secunty intended to be conferred by
or pursuant to this deed (provided that such Secunty is on terms no more onerous to the
the relevant Chargor as the terms of the Agreement, and/or

to facilitate the realsation of the Charged Assets which are, or are intended to be, the
subject of Secunty created by this deed

tach Chargor will take ali such action as I1s reasonably requested of 1t by the Secured
Parties and reasonably avatlable to it (including making all filings and registrattons) as may
be necessary for the purpose of the creation, perfection, protection or mamntenance of any
Secunty conferred or intended to be conferred on the Secured Parties by or pursuant to this
deed

POWER OF ATTORNEY BY CHARGOR

Each Chargor irrevocably and by way of securnty appoints each of the Beneficiary, any person
authorised in wniting by or on hehalf of the Beneficiary and any Receiver as ts attorney in each
case {with full power to appoint substitutes and to delegate} severally in its name and on its
behalf and after the occurrence of an Event of Default to execute deliver and perfect any
document or do any act or thing which

may be required in the exercise of any nghts or powers conferred cn the Beneficiary or any
Receiver under this deed or by law; or

such Chargor s obliged to execute or do under this deed,

and each Chargor covenants with each of the Beneficiary and any Recewver to ratfy and confirm
all lawful acts or things made, done or executed by that atterney

PROTECTIVE CLAUSES
Waiver of defences

The obligations of each Chargor under thus deed and the security constituted by this deed
will not be affected by an act, ormission, matter or thing which, but for this clause 19, would
reduce, release or prejudice any of such obligations or secunty under this deed mcluding
(whether or not known to it or the Beneficiary)

any amalgamation, merger or reconstruction of the Beneficiary with any other person or
any sale or transfer of the whole or any part of the assets of the Beneficiary to any other
person,

the existence of any claim, set off or other rights which any Chargor may have at any time
against the Beneficlary, whether in connection with the Transaction Documents or

otherwise,

any novation, amendment, supplement, exiension, restatement (however fundamental) or
replacement of the Transaction Documents or any other document or securty,

any Unenforceability of any obligation of any person under any Transaction Document or
any other document or secunty, or
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1815

192

193

1931

1932

194

195

20.

201

202

any insolvency or similar proceedings
Immediate recourse

Each Chargor wawves any nght it may have of first requinng the Beneficiary to proceed
aganst or enforce any other nghts or secunty or claim payment from any person before
enforcing the secunty constituted by this deed This waiver apphes imespective of any law or
any provision of a Transaction Document to the contrary

Appropriations

Untit the Secured Liabilifies have been rrevocably paid i fuil, the Beneficiary may

refrain from applying or enforcing any other moneys, secunty or nghts held or received by
the Beneficiary in respect of the Secured Liabilities, or apply and enforce the same in
such manner and order as it sees fit {(whether aganst the Secured Liabilihes or
otherwise) and the Chargors shall not be entitled to the benefit of the same, and

hold in an interest-beanng suspense account any moneys recewved under this deed
Deferral of Chargors® nghts

Until the Secured Liabilites have been irevocably paid m full and unless the Beneficiary
otherwise directs, no Chargor will exercise any nghts which it may have by reason of the
enforcement of this deed to take the benefit (in whole or m part and whether by way of
subrogation or otherwise) of any nights of the Beneficiary under the Transaction Documents
or of any other guarantee or securty taken pursuant to, or in connechon with, the
Transaction Documents by the Beneficiary

Turnover

Each Chargor shali hold on trust for the Beneficiary any money or other benefit which it may
receive i breach of this clause and will pay or transfer the same to the Beneficiary for
applcation by the Beneficiary in or towards discharge of the Secured Liabilities

DISCHARGE OF SECURITY

Discharge conditional

Any discharge of any Chargor by the Beneficiary in reliance on a payment or Secunty
received by the Beneficiary will cease to be effective If that payment or Security 1s avorded,
reduced or invalidated for any reason and the Beneficiary will be entitled to recover from
such Chargor on demand the amount of the Secured Liabiities discharged by such payment
or secunty

Retention of secunty

Following any discharge of any Chargor made by the Beneficiary mn rellance on a payment or
Secunty the Beneficiary may retan the Secunty constituted by this deed unti the expiry of
the mawximum penod within which such payment or secunty can be avoided, reduced or
invahdated for any reason If the person making such payment or giving such Secunty goes
into hquidation or administration or equivalent proceedings in any foresgn junsdiction within
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21.

22.

23.

231

232

24.

241

242

2421

2422

243

that period the Beneficiary may retain the Security constituted by this deed for as long as it
thinks fit

REDEMPTION

After the repayment or discharge in full of the Secured Liabilittes the Beneficiary will at the
request of the Chargors release the Charged Property from the Secunty created by this deed

COMMUNICATIONS

Any communrucation, demand, notice or consent to be made under or in connection with this
deed shall be made and delivered as provided for in the Agreement

ASSIGNMENT AND TRANSFER
Assignment and transfers by the Beneficiary

The Beneficiary may at any time assign or transfer all or any part of its nghts under this deed
ih accordance with the terms of the Agreement

Chargor

No Chargor may assign any of its nghts or transfer any of its rights or obligations under this
deed or enter into any transaction which would result in any of these nghts or obligations
passing to ancther person

MISCELLANEOUS
Possession

Each Chargor shall be entitled to possession of any Real Property forming part of the
Charged Property unt! termination of such nght by the Beneficiary under clause 91
(Beneficiary's powers)

Certificates and determinations

Any certification or determination by the Beneficiary of a rate or the amount of the Secured
Liabilities

must be supplied in sufficient detarl for such certfication or deterrination io be venfied
with reascnable accuracy, and

1s, In the absence of manifest emror, conclusive evidence of such amount

illegality

If, at any time, any proviston of this deed I1s or becomes iflegal, invalid or unenforceable m
any respect under any faw of any junsdiction, neither the legality, vahidity or enforceahiiity of
the remaining provisions nor the legalty, valdity or enforceability of such provision under the
law of any other junisdiction will In any way be affected or imparred
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245

246

247

248

249
24 91

2492

Rights and remedies of Beneficiary

No failure to exercise, nor any delay in exercising, on the part of the Beneficrary, any nght or
rernedy under this deed shall operate as a wawer, nor shall any single or partial exercise of
any nght or remedy prevent any further or other exercise or the exercise of any other nght or
remedy The nghis and remedies provided in this deed are cumulative and not exclusive of
any rights or remedies provided by law

Continuing security

This deed 1s a continuing secunty and extends to the balance from tme to time of the
Secured Liabilities wrespective of any intermediate payment of moneys due to the
Beneficiary

Other security

This deed is in addiion to and will not in any way be prejudiced or affected by the holding or
release by the Beneficiary or any other person of any other security at any ime held by the
Beneficiary

Consolidation

The restrictions on the nght of consolidating mortgage securnities contained 1n section 93 of
the LPA will not apply to this deed

Land Registry consent

By executing this deed each Chargor consents to the entry of the following restriction against
any registered titles {and any unregistered properties subject to compulsory first registration)
which are at any time subject to this deed

"No disposition of the registered estale by the propnetor of the reqistered estate, or by the
propnietor of any registered charge, not being a charge regisiered before the entry of this
restnction, 1s to be registered without a written consent signed by the propnetor for the time
being of the charge dated [DATE] in favour of Knighton Estates Limited referred to in the
charges register or their conveyancer”

Restrictions on notices; exercise of rights prior to an Event of Default

The Benegficiary shall anly be entitled to give any notice or instruction (as the case may
be) referred to in paragraph 2 of each notice in the form of each of part 1 {Form of Notice
to Insurers) of Schedule 8 {Notice of Assignment of Insurances) and part 1 (Form of
Notice fo Counterparty) of Schedule 7 {Notice of Assignment of Assigned Agreement)
whilst an Event of Default has occurred and 1s continuing

The exercise of all nghts and remedies in connection with any Insurances or Assigned
Agreement {and all Related Rights), the exercise of any discretion or judgment, the giving
of any wawer or consent and any entitled to the proceeds and claims ansing therefrom
shall, pnor to the occurrence of an Event of Default, be exercised at the sole discretion of
the relevant Chargor, subject to the terms of the Agreerment.
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25. COUNTERPARTS

This deed may be executed In any number of counterparts, and this has the same effect as f
the signatures were on a single copy of this deed

26. LAW

This deed and any non-coniractual obligations ansing cut of or in connechion with this deed
shall be governed by English law

27. JURISDICTION

27 1 Jurisdiction of English courts

2711 The courts of England have exclusive junsdiction to settle any dispute arising out of or in
connection with this deed (including a dispute relating fo the existence, vahdity or
termination of this deed) or any non-contractual obligation referred to in clause 26 (Law)
(a "Dispute”)

2712 The Beneficiary and each Chargor agree that the courts of England are the most

appropriate and convenient courts to settle Dispules and accordingly nerther of them will
argue to the contrary

2713 This clause 27 1s for the benefit of the Beneficiary only As a result, the Benefictary shall
not be prevented from taking proceedings relating to a Dispute i any other courts with
unsdicton To the extent allowed by law, the Beneficiary may take concurent
proceedings i any nwmber of junsdictions

This deed has been executed and delivered as a deed on the date shown at the beginning of this
deed
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Schedule 1

The Property

(1} the freehold property known as 73A, 73, 75 and 77 Oxford Streef, London W1D 2EP
registered at the Land Registry under title number 375477,

(2) the freehold property known as 79-88 (odd) Oxford Street and 1 Dean Street, London
registered at the Land Registry under title number 122415, and

(3} the leasehold property known as 73A, 73-89 (odd) Oxford Street and 1 Dean Street, London
(W1D 2EP) as demised by the Head Lease and as registered at the Land Reqistry under title
number NGL916711,

in each case the legal titte to which 1s held on trust by Nominee 1 and Nominge 2 as neminees
for NBIM Ehzabeth GP Limited acting as general partner for and on behalf of NBIM Elizabeth
Partners Limited Parinership
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Name of Company

NBIM Elizabeth 1
Nominee Limited
NBIM Elizabeth 2
Nominee Limited

KD270/01476M7120501 v 14

Schedute 2

Shares
No of Shares Nominal value
(€)
1 100
1 100

25

Registered Holder

NBIM Elizabeth GP Limited

NBIM Ehzabeth GP Lirmuted

AANADITS November 2016



Schedule 4

Assigned Agreements

None at the date of this deed
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Schedule §
Plant and Equipment

None at the date of this deed
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To

Schedule 6
Notice of Assignment of Insurances
Part 1

Form of Notice to Insurers

[Insert name of Insurer]

{insert Address}

Dated [e]

Dear Sirs,

We refer to je] (the "Policies™)

We give you notice that by a debenture dated [e] [insert company name] (the “Chargor”) has
assigned to Knighton Estates Limited (the “Beneficlary™) its right, title and interest in the Policies and
the proceeds of any claim under the Policies

We notify you that.

1

the Policies may not be amended or terminated by the Chargor without the prior wntten consent
of the Beneficiary,

you may continue to deat with the Chargor 1n relation to the Policies untl you receive wniten
notice to the contrary from the Beneficiary Thereafter, the Chargor will cease to have any nght
to deal with you i relation to the Policies and therefore from that ime you should deal only with
the Beneficiary,

you are authonsed to disclose information in relation to the Policies to the Beneficiary on
request,

after receipt of wntten notice 1n accordance with paragraph 2 above, you must pay all moneys to
which the Chargor s entitled under the Policies direct fo the Beneficiary (and not to the
Chargor) unless the Beneficiary otherwise agrees i wniting,

the Chargor remains liable to perform all its obligations under the Polictes and the Beneficiary
shall have no obligations under or in respect of the Policies, and

the provisions of this notice may only be revoked with the prior wntten consent of the
Beneficiary

This notice and any non-contractual obligation ansing out of ar in connection with it are govemed by
the law of Engfand
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Would you please acknowledge receipt of this letter and your acceptance of the above by signing the
attached form of acknowledgement and returning # to the Beneficiary at 33 Cavendish Square,
London W1G OPW for the attention of Nell Thompson

Yours faithfully,
[Insert name of Chargor]

KO27M01 476767120501 v 11 30 AAADIMS Noverber 2016




Part 2
Form of Acknowledgement

To  Knighton Estates Limited
33 Cavendish Square
London W1G OPW

Attenfion- Neil Thompson

Dated [e]

Dear Sirs,

We acknowledge receipt of a notice (a copy of which s attached) dated (] and addressed to us by [e]
(the "Chargor") Expressions defined 1n such notice have the same meanmngs In this
acknowledgement

We acknowledge and confirm that

1 we accept the instructions in the notice and will act in accordance with the provisions of such
notice until the Beneficiary notifies us in writing that the notice 1s revoked,

2. we have not received notice that any third party has any interest in the Policies, and

3 we have not claimed or exercised, nor do we have any outstanding rnight to clam or exercise
against the Chargor, any nght of set-off, counterclaim or other nght relating to the Policies

This acknowledgement and any non-contractual obligation ansing out of or in connection with it are
governed by the law of England and in connection with any proceedings with respect to this
acknowledgment we submit to the junsdiction of the courts of England for your exclusive benefit

Yours faithfully,

[Insert name of Insurer]
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To

Schedule 7
Notice of Assignment of Assigned Agreement
Part 1

Form of Notice to Counterparty

[Insert name of Counterparty}

[Insert Address]

Dated [»]

Dear Sirs,

We refer to [¢] (the "Assigned Agreement”)

We give you notice that by a debenture dated [e] [insert company name] (the "Chargor™) has
assigned by way of secunty to Knighton Estates Limited (the "Beneficiary™) ifs nght, title and interest
in the Assigned Agreement and the proceeds of any claim under the Assigned Agreement.

We nctify you that

1

the Assigned Agreement may not be amended or terminated by the Chargor without the pnor
written consent of the Beneficiary,

you may continue to deal with the Chargor in relation to the Assigned Agreement unhl you
receive wntten notice to the contrary from the Beneficiary that an Event of Default has occurred
Thereafter, the Chargor shall cease to have any nght to deal with you n relation to the Assigned
Agreement and you should deal only with the Beneficiary and from that time, all nghts, interests
and benefits ansing from the Assigned Agreement belong o the Beneficiary to the exclusion of
the Chargor,

the Chargor remains liable to perform all its obligations under the Assigned Agreement and the
Beneficiary shali have no obligaucns under or in respect of the Assigned Agreement,

you are authonsed to disclose informaton in relation to the Assigned Agreement to the
Benefictary on request,

after receipt of wniten nofice in accordance with paragraph 2 above, you must pay all moneys to
which the Chargor 1s entitled under the Assigned Agreement direct to the Beneficiary {(and not to
the Chargor) unless the Beneficiary otherwise agrees in wnting, and

the provisions of this notice may only be revoked with the pnor written consent of the
Beneficiary

This notice and any non-contractual obligation ansing out of or Iin connection with it are governed by
the law of England
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Wouid you please acknowledge receipt of this letter and your acceptance of the above by signing the
attached form of acknowledgement and returning 1t to the Beneficiary at 33 Cavendish Square,
London W1G OPW for the attention of Ned Thompson

Yours faithfully,

[Insert name of Chargor]j
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Part 2
Form of Acknowledgement

To  Knughton Estates Limited
33 Cavendish Square
London W1G OPW

Attention Nell Thompson

Dated {s)

Dear Sirs,

We acknowledge receipt of a notice (a copy of which 1s atiached) dated [e] and addressed to us by [e]
{the "Chargor”) Expressions defined in such notice have the same meanings n this
acknowledgement

We acknowledge and confirm that

1 we accept the mstructions 1n the notice and will act In accordance with the provisions of such
notice untll the Beneficrary notifies us in writing that the notice 1s revoked,

2 we have not recerved notice that any third party has any interest in the Assigned Agreement,

3 we have not claimed or exercised, nor do we have any outstanding rnight to claim or exercise
against the Chargor, any nght of set-off, counterclaim or other nght relating to the Assigned
Agreement

This acknowledgement and any non-contractual obligation ansing out of or In connection with t are
govemed by the law of England and i connection with any proceedings with respect to this
acknowledgment we subrnit to the junsdicticn of the courts of England for your exclusive benefit

Yours faithfully,

[insert name of Counterparty]
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Execution Page

The Chargors

Signed as a deed for 2and on behalf of NBIM
ELIZABETH GP LIMITED (acting as general
partner for and on behalf of NBIM
ELIZABETH PARTNERS LIMITED
PARTNERSHIP)

AT PNc‘L

Copar Por

Signed as a deed for and on behalf of NBIM
ELIZABETH GP LIMITED

TS ATERA foza
meD

Qosax e

Signed as a deed for and on behalf of NBIM
ELIZABETH 1 NOMINEE LIMITED

&,& 7o

Ao
€ otett fom

Signed as a deed for and on behalf of NBIM
ELIZABETH 2 NOMINEE LIMITED

/Dm{& /Me’l.

Restr o
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Director

Director

Director

Director

Director

Ll

Drrector

Director
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The Beneficiary

Executed as a deed by KNIGHTCN
ESTATES LIMITED acting by two directors
a director and its secretary

ac Thomflan)
Mo
Dewa Magty
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L /4
/ Du;zér!Secretary

Director
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