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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10558889

Charge code: 1055 8889 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st January 2022 and created by C&R ILFORD NOMINEE 2

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 26th January 2022 .

Given at Companies House, Cardiff on 27th January 2022

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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DATED 21 January 3023

THE PARTIES listed in Schedule 1
as Chargors

DEKABANK DEUTSCHE GIROZENTRALE
as Security Agent

DEBENTURE

- We dertify that, save for materigl redacted pursuant o
- §.85%06 Comparies Act 2006, this copy Instrurment 1
- peorrect éopy of the original instrument _
O Bran chve bialyy firndinen LEY
 Bryan Cave Leiphion Palsner LLP
Governar's House
& Laurence Pountney HI
London ECAR OBR

Bryan Cave Leighton Paisner LLP
Governor's House 5 Laurence Pountney Hill London EC4R OBR
Tel: +44 (0)20 3400 1000 Fax: +44 (0)20 3400 1111
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DATED 21 January 503

PARTIES

(1) THE PARTIES listed in Schedule 1 {Chargors)(the “Chargors”)

(2) DEKABANK DEUTSCHE GIROZENTRALE as security trustee for the Secured
Parties (the "Security Agent”)

BACKGROUND

(A) The Secured Parties have agreed the advance or to continue to advance monies or
otherwise arrange credit or afford other financial fadlities to the Borrower and/or
others on the security created by this Deed.

(B) Each Chargor has agreed to charge its assets as security to the Security Agent as

set out in this Deed to secure the payment and discharge of the Secured Liabilities.

OPERATIVE PROVISIONS

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed:

"Accounts” means the accounts details of which are set out in Schedule 3 (The
Accounts).

“Act” means the Law of Property Act 1925.

“"Agreement for Lease” means an agreement to grant an Occupaticnal Lease for
all or part of the Property.

"Borrower” means C&R Iiford Limited Parinership (registered in England and
Wales as a limited partnership under the Limited Parinership Act 1907, registration
number LP017834) acting by its general partner C&R Ilford (General Partner)
Limited, a company incorporated in England and Wales with registered number
10558504 whose registered office is at 22 Chapter Street, London, United
Kingdom, SW1P 4NP.

"Charged Assets” means each and all of the assets, property, undertaking and
other interests from time to time assigned or charged or intended to be assigned or
charged by this Deed and the subject matter of each of them.

“Charged Property” means any freehold or leasehold property from ime to time
charged pursuant to this Deed.

"Development Documents” means each and every building contract,
appointment and collateral warranty entered into by any Chargor (or in which any
Chargor has a benefit) in respect of any development works at the Property.

“Facility Agreement” means a facility agreement originally dated 3 March 2017
as amended by way of amendment and waiver letters dated 26 June 2020, 21
January 2021, 17 June 2021 and 20 August 2021, and as amended and restated by
an amendment and restatement agreement on or about the date of this Deed and

LEGAL.214515607.6/KSRI 1
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made between amongst others the Security Agent (1} and the Chargors (2) and
any agreement entered into under or supplemental to it or amending, restating or
novating it.

"Finance Document” shall have the meaning asaibed to it by the Fadility
Agreement.

"Finance Party” shall have the meaning ascribed to it by the Facility Agreement.
"Hedging Agreement” means any master agreement, confirmation, transaction,
schedule or other agreement entered into or to be entered into by a Chargor for
the purpose of hedging under the Facility Agreement.

“Insurances” means any policy of insurance in which a Chargor may at any time
have an interest.

“Intellectual Property” means any rights in respect of any patent, copyright,
trade mark, trade name, service mark, invention, design, know-how, confidential
information, domain names or any other kind of intellectual property where
registered or unregistered and any registration or application relating to any of the
foregoing.

"Investments” means the existing or future interest of the relevant person in:

(a) two ordinary shares in the issued share capital of C&R Ilford Nominee 1
Limited;

(b) two ordinary shares in the issued share capital of C&R Iiford Nominee 2
Limited;

() any stocks, shares bonds, units or any form of loan or other capital of or in
any legal entity; and

(d) any warrant or other right to acquire any such investment,

in each case, induding any income, offer, right or benefit in respect of any such
investment.

"Lease Document” means:

(a) an Agreement for Lease;

(b) an Occupational Lease; or

(c) any cother document designated as such by the Agent and the Chargor.
"Occupational Lease” means any lease or licence or other right of cccupation or
right to receive rent to which the Property may at any time be subject and indudes

any guarantee of a tenant’s obligations under the same.

“Original Debenture” means the debenture dated 8 March 2017 between the
Chargors and the Security Agent.

“Party” means a party to this Deed.

"Property” means the property dekails of which are set out in Schedule 2 (The
Property), including all:

LEGAL.214515607.6/KSRI 2
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(a) land, cellars, vaults, underground tunnels, eaves, canopies, structures and
the like used or enjoyed in connection with it now or in the future;

(b) buildings, fixtures (including trade fixtures) and fixed plant and machinery
and other structures now or in future on it; and

(c) easements, access rights, rights of way, wayleaves and rights attaching to
it.

"Receiver” shall have the meaning ascribed to it by the Fadlity Agreement.
"Regulations” means the Financial Collateral Arrangements {(No 2} Regulations
2003 (5.1. 2003/3226)} or equivalent legislation in any applicable jurisdiction
bringing into effect Directive 2002/47/EC on financial collateral arrangements.
"Related Rights” means, in relation to any asset:

(a) the proceeds of sale of any part of that asset;

(b) all rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

() all rights, powers, benefits, claims, contracts, warranties, remedies,
security, guarantees, indemnities or covenants for title in respect of that
asset; and

(d) all monies and proceeds paid or payable in respect of that asset,

both present and future (induding all rights against any trustee, nominee, fidudary
or clearing system}.

"Relevant Contracts” means each and all of the following both present and
future:

(a) each contract in respect of any disposal of any Charged Asset;

(b) each Lease Document;

() the Development Documents;

(d) any managing agent’s agreement;

(e) any operator agreement; and

4] all other agreements, in which a Chargor has an interest,

in each case, including any guarantees or sureties entered into in respect of them.
"Rental Income” means the aggregate of all amounts paid or payable to or for
the account of the Chargor in connection with the letting, licence or grant of other
rights of use or occupation of any part of the Property, induding each of the
following amounts:

(a) Operational Income;

(b) rent, licence fees and equivalent amounts paid or payable;

LEGAL.214515607.6/KSRI 3
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any sum received from any deposit held as security for performance of a
tenant’s obligations;

a sum equal to any apportionment of rent allowed in favour of the
Chargor;

any other moneys paid or payable in respect of occupation and/or usage of
the Property and any fixture and fitting on the Property induding any
fixture or fitting on the Property for display or advertisement, on licence or
ctherwise;

any sum paid or payable under any policy of insurance in respect of loss of
rent or interest on rent;

any sum paid or payable, or the value of any consideration given, for the
grant, surrender, amendment, supplement, waiver, extension or release of
any Lease Document;

any sum paid or payable in respect of a breach of covenant or dilapidations
under any Lease Document;

any sum paid or payable by or distribution received or receivable from any
guarantor of any occupational tenant under any Lease Document;

any Tenant Contributions; and

any interest paid or payable on, and any damages, compensation or
setlement paid or payable in respect of, any sum referred to above less
any related fees and expenses incurred (which have not been reimbursed
by another person} by the Chargor.

"Secured Liabilities” means all present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or in any other
capadty whatsoever) of each Transaction Obligor to any Secured Party under each
Finance Document.

"Secured Party” shall have the meaning ascribed to it by the Fadlity Agreement.

"Tenant Contributions” means any amount paid or payable to the Chargor by
any tenant under a Lease Document or any other occupier of the Property, by way

of:

(a)

contribution to:
()] ground rent;
(i} insurance premia;

{iii} the cost of an insurance valuation;

(iv) a service or other charge in respect of the Chargor's costs in
connection with any management, repair, maintenance or similar
obligation or in providing services to a tenant of, or with respect to
the Property; or

(v) a reserve or sinking fund; or

LEGAL.214515607.6/KSRI 4
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(b)  VAT.

"Transaction Obligor” shall have the meaning ascribed to it by the Fadility
Agreement.

“"VAT” means:

(a) any tax imposed in compliance with the Coundl Directive of 28 November
2006 on the common system of value added tax (EC Directive 2006/112);
and

(b) any other tax of a similar nature, whether imposed in a member state of
the European Union in substitution for, or levied in addition to, such tax
referred to in paragraph (a}, or imposed elsewhere.

Construction

Unless the contrary intention is expressed, all defined terms in the Fadility
Agreement have the same meaning here.

The construction provisions set out at clause 1.2 (Interpretation) of the Facility
Agreement shall apply equally to this Deed.

If any provision of this Deed shall conflict with any term of the Facility Agreement
then the relevant term of the Facility Agreement shall prevail.

Each Chargor gives the same representations and undertakings to the Agent as
given by each Obligor in clause 19 (Representations), dause 22 (General
Undertakings) including clause 22.3 (Negative Pledge) and clause 23 (Property
Undertakings) of the Facility Agreement in each case as if set out in full and as if
each reference to an Obligor in those clauses was a reference to that Chargor.

Clause 17 (Accounts) and clause 32 (Set-offy of the Facility Agreement are
incorporated in this Deed in each case as if set out in full and with necessary
changes.

Joint and several Chargors
Where two or more Chargors have an interest in the same Asset then:

(a) such of them as have a joint interest in the same Asset shall be deemed to
have jointly mortgaged, charged and/for assigned, as appropriate, their
joint interest in the relevant Asset;

(b) each such Chargor shall be deemed to have mortgaged, charged and/or
assigned, as appropriate, its individual interest (if any) in the relevant
Asset;

() each such Chargor shall be deemed to have confirmed the Security granted
by the others;

(d) the power of attorney granted under Clause 7.6 (Power of altorney) in
relation ko such Asset shall be deemed to have been granted and ratified
by such of the Chargors as have a joint interest in such Asset; and

(e) for, the purposes of this Clause 1.3 (Joint and several Chargors), “Asset”
means any asset, property, undertaking or interest.

LEGAL.214515607.6/KSRI 5
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Disposition of Property

The terms of any other Finance Document and of any side letters between the
Parties are incorporated into each Finance Document to the extent required for the
purported disposition of the Property contained in any Finance Document to be a
valid disposition in accordance with section 2(1} of the Law of Property
(Miscellaneous Provisicns) Act 1989.

Security interest

Where this Deed purports to create a first fixed security interest, that security
interest will be a second ranking security interest ranking subject to the equivalent
security created by the Original Debenture until such time as the security interest
created by the Original Debenture ceases to have effect.

Where a right or asset has been assigned (subject to a proviso for re-assignment
on redemption) under the Original Debenture and the same right or asset is
expressed to be assigned again under this Deed, that second assignment will take
effect as a fixed charge over the right or asset and will only take effect as an
assignment if the relevant security interest aeated by the Original Debenture
ceases to have effect at a ime when this Deed still has effect.

COVENANT FOR PAYMENT

Covenant to pay

Each Chargor covenants with the Security Agent that it will:

(a) on demand, pay and discharge each and all of the Secured Liabilities when
due; and

(b) indemnify and keep each Secured Party indemnified from and against all
actions, charges, claims, costs, damages, proceedings and other liabilities
occasioned by any breach of any covenant or other ¢bligation of the
Chargor to that Secured Party.

Survival of obligations

The payment obligations of each Chargor under the Finance Documents shall
survive the enforcement of the whole or any part of the Charged Assets.

SECURITY

General

All the security created under this Deed is created in favour of the Security Agent
as continuing security for the payment and discharge of the Secured Liabilities with
full title guarantee.

Mortgage

Each Chargor charges by way of legal mortgage:

(a) the Property; and

(b) any other freehold or leasehold property now vested in a Chargor.

LEGAL.214515607.6/KSRI 6
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33 Fixed charge

Each Chargor charges by way of fixed charge each of the following including all
rights of enforcement of the same:

(a) its interest in any freehold or leasehold property acquired after the date of
this Deed;

(b) its interest in the Relevant Contracts;

(c) the Accounts and any other accounts of that Chargor present and future
maintained with the Security Agent or any other Finance Party and the
debts represented by them;

(d) all fixtures, fittings, plant, machinery, manuals and other chattels, present
and future, in respect of any Charged Property and all guarantees and
warranties in respect of any of them;

(e) all easements, licences and other rights, present and future, relating to any
Charged Property in which it has an interest;

(f) the Investments;

(a) its Intellectual Property, present and future;

(h) if applicable its uncalled capital;

{)] its goodwill;

() all Related Rights in respect of the above; and

(k) all Related Rights in respect of the above and in respect of the properties
referred to in Clause 3.2 (Mortgage).

34 Assignment

Each Chargor assigns absolutely subject to the provisions of Clause 9 (Discharge)
each of the following including all rights of enforcement of the same:

(2)
(b)

()

(d)

(e)

(f)

(9)

all Rental Income present and future;

all bock debts and cother debts, present and future, payable to that
Chargor;

the Accounts and any other accounts of that Chargor present and future
not charged by Clause 3.3 (Fixed charge) and the debts represented by
them;

all monies payable to it under any Insurances;

the benefit of the copyright and similar rights vested in it, present and
future, in connection with any Charged Property;

all causes of action and other rights and remedies in which it has an
interest at any time;

all monies payable to it under any Hedging Agreement, present and future;

LEGAL.214515607.6/KSRI 7
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(h) the benefit of any monies paid or payable to it from time to ime by way of
compensation, endowment, gift, grant or otherwise;

(i) its interest from time to time in any VAT recoveries; and
() all Related Rights in respect of the above.
Floating charge

Each Chargor charges by way of floating charge all its assets, property and
undertaking both present and future.

Application of charges
The charges created under this Deed expressed to be:

(a) fixed charges, shall only apply to the extent that they aeate fixed security;
and

(b) floating charges, shall not apply to any Charged Asset which is the subject
of any fixed security under this Deed.

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation by notice

The Security Agent may at any time by notice in writing to the Chargors convert
the floating charge created by Clause 3.5 (Floaling charge)} with immediate effect
into a fixed charge as regards any Charged Assets specified in the nolice if:

(a) an Event of Default is continuing; or

(b) the Security Agent considers that any of the Charged Assets may be in
jeopardy or in danger of being seized, attached, charged, taken possession
of or sold under any form of legal process.

Automatic crystallisation

Notwithstanding Clause 4.1 (Crystaflisation by notice} and without prejudice to
any law which may have a similar effect, the floating charge created by
Clause 3.5 (Floating charge) will convert automatically with immediate effect into
fixed charges as regards all the assets subject to the floating charge if:

(a) any Chargor creates or attempls to create any Security over any Charged
Assets other than as made under the Finance Documents;

(b) any steps are taken (induding the giving of notice, the presentation of a
petition, the passing of a resolution or the making of an application) to
appoint a liquidator, provisional liquidator, administrator or receiver in
respect of any Chargor or over all or any part of its assets, or if such
perscn is appointed;

(c) any cther floating charge over any of the Charged Assets crystallises; or

(d) in any other drcumstances prescribed by law.

LEGAL.214515607.6/KSRI 8
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PERFECTION OF SECURITY
Insolvency Act

For the purposes of paragraph 43 of schedule Al to the Insolvency Act 1586
nothing in this Deed shall provide for:

(a) the obtaining of a moratorium in respect of any Chargor pursuant to
section 1A of the Insolvency Act 1986; or

(b) anything done with a view to obtaining such a moratorium,

to be an event causing the floating charge careated by this Deed to crystallise or
causing restrictions which would not otherwise apply to being imposed on the
disposal of property by that Chargor or a ground for the appointment of a Receiver.

Further assurance

Each Chargor shall execute and do at its own cost and in such form as is
reascnably required by the Security Agent:

(a) such further additional mortgages, charges, assignments, transfers and
conveyances; and

(b) such assurances, deeds, documents, acts and things,

as the Security Agent may reasonably require to perfect or protect the security
created by this Deed and/or to facilitate or effect any dealing with the Charged
Assets in connection with this Deed.

Notices

If the Security Agent from time to time so requests, each Chargor shall serve a
neotice in the form set out in:

(a) Schedule 5 {Notices), Part 1 in respect of contracts charged or assigned
pursuant to Clause 3 (Securily);

(b) Schedule 5 (Notices), Part 2 in respect of Accounts charged or assigned
pursuant to Clause 3 (Securily); and

() Schedule 5, (Notices} Part 3 in respect of Rental Income assigned
pursuant to Clause 3 (Security).

Each Chargor shall use its reasonable endeavours to procure that the party to
whom a notice served pursuant to Clause 5.3.1 is addressed completes and returns
to the Security Agent an acknowledgement in the form of Part B of the relevant
notice.

Restriction

Each Chargor authorises the Security Agent to make an application on Form RX1
(or such other form as may be prescribed from time to time) to enter the following
restriction against the relevant registered estates:

“No disposition of the registered estale by the proprietor of the registered estate or
by the proprietor of any registered Charge, not being a Charge registered before

LEGAL.214515607.6/KSRI 9
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the entry of this restriction, is to be registered without a written consent signed by
the proprietor for the time being of the charge dated [e] in favour of [e] referred
to in the Charges Register (or its conveyancer).”

Each Chargor authorises the Security Agent to apply to the Land Registry to enter
the obligation to make further advances on the charges register of the relevant
registered estates.

INVESTMENTS
Investment title documentation

Upon execution of this Deed (or immediately upon the acquisition of the relevant
Investment if that acquisition follows the date of this Deed} and upon request by
the Security Agent, notwithstanding any other term of the Finance Documents,
each Chargor will deposit with the Security Agent in respect of each Investment:

(a) all certificates, warrants or other documents of title;
(b) duly executed undated blank stock transfer forms; and

() forms of waiver of any pre-emption rights and any other documents,
consents and monies necessary to enable such transfers to be registered
by the Security Agent.

Voting prior to an Event of Default

Prior to an Event of Default which is continuing, a Chargor may continue to
exercise all voting and other rights (incduding the right to collect dividends, interest,
principal or other payments of money) relating to the Investments provided that
such rights are not exercised in a way which (and that Chargor shall not permit
anything which):

(a) jeopardises the security constituted by the Finance Documents;
(b) varies the rights attaching to the Investments; or

(©) relates to a participation in a rights issue or to receiving dividends other
than in cash or concerns a merger, consolidation, allotment of shares,
change to constitulional documents, transfer of cwnership (legal or
beneficial), insolvency or matters which would otherwise ba prohibited by
the Finance Documents.

Voting after an Event of Default

Following an Event of Default which is continuing, the Security Agent may (without
notice to or consent from a Chargor and in that Chargor's name or otherwise)
exercise any rights (including the right to collect dividends, interest, principal or
other payments of money but excluding the right to vote) in respect of the
Investments and may do anything necessary to complete any transfer form in
favour of itself or otherwise.

Following an Event of Default which is continuing and the service of notice upon
the relevant Chargor, the Security Agent may {without consent from that Chargor
and in the relevant Chargor's name or otherwise) exercise any right to vote in
respect of the Investments.
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Obligations

Each Chargor shall promptly pay all calls, costs and/or other payments in respect of
the Investments and shall give to the Agent and the Security Agent, at the time of
issue, copies of all information, offers, notices or cther materials supplied to the
members of the issuers of the Investments and shall advise the Agent and the
Security Agent promply of any material occurrence affecting the Investments or
any other part of the security granted to the Security Agent and shall give to the
Agent and the Security Agent such information as they may reasonably require
relating to the Investments.

RIGHTS OF ENFORCEMENT
Enforcement

The Secured Liabilities shall be deemed o have become due for the purposes of
section 101 of the Act immediately upon the date of this Deed.

The enforcement powers of the Security Agent in connection with this Deed shall
be immediately exerdsable:

(a) upon an Event of Default which is continuing; or
(b) at the Security Agent’s discretion, at the request of the Chargors.

The restrictions imposed by section 103 of the Act shall not apply to the security
created by this Deed.

In addition to all other protection afforded by statute, every purchaser (as defined
by section 205 of the Act) or other party dealing with the Security Agent or any
Receiver shall be entiled to assume without enquiry that an Event of Default has
occurred and that the Secured Liabilities are outstanding and have become due

Security Agent’s and Receiver’s powers and rights
The Security Agent shall have the power:

(a) to appoint a Receiver of the whole or any part of the Charged Assets and
{(so far as the law allows) to remove and/or substitute any such appointee;

(b) to appropriate any Charged Assets in accordance with Clause 7.3 (Right of
appropriation); and

(c) to appoint an administrator of any Chargor, and paragraph 14 of schedule
B1 of the Insolvency Act 1586 shall apply to this Deed.

The Security Agent (without becoming a mortgagee in possession) andfor any
Receiver (without personal liability) shall have the power to exercise:

(a) all statutory and other powers and rights (including the powers conferred
upen an administrative receiver by schedule 1 to the Insolvency Act 1986
whether or not the Security Agent and/or any Receiver is an administrative
receiver); and

(b) the powers and rights specified in Schedule 4 (Security Agent’s and
Receiver’s powers),
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and may exercise them in the name of the relevant Chargor and in such manner
and on such terms as the person exerdsing them shall in its sole absolute
discretion consider appropriate.

Right of appropriation

To the extent that any of the Charged Assels constitute “financial collateral” and
this Deed and the obligations of any Chargor under it constitute a “financial
collateral arrangement” (in each case as defined in, and for the purposes of, the
Regulations), the Security Agent shall have the right to appropriate all or any part
of it in or towards discharge of the Secured Liabilities and transfer title in and to it
to the Security Agent. For this purpose, the Parties agree that the value of the
financial collateral sc appropriated shall be:

(a) in the case of cash, the amount standing to the credit of each account,
together with any accrued but unpaid interest, at the time the right of
appropriation is exercised; and

(b) in the case of Investments, the market price determined by the Security
Agent by reference to a public index or by such other process as the
Security Agent may select, induding independent valuation.

In each case, the Parties agree that the method of valuation provided for in this
Deed shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations.

Receiver as agent

So far as the law allows, a Receiver shall be the agent of a Chargor, who shall be
solely liable for his acts, defaults and remuneration, but the Security Agent shall be
entitled to agree the fees and expenses of and the mode of payment to the
Receiver.

Further powers

If a Chargor defaults in the observance and performance of any obligation to the
Security Agent, the Security Agent or its agents (without any of them becoming a
mortgagee in possession) may at any time (but shall not be obliged to) do such
things as it considers necessary to remedy the default.

Power of attorney

Each Chargor by way of security irrevocably appoints the Security Agent and every
Receiver jeointdy and severally to be its attorney (with full power of substitution) in
its name and on its behalf to execute and deliver any documents and do or perfect
anything which the Security Agent and/or the Receiver shall consider appropriate
for perfecting, maintaining, preserving, enhandng or enfordng the security created
by this Deed and/or the value of any of the Charged Assets and/or for the purpose
of enfordng the performance of that Chargor’s ¢bligations in connection with this
Deed.

Each Chargor ratifies and confirms all things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of its powers.
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APPLICATION OF RECEIPTS

Subject to sums secured by Security having pricrity to the Security created by this
Deed, all meonies received by the Security Agent and/or any Receiver pursuant to or
in the enforcement of this Deed shall be held by the Security Agent and applied in
accordance with the Fadlity Agreement.

DISCHARGE

If the Security Agent is satisfied that the Secured Liabilities have been
unconditionally and irrevocably paid, repaid and discharged in full, the Security
Agent will, at the request and cost of the Chargors:

release the Security Assets from this Deed;

re-assign to each Chargor those Security Assets that have been assigned to the
Security Agent under Clause 3.4 (Assignment); and

discharge this Deed.

No discharge will be of any effect if any security or payment given or made in
respect of the Secured Liabilities is rescinded, avoided, reduced or invalidated
whether in respect of any insolvency or otherwise.

GENERAL PROVISIONS
Trust provisions

The covenants, undertakings and representations made by each Chargor under this
Deed are made in favour of the Security Agent as security trustee for the Secured
Parties.

Immediate recourse

It shall not be necessary for the Security Agent before taking any enforcement
under this Deed to enforce or seek to enforce any guarantee or other security or
other rights whether from or against a Chargor or any other person.

Merger

This Deed is in addition to, and will not merge in or in any way be prejudiced or
affected by the Security Agent taking or helding or releasing, any other Security at
any time, and likewise any such other Security is in addition to and will not merge
in or in any way be prejudiced or affected by this Deed.

Prior security

The Security Agent may, at any time after this Deed has become enforceable,
redeem or transfer to itself any prior Security against the Charged Assets and may
sette and pass the accounts of the prior chargee (which shall be binding on each
Chargor). All principal monies, interest, costs, charges and expenses of and
incidental to such redemption or transfer shall be paid by the Chargors to the
Security Agent on demand.
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No liability in relation to Charged Assets

None of the provisions of this Deed shall be deemed to impose on the Secured
Parties or imply on their part any cbligation or other liability in relation to the
Charged Assets.

Tacking

Each Finance Party must perform its obligations under the Facility Agreement
(induding any obligation to make further advances).

Consolidation

The restriction on the right of consolidating mortgage securities contained in
section 93 of the Act shall not apply to the security created by this Deed.

New accounts

On receiving notice that the whole or any part of the Charged Assets has been
encumbered by any Security or disposed of:

(a) a Finance Party may close the relevant Chargor’s then subsisting account
and open a new account with that Chargor, and (unless the relevant
Finance Party gives that Chargor written notice otherwise) shall be deemed
to have done so;

(b) all payments made to a Finance Party after that date will be credited (or be
treated as having been credited) to the new account; and

(c) no money credited or treated as aredited to the new account shall reduce
the Secured Liabilities.

Rights of third parties

Unless the right of enforcement is expressly granted, it is not intended that a third
party should have the right to enforce a provision of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1999.

The Parties and any Receiver may rescind, vary, waive, release, assign, novate or
otherwise dispose of all or any of their respective rights or ¢bligations under this
Deed without the consent of a third party to whom an express right ko enforce any
of its terms has been provided.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of
the Security Agent.

Counterparts
This Deed may be executed in any number of counterparts. This shall have the

same effect as if the signatures on the counterparts were on a single copy of this
Deed.

LEGAL.214515607.6/KSRI 14



DocuSign Envelope ID: E09A354D-DCAG-48BD-AC80-CFEDD7681C81

Execution copy

11 LAW AND JURISDICTION

11.1 Governing law

This Deed and any non-centractual obligations arising cut of or in relation to this
Deed, shall be governed by English law.

This Deed has been executed as a deed and delivered on the date stated at the
beginning of this Deed.
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Schedule 1
Chargors

Chargors Jurisdiction of incorporation

C&R Iiford Limited England & Wales
Partnership acting at all

times by its General Partner

C&R Ilford (General Pariner)

Limited

C&R Iiford (General Partner}) England & Wales
Limited

C&R Ilford Nominee 1 England & Wales
Limited

C&R Ilford Nominee 2 England & Wales
Limited
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Registered
number

LP017834

10558904

10558878

10558889
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Schedule 2
The Property

The freehold and leasehold property known as The Exchange Shopping Centre, Ilford, Essex
registered at the Land Registry with Title Absolute under title numbers EGL217742 and

EGL298488.
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Schedule 3
The Accounts

Chargor Account Name Account Number Sort Code

C&R Iiford Limited | General Account
Partnership acting by
its general partner
C&R Ilford (General
Partner) Limited

C&R Iiford Limited | Deposit Account
Partnership acting by
its general pariner
C&R Iiford (General
Partner) Limited

I
Partnership acting by
its general pariner

C&R Iiford (General
Partner) Limited

C&R Iiford Limited | Cash Trap Account
Partnership acting by
its general partner
C&R Iiford (General
Partner) Limited

C&R Iiford Limited | Rent Account
Partnership acting by
its general pariner
C&R Iiford (General
Partner) Limited

C&R Ilford Limited | Cure Account _
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Schedule 4 : Security Agent’s and Receiver's powers

Schedule 4
Security Agent’s and Receiver’'s powers

Conduct of business
Carry on business

To carry on, manage, develop, reconstruct, amalgamate, diversify and/or conduct
the business of a Chargor in all respects and for such purpose to:

{)] enter upon and take possession, get in, collect or otherwise assume control
in respect of all or any of the Charged Assets; and/or

(ii) acquire any property, chattels, plant, machinery and materials.

Formation of companies

To promote the formation of companies with a view to the same purchasing,
leasing, licensing or otherwise acquiring any of the Charged Assets and to arrange
for such companies to trade or cease ko trade in all cases.

Compromise claims

To compromise any daim relating to the Charged Assets.

Borrowing and advancing

To borrow, raise or advance money whether or not in priority to the Secured
Liabilities and with or without security.

VAT

To assume and exercise all or any of the power and rights conferred on a Chargor
in respect of its VAT status, liabilities, advantages or arrangements.

Employees
To:
(i) enter into, adopt and/or terminate any contract of employment; and

(i) employ solidtors, architects, surveyors, quantity surveyors, estate agents,
contractors, builders, workmen, stockbrokers and others.

Dealing with a Chargor's assets
Possession

To enter upon and take possession of, get in, use andfor collect any Charged
Asset.

Payments

To pay any rent or cther outgoings and payments charged on or otherwise relating
to the Charged Assets or their ownership, cccupation or use.

Receipts
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To give receipts and releases for any sums received.

Carry on works

To undertake any works, demolition, building, recenstruction, improvement, repair
or decoration in respect of any of the Charged Assets which consist of property,
buildings, structures, plant, machinery or equipment as it thinks fit and whether or
not in accordance with any abligations imposed by the Facility Agreement.
Assumption of rights

To assume, exercise, cancel andfor vary all or any of the powers and rights
conferred on a Chargor under any Charged Asset.

Insurance

To effect insurances on such terms as it thinks fit.

Planning permissions and consents

To cobtain all necessary planning permissions, building regulation approvals and
other permissions, consents or licences in relation to any development or use of the
Charged Assets.

Acquisition of property

To acquire any adjoining property andfor easements, interests or estates in
property and to grant easements and rights.

Negotiation

To negotiate and conclude reviews of rent and otherwise deal in relation to the
Occupational Leases and the tenants’ and guarantors’ respective obligations under
them.

Disposals

Selling

To sell or otherwise realise and deal with, and transfer title to, the Charged Assets,
in return for such consideration as it thinks fit and whether or not:

(i) for immediate or deferred consideration;
(ii) in return for a single payment or instalments; and

(iii) for consideration wholly or partly in cash, property or securities in
whatever form,

and in all cases the terms of which shall bind any subsequent mortgagee.

Leasing
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To grant, aeate or surrender any lease, tenancy, licence or other agreement
relating to the disposal of or other dealing with the Charged Assets on such terms
as it thinks fit and:

{)] with or without any rent, review of rent, fine or premium; and

(ii) whether absolutely or for a term,

and in all cases the terms of which shall bind any subsequent meortgagee.

General

General powers

To do or abstain from doing all such things as it considers necessary or desirable
for perfecting, maintaining, preserving or enhancing the value of any of the
Charged Assets or for or in connection with the enforcement of the Security
created by this Deed or the realisation of any of the Charged Assets, whether or
not in accordance with the Fadlity Agreement, including:

(i) executing, delivering and completing all or any deeds or other documents;

(ii) using the name of a Chargor in connection with any of the purposes in this
Schedule 4 (Security Agent’s and Receiver’s powers);

(iii) commencing, carrying out and completing any acts, matters, proceedings
in relation to any Charged Asset as if it were the sole and absolute
benefidal owner of the Charged Assets; and

(iv) cbtaining, entering intc and maintaining any bonds, covenants,
commitments, engagements, guarantees and indemnities or other like
arrangements.

General

All its powers and discretions under this Deed shall be:

{)] exercisable on such terms and conditions and otherwise as it may think fit;
and

(ii) as if it were the absolute and beneficial owner.
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Schedule 5
Notices

Part 1
Notice of assignment or charge of Contract
Part A

From: [Details of Chargor] (the “Chargor™)
To: [Details of party to Contract]

Date: [o]

Dear Sirs

[Description of Relevant Document] (the “Contract”)
We refer to:

{a) the Contract; and

(b) a [debenture] (the "Security Deed™) dated [¢] made between the Chargor (1)
and DekaBank Deutsche Girozentrale (the “Security Agent”) (2).

We give you notice that pursuant to the Security Deed, we have [charged/assigned] all of our
present and future right, title, interest and benefit in, under and to the Contract (induding all
[monies] [rent] payable to us under the Contract) to the Security Agent.

We irrevocably and unconditionally instruct and authorise you:

{a) to make all payments in connection with the Contract as the Security Agent may
direct. ;
(b) that all our rights in connection with the Contract are exercisable by (or with the

consent of) the Security Agent; and

{c) to disclose any information relating to the Contract which the Security Agent may
from time to time request.

No amendment, waiver or release of any right or obligation in connection with the Contract
and no termination or rescission of the Contract by us shall be effective without the prior
written consent of the Security Agent and in any event no such termination or rescission shall
be effective unless you have given notice to the Security Agent.

Notwithstanding anything in this notice or otherwise we (and not the Security Agent nor its
appointees) shall be liable under the Contract to perform all the ¢bligaticns assumed by us
under it.

The instructions and authorisations contained in this letter shall remain in full force and effect
until we and the Security Agent together give you notice in writing revoking them.

This letter shall be governed by and construed in accordance with the laws of England.
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Please acknowledge receipt of this notice by signing the acknowledgement on the endosed
copy letter and returning the same to the Security Agent.

For and on behalf of the Chargor
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Part B - Receipt of notice of assignment or charge of Contract
From: [Details of party to Contract]
To: DekaBank Deutsche Girozentrale
[Address]
For the attention of [e]

Date: [e]

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

(a) we have not received notice of any previous assignments or charges of or over the
Contract; and

(b) we agree and will comply with the matters set out in that notice.

Signed . e

For and on behalf of [e]
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Part 2
Notice of assignment or charge of account
PartA

From: [ Details of Chargor] [(the “Chargor”}]

To: [Details of provider of the relevant Account]
Date: [e]
Dear Sirs
[Description of relevant Account] (the “Account™)
We refer to the:
{a) the Account (which expression shall indude all monies standing to the credit of
such account now or in the future); and
(b) a [debenture] (the "Security Deed”) dated [¢] made between the Chargor (1)

and DekaBank Deutsche Girozentrale (the “Security Agent”) (2).
We give you notice that pursuant to the Security Deed, all of our present and future right,
title, interest and benefit in, under and to the Account were [assigned/charged] to the
Security Agent.

We irrevocably and unconditionally instruct and authorise you:

{a) not to release any monies from the Account without the prior written consent of
the Security Agent;
(b) that all our rights in connection with the Account are exercisable by (or with the

consent of) the Security Agent; and

{c) to disclose any information relating to the Account which the Security Agent may
from time to time request.

By countersigning this letter you confirm that:

{a) you do not have, and will not make or exerdse, any daims or demands, any rights
of counterclaim, rights of deduction, set-off or any other equities against us or the
Security Agent in respect of the Account; and

(b) no amendment, waiver or release of any right or obligation in connection with the
Account and no termination or rescission of the Account by us shall be effective
without the prior written consent of the Security Agent and in any event n¢ such
termination or rescission shall be effective unless you have given notice to the
Security Agent.

Notwithstanding anything in this notice or otherwise we (and not the Security Agent nor its

appointees) shall be liable to perform all the obligations assumed by us in respect of the
Account.
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The instructions and authorisations contained in this letter shall remain in full force and effect
until we and the Security Agent together give you notice in writing revoking them.

This letter shall be governed by and construed in accordance with the laws of England.

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

For and on behalf of the Chargor
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Part B - Receipt of notice of assignment or charge of account

From: [Details of provider of the relevant Account]
To: DekaBank Deutsche Girozentrale

[Address]

For the attention of [e]
Date: [e]
[Description of relevant Account]

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

(a) we have not received notice of any previous assignments or charges of or over the
Account; and

(b) we agree and will comply with the matters set out in that notice.

Signed . e

For and on behalf of [e]
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Part 3
Notice of assignment of Rent

Part A
From: [Details of Chargor] [(the “Chargor”}]
To: [Details of tenant]

Date: [e]

Dear Sirs
[Description of Relevant Occupational Lease] (the “"Occupational Lease”)
We refer to:
the Occupational Lease; and

[debenture] (the “Security Deed”) dated [e¢] made between the Chargor (1) and [e] (the
"Security Agent”)] (2).

We give you notice that pursuant to the Security Deed, we have assigned all of our present
and future right, title, interest and benefit in and to the Rent to the Security Agent.

In this notice:

"Rent” means all sums paid or payable arising from the Occupational Lease, induding,
without limitation:

{a) rents and equivalent sums reserved or made payable;
(b} proceeds of insurance in respect of loss of rent or interest on rent;
() receipts from or the value of consideration given for the grant, surrender,

amendment, supplement, waiver, extension or release of the Occupational Lease;
{d) any service charge payments;

(e) proceeds paid for a breach of covenant or dilapidations under the Occupational
Lease and for expenses incurred in relation to any such breach;

) any contribution to a sinking fund paid under the Occupational Lease;

(g} any contribution to ground rent due under any lease out of which the Chargor
derives its interest;

(h) interest, damages or compensation in respect of any of the items in this definition;
and
(i) any amount which represents VAT chargeable in respect of any such sum.

We irrevocably instruct and authorise you notwithstanding any previous instructions which we
may have given to you to the contrary to pay all Rent to our account at [ ]
{Account No. [ 1} under reference [ ] (the "Rent Account™) or to such
other account and/or bank as may from time to time be notified to you by the Security Agent
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and otherwise to act in accordance with the instructions of the Security Agent in connection
with the Rent.

The instructions and authorisations contained in this letter shall remain in full force and effect
until we and the Security Agent together give you notice in writing revoking them.

This letter shall be governed by and construed in accordance with the laws of England.

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

Signed

For and on behalf of the Chargor
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Part B — Receipt of notice of assignment of Rent

From: [Details of party to Occupational Lease]

To: Security Agent
[Address]

For the attention of [e]
Date: [e]

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

(a) save for any notice(s) delivered to us pursuant to the debenture dated 8 March
2017 between MB Roding (Guernsey) Limited as Chargor and the Security Agent,

we have not received notice of any previous assignments or charges of or over the
Rent; and

(b) we agree and will comply with the matters set out in that notice.

Signed

For and on behalf of []
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EXECUTION PAGE

Chargors

Executed as a deed by C&R ILFORD
LIMITED PARTNERSHIP acting by its
general pariner C&R ILFORD (GENERAL
PARTNER) LIMITED by:

Stuart Wetherly lawrence hutchings

Executed as a deed by C&R ILFORD
(GENERAL PARTNER) LIMITED by:

Stuart Wetherly lawrence hutchings

Executed as a deed by C&R ILFORD
NOMINEE 1 LIMITED by:

Stuart Wetherly lawrence hutchings

Executed as a deed by C&R ILFORD
NOMINEE 2 LIMITED by:

Stuart Wetherly lawrence hutchings
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Security Agent

Signed as a deed on behalf of DEKABANK
DEUTSCHE GIROZENTRALE, a company
incorporated in Germany,

by Signature
Andrea Hotz

................................................................... Authorised signatory

and

being person who, in accordance with the Signature
laws of that territory, are acting under the
authority of the company Authorised signatory
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