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Registration of a Charge

Company Name: C&R ILFORD NOMINEE 2 LIMITED
Company Number: 10558889

Received for filing in Electronic Format on the: 11/03/2024 XCYO7I'M

Details of Charge

Date of creation: 08/03/2024
Charge code: 1055 8889 0005
Persons entitted: DEKABANK DEUTSCHE GIROZENTRALE

Brief description:. 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. ANY OTHER FREEHOLD OR LEASEHOLD
PROPERTY NOW VESTED IN THE COMPANY (EXCLUDING THE
LEASEHOLD LAND REGISTERED AT THE LAND REGISTRY UNDER
TITLE NUMBER EGL283082) AND ITS INTEREST IN ANY FREEHOLD
OR LEASEHOLD PROPERTY ACQUIRED AFTER THE DATE OF THE
INSTRUMENT. FOR MORE INFORMATION, PLEASE REFER TO THE
INSTRUMENT.

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

Chargor acting as a bare trustee for the property.

Authentication of Form

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

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

Certified by: BRYAN CAVE LEIGHTON PAISNER LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10558889

Charge code: 1055 8889 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th March 2024 and created by C&R ILFORD NOMINEE 2

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th March 2024 .

Given at Companies House, Cardiff on 15th March 2024

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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DATED g March 2024

PARTIES

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

) 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 facilities to the Borrower and/or
othiers 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 Qccupational Lease for
all or part of the Property.

“Borrower” means C&R Iiford Limited Partnership (registered in England and
Wales as a limited partnership under the Limited Partnership Act 1907, registration
number LPO17834) acting by its general partner C&R Ilford (General Pariner)
Limited, a company incorporated in England and Wales with registered number
10558904 whose registered office is at 138-142 Strand Bridge House, Strand,
London, United Kingdom, WC2R 1HH.

“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 time to time
charged pursuant to this Deed.

“"Development DPocuments” 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 devalopment works at the Property.

“Excluded Asset” means the leasehold land demised by a lease dated 22 March
1991 and made bebween (1) British Railway Board and (2) The Prudential
Assurance Company Limited and registered at the Land Registiy under title number
EGLZ83082.

LEGAL.227710390.1/RCAL/2027292.000055 3
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“Facility Agreement” means a fadility agreement originally dated 3 March 2017
as aimended by way of amendment and waiver letters dated 26 June 2020, 21
January 2021, 17 June 2021 and 20 August 2021, as amended and restated by
amendment and restatement agreements dated 21 January 2022 and 18 May
2022, and as further amended and restated by an amendment and restatement
agreement on or about the date of this Deed and made between amongst others
the Security Agent and the Chargors and any agreement entered into under or
supplemental to it or amending, restating or novating it.

“"Finance Document” shall have the meaning ascribed to it by the Facility
Agreement,

“Finance Party” shall have the meaning ascribed to it by the Fadility 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 anhy other kind of intellectual property where
registered or unregistered and any registration or application réelating to any of the
foregoing.

“Investments” means the existing or future interest of the refevant person in:

{a) two ordinary shares in the issued share capital of C&R Ilford Mominee 1

Limited;

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

(c) any stocks, shares bonds, units or any form of loan or other capital of or in

any legal entity; and
(d) any warrant or ¢ther right to acquire any such investment,

in each case, Including any income, offer, right or benefit in respect of any such
imvestment.

"Lease Document” means:

(a) an Agreement for Lease;

(b) an Occupational Lease; or

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

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

*QOriginal Debenture” means each of:

LEGAL.227710390.1/RCAL/ 2027292000055 4
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{a) the debenture dated 8 March 2017 between the Chargors and the Security
Agent;

(2] the debenture dated 21 January 2022 between the Chargors and the
Security Agent; and

{c) the debenture dated 18 May 2022 between the Chargors and the Security
Agent,

“Party” means a party to this Deed.

“Property” means the property details of which are set out In Schedule 2 (The
Property), including all:

{a) land, celiars, vaults, underground tunnels, eaves, canopies, structures and
the like used or enjoyed in connection with it now or in the future;

{h) buildings, fixtures {including trade fixtures) and fixed plant and machinary
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 Fadility Agreement.
"Regulations” means the Finandal Collateral Arrangements (No 2) Regulations
2003 (5.1, 2003/3226) or equivalent legislation in any applicable jurisdiction
bringing into effect Directive 2002/47/EC an financial collateral arrangements.
"Related Rights” means, in relation to any asset:

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

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

{c) all rights, powers, benefits, claims, contracts, warranties, remedies,
security, guarantees, indemnities ar 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 ali rights against any trustee, nominee, fidudiary
or clearing system).

“Refevant Contracts” means each and all of the following both present and
future:

{a) each contradt in respect of any disposal of any Charged Asset;
{b) each Lease Document;

{c) the Development Documents;

{d) any managing agent’s agreement;

{e) any operator agreement; and

LEGAL.227710390.1/RCALf2027292.000055 3




g o (f')'- ' aII other agreements in whlch a Chargor has an interest,
S -in each case Includlng any guarantees or sureties entered into in respect of them

- “Rental Income” means the aggregate of all amounts pald or payab-le-to or for ~ - S
- the account of the Chargor in connection with the letting, licence or grant of other .~ -~
~rights of use or occupatlon of any part of the Property, lncludlng each of the

- following-amounts: T _ . : '

S ay Operat|onal Income;
: o (b)'_' - rent, llcence fees and equwalent amounts pald or payable

s (c) '- _ ' any sum received from any dep05|t held as securlty for performance of a S
' - tenant’s obligations; : S BT

| (d) g a sum equal to ahy apportlonment of rent allowed in favour of the :
SR ';.Chargor _ : : R

(&) 'any other mon'eys paid or payable in respect'of 'occupation andlor usage of o
- -the Property and any fixture and fitting on the Property including any . -
- fixture or fitting on the Property for dusplay or adyertusement on licence or -
- otherwise; : - .

- (f) any sum paid or payable under any pollcy of insurance in respect of loss of SR
.7 rentor interest on rent; . L

@) '.__:any sum pald or payable, or the value of any’ consuderatmn given, for the : o
' . grant, surrender, amendment, supplement waiver, extension or release of - -
oany Lease Document; : . . . L

hy -3".-_'-:.'any sum pald or payable in respect of 2 breach of covenant or dllapldatlons--' gt
~ - under any Lease Daocument; :

o (y - “any sum paid or payable by or distribution received of receivable fromany .
. .- guarantor of any eccupational tenant under any Lease Document;- :
Gy any Tenant Contributions; and
(k) any interest paid or béva-ble:_ldn,.-and" anv_:'dameées,.:c:ompensation'- of
- -settlement paid or payable in respect of, any sum referred to above less:

. any related fees and expenses incutred (Whlch have not been reimbursed =~
by another person) by the Chargor. : : S

“Seeured Llabllltles" means all present and future obllgatlons and |Iabl|ItIES :
- -{whether actual or contingent and whether owed jointly or severally or in any other =
- capacity whatsoever) of each Transaction Obligor to any Secured Party under each =
- Finance Document. . _ R . _
e “Secured Party” shall have the meanlng ascrabed to it by the FaC|I|ty Agreement
0 '{"‘Tenant'Contrlbutuons'” means any'amount pald or payable to the Chargor by '
o any tenant under a Lease Document or any other occupler of the Property, by way
L of S BT

(8) contrbutionto:

' LEGAL.227710390.1/RCAL/2027202.000085 - 6



) groumdrent;
(Il) “insurance breniia" S

e (iéii)_ : the cost of an insurance valuatlon

(i) '__ja" .service .o'r_ other 'chargé' in 'res'peCt' ‘of the- Chargor's: costsin -
-1 connection with.any management, repair,-maintenance or similar -
- - abligation or in providing services to a tenant of, or wrth respect to
“"“the Property:. or . : : ;

(v)" o _'a reserve or smkmg fund or
(b) - _'-'-_VAT.”‘. S
o “Transactuon Obhgor shall ‘have 'th;e'."'nie'an'in'g _aeEri-bed'_to it by ‘the Fa'etlity i S
Agreement. S e
T “VAT” means
e (a) ""'any tax. lmposed in complrance with the Councﬂ Dlrectrve of 28 November_-_ R
.. 2006 on the common system of value added tax (EC Directive 2006/112), .
o and . _ . e T
' (b) o an'y other tax 'of a .'srmrlar' nature, Whether .'rhpaséd in a’ 'memtier state of
Skl the Eurepean Union in substituticn for, or levied in addition to, such tax
referred toin paragraph (a), or |mposed elsewhere, . . o
Lo 12 _ Constructlon o 8 | -

121 : 'Unless the contrary intention is expressed all deF ned terms in the FaC|I|ty
TS Agreement have the same meaning here :

122 " The construction- prowsmns set out at cIause 12 (Interpretatron) of the Facmty : o Ty k
R Agreement shall apply equally to this Deed _ o

o 123 _ If any prowsron of th|s Deed shaII conﬂ|ct W|th any term of the Facrlrty Agreement__ B
IR :then the relevant term of the Facility Agreement shall prevail.. '

- 1.2.4 " Each C’hargor 'gives.-the' same rep’res'entatic)ns and.u'ndertakings'-to the Agent as.
~ooos.given by each - Obligor. in. clause 19 (Represenfations), clause: 22 {General -0
- Undertakings) including clause 22.3 (Negative Pledge) and clause 23 (Property " .~
- Undertakings) of the Facllity Agreement in each case as if set out in'full and as if .. =" -
- each reference to an Obllgor in those clauses was a reference to that Chargor

- 1'.-2.5:_: o Clause 17 (Bank Accounts) and clause 32 (Set off) of the Fauhty Agreement are"_._'. O
SRR “incorporated In this Deed in each case as. |f set out-in_full and with necessary__ o
Sl changes : : . .
i 13 S -:.Jornt and several Chargors
S Where two or rriore Chargors have an rnterest in the same Asset then'
: -"{a) such of them as have a jomt interest i the same Asset shall be deemed to DR

have jointly ‘mortgaged, charged and/or a55|gned as. approprlate thelr_
e ]omt interest in the relevant Asset; . '

U LEGAL227710390.1/RCAL/2027282.000085 iy o




' . _(h')" ';.:'each such Chargor shaII be deemed to have mortgaged, charged and/or_ R
... assigned,--as . appropriate, ltS individual interest (if any) in the. relevant S
s _Asset . - L R v

e .(c)'-: " each such Chargor shal! be deemed to have conrrmed the Secunty granted ST
“o 0 by the athers; . R _ L

) _' _IZIthe-power of attorney 'g:ranted'_-_'under.Cl'a'us'e*'?.ti (Power of attorneyy in~ =
.- relation to such Asset shall be deemed to have been granted and ratified -
by such- of the Chargors s have a joint interest in such Asset; and - L

S (&) " for, the- purposes of thls Clause 1 3 (Jomt and severai Chargors), Asset
' - means any asset, property, undertaklng or interest. : o

B . 1.4 DlspoS|t|on of Property

" The terms of any other Fmance Document and of any 5|de Ietters between the T
- Parties are incorporated into each’ Finance Document to the extent required for the - -
- purported disposition of the Property contained in any Finance Documentto bea -
- valid dispositicn . in ~accordance with section. 2(1) of the . law of Property o
" (Miscelianeous Provisions) Act 1989. . =

15 o Securitymterest-_:__-

1:5.1 - -Where this Deed purports to create a first fixed security interest, that security .-
©ooo o ointerest will be a fourth ranking security interest subject to the equivalent security -

- created by each Original Debenture until such time as the security interest created.;_ o

~ by each Criginal Debenture ceases to have effect. - . ;

182 Where 3 nght*or asset has been assrgned'(subject_to a-proviso for re-assignment
Lo on redemption) under each Original Debenture and the same right or asset is™ .
| expressed. to be assigned again under this Deed, that fourth assignment will take . -
effect as & fixed charge over the right or asset and will only take effect as an- . =~

.- assignment if the relevant security interest created by each Original Debenture: - - T
-~ oceases to have effect at a time when this Deed still has efFect [ o

2 o 'COVENANT FOR PAYMENT
J21 - Covenant to pay S
Each Chargor covenants W|th the Securlty Agent that |t WI||

' :"(a)'".. “on demand pay and dlscharge each and all of the Secured Llabllltles when R
~due; and . : : : .

(b): .mdemmfy and keep each Secured Party mdemnlﬁed from and aga:nst aI!' g : o
~actions, charges, daims, costs, ‘damages, proceedings and other liabilities L
~oorooccasioned by any breach of: any covenant or other _obligation of the:_
-~ Chargor to that Secured Party . :
2.2 "Survwal ofoblugatmns o

The payment obllgahons of each Chargor under the Flnance Documents shaII i
- survive the enforcement of the whole or any part of the Charged Assets.

" LEGAL, 227710390, 1/RCAL/2027292.000055 g
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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 quarantee.

Mortgage

Each Chargor charges by way of legal mortgage:

(a) the Property; and

(b) any other freehold or leaschold property now vested in a Chargor but
excluding the Exciuded Asset,

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 cther chattels, present
and future, in respect of any Charged Property and all guarantees amd
warranties in respect of any of them;

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

() the Investments;

(g) its Intellectual Property, present and future;
(h) if applicable its uncalled capital;

€) its goadwill;

§) alf 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).

Assignment

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

{a) all Rental Income prasent and future;

LEGAL.227710390.1/RCAL /2027292000055 9




e _'all book: debts and other debts'"br'éséh't"ah'd”r'u'tu'ré' payable to hat
TP Chargor o : o Sl y
) the Accounts and’ any other accounts of that Chargor present and future- '
[ not - charged by Clause 3.3 {Frxed charge) and the. debts represented by :
them . : :
o Sy all tonies payable to it under any Insurances, :

| e the beneﬁt of the copynght and ‘similar rlghts vested in it present and_:: Ll
e csn fukure, in connectlon with any Charged Property, L .

: M all ‘causes of action ‘and ‘other r:ghts and- remedles |n WhICh |t has an
' ~interest at any time; " - _:' e : . Lo

P (g.) - ol rnonres payable to |t under any Hedglng Agreement, present and future, o R

':; (h) o the benef“ t of any moriies pa|d or payable to it from time to trme by way of g .
P compensatlon endowment glft grant or otherwnse .

RO |ts mterest from time to time in any VAT recoveries; and
e (J) . a” Related RIghtS II"I respect Qf the above S
L35 Floatmg charge SRR SR -

" Each’ Chargor charges by way- of ﬂoatlng charge all its assets property and-: R
'_undertaklng both present and future but excludlng the Exciuded Asset R

3 -"Appllcatlon ofcharges f_ :
B -The charges created under thls Deed expressed o be S

(a') i xed charges sha[l only apply to the extent that they create f“ xed secunty,_ : =
S and o e 3 L e

i -('b) : -"j-'-'floatmg charges shaII not apply to any Charged Asset WhICh is the subJect"'.i '
s of any fixed secunty under thls Deed : Sl ek
e  CRYSTALLISATION oF FLOATING CHARGE
. 41 'Crystalllsatlon by notlce :
'.'The Security Agent may at any tlme by notlce i Wntlng to the Chargors convert B L
' the floating charge created by Clause 3.5 (Floating charge) with immediate effect -
“into a fixed charge as regards any Charged Assets specrf‘ ed in the notice if: - T
S '__"'(a:). - “an Event of Default is contmurng, or o -': ;
: (b) = the Securlty Agent con5|ders that any of the Charged F\ssets may be i R
~“jeopardy cr in danger of being seized, attached, charged taken possessron" SRR
of or sold under any form of Iegal process : T
Clga Automatlc crystallrsatron S '

Nomlthstanding Clause 4.1 (C:ystaﬂrsatron by not.'ce) and wrthout pre]ud|ce to [
“any law which: may have a _similar. effect, . the floating charge . created - by’

. LEGAL.227710390.1/RCAL/2027292.060055 RS [ B




o Clause 35 (Floatrng charge) erI convert automatically with- rmmedrate effect mto”. o
o fixed charges as regards aII the assets subject to the floating charge if:

U (a) any Chargor creates or attempts to create any Securlty over: anv Charged'._-_”_. S
e ~Assets other than as made under the Finance Documents; - . .

S () e 'any steps are taken (lncludlng the giving of natice, the- presentatron ofa.
- petition, the passing of a resolution or the makrng of an application) to
- appoint a. liquidator, provisional liquidator, administrator or receiver .in - -
respect of any Chargor or over. arl or any part of its assets, or if such
-'person is appornted ' - K . _ L
e '-any other ﬂoatmg charge over any of the Charged Assets crystallrses or . B
'.(d) N |n any other crrcumstances prescrrbed by Iaw |
SR T -.;"PERFECTIDN OF SECURITY
51 : - -Insolvency Act
For thé purposes of paragraph 43 of schedule A1 to the Insolvency Act 1986

S _nothlng in this Deed shall pravide: for

'-.-j(a) the obtamrng of a moratorrum in respect of any Chargor pursuant to . L
B ‘section 1A of the Insolvency Act 1986; or . L D

S () anythrng done wrth a vrew o obtarnrng such a moratorlurn, o S e
- '-'to be an event causmg the ﬂoatmg charge created by thrs Deed to crystal[rse or'_' R
- -causing -restrictions which would not otherwise apply to being imposed on the L
'-'drSposaI of property bv that Chargor ora ground for the apporntment of a Recefver,. 7
5.2 Furtherassurance . e

. :_'_Each Chargor- shafl execute and do at’ |ts own' cost and |n such formn- as |5 S
-~ reasonably required by the Security Agent: . : RIS S

B '(a')' such further additronal mortgages, charges, a55|gnments, transfers and '
' conveyances and - . L R

(b) such assurances deeds documents acts and thlngs

o "-as the Securrty Agent mav reasonably reqmre to perfect or protect the securlty_ e
... created by this Deed and/or to facilitate or effect any dealrng with the Charged. SR
"- - Assets in connection wrth this Deed. e o . :

B3 -f_:.:__:Notuces

531 I the Security Agent from tire 'to time 50 requests, each Chargor shall serve a'-' e
“oeo e notice mthe form set out in: : . _ S IR

o (aj -_:3_- 2 Schedule 5 (Notrces), Part 1 in respect of contracts charged or- asmgned' R
- pursuant to Clause 3 (Securrty), : _ L o

R () Schedule 5 (Notrces) part 7-in réspect of Accounts charged or assrgned S
SRR pursuant to Clause3(5ecunty), and S S L e

' LEGAL227710390.4/RCAL/2027292.000055 - A1 T




: _.(c'). ;3' Schedule 5 (Notfces) Part 3in respect of Rental Income assr_:;ned'
' pursuant to Clause 3 (Securlly) : : T

"._"_'5.'3'.'2 : .Each Chargor shaII use ltS reasonable endeavours to procure that the party to' : :
© ..~ whom a notice served pursuant to Clause 5.3.1 is addressed completes and returns .0 o0
to the. Security Agent an acknowledgement in the form of Part B of the relevant B R |

-notlce_ _ _ _ _ L

54 : s Restnctlon

B4 Each Chargor authonses the Securlty Agent 10 make an appllcatlon on Form RXl' g AT
“o o (or such other form as may be prescribed from time to tlme) to enter the followmg [
.. restriction against. the relevant registered estates: - : o

e ._:; “No drsposltron of the registe.red estate by the pmpnetor of the regrstered estate or .
. by the proprietor of any registered charge, not being a charge registered before . = .
~the-entry of this restriction, is to be registered without a writfen consent signed by .-~ -

- the proprietor for the time being of the charge dated "~ 8 March 2024 - i
-~ favour of DekaBank Deutsche Girozentrale referred to-in the charges regrster (or
R I’hEH’ conveyancer) : . .

- 542 = Each Chargor autharises the Securlty Agent to applv to the Land Reglstry to enter"
' .+ 'the obligation to make further advances on the charges register of the- relevant - -
. registered estates. o S o

6 INVESTMENTS
s 61 B Investment title documentatum S

o '-Upon execution of this Deed (or |mmed|ately upon the acqmsmon of the relevant'-” Sl
- -Investment if that acquisition follows the date of this Deed) and upon request by = w00

. the Security Agent, notwithstanding any cther term of -the Finance Documents, =~
~each Chargor will cleposm W|th the Secunty Agent in respect of each Investment '

5 (@ - all certrr" cates warrants or other documents oF tltle
: g _:(bj _dulv executed undated blank st0ck transfer forms and
o) :__'forms of ‘waiver of any. pre-emptmn rlghts and any- other documents B
. consents and monies necessary to- enable such transfers to be regrstered B
' gby the Secunty Agent : . _ g
e Veting prior to an Event of Default
= 'Pri-or_:to'an'.'Eve'nt' of Default which f_-is_'Lconti'nuing, a Chargor ‘may continue to
- exercise all voting and other rights (including the right to collect dividends, interest, -
. -principal ot other payments of money) relating to the Investments provided that -
.- such rights are not exerused ina way which (and that Chargor shall not permlt N
' anythmg wh|ch) : '
o -'(a) '- ]eopardlses the secunty constltuted by the Flnance Documents, o
- (b) ' varies the nghts attachlng to the Investments or
"'_:'(c') .' . '_-'relates to a partrcrpatmn ina nghts issue or to recewung divrdends other'-_ S

- than in-cash or cohcerns.a merger, consolidation, aflotment of shares, -
- change .to - constitutional - documents, - transfer of ownership (legal or -

- LEGAL.227710390.1/RCAL/2027262,000055 12




benef‘cual), Insolvency or matters which would otherwise be prohlblted by_: i
~the Finance Documents.. : : R

--:;'. - 6.3 . Votmg after an Event of Default

U3 FolloWirlg' an Event of Default which'is continuing, the Security Agent may (without
oo notice to or-consent.from a Chargor and in that Chargor’s name or otherwise)”
- oexercise 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. _ . Ll

632 Following an Event of Defaultfwrlich ‘is continu'ing' a'nd-'the' service of noticé-"upbn e
- the relevant Chargor, the Security Agent may (without. consent from that Chargor
~and in the relevant Chargors name or otherwise) exercise any right to.vote in
- respect of the Investments, o . T

64 ._'O'bligat'ions a

" Each Chargor shall promptly pay all calls, costs and/or other payments in respect of - == - 0
the Investments and shall give to the Agent and the Security Agent, atthe time of .=~~~ .7
“Issue, copies of all information, offers, notices or other materials supplied to the =
< members of the issuers of the Investments and shall advise the Agent and the -
. ':Security Agent promptly 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 mformatlon as they may reasonably requure-_-.'
- relating to the lnvestments : : :

7o 'RIGHTS OF ENFORCEMENT
o 71 Enforcement

711" The Secured Lisbilities shall be deemed to have become due fbrfthe_'pu'r'pos'es'. of
- ~ " section 101 of the Act immediately upon the date of this Deed.- T

- 712 .The enforcement powers of the Secunty Agent in connectlon W|th thls Deed shall":--_.:
Lo be immediately exercisable: : _

| '(é)' © upon ar Event of Défétjlt'w'hi'ch' is continuin'g:"er o
' oAb} at the Secunty Agent’s dlscretlon at the request of the Chargors

Bt QThe restrictions Imposed by section 103 of the Act shall not apply to the seCLlrlty-. R,
- o created by this Deed. R . : .

714 In‘addition to all other protection' aﬁ"or"de'd'by statute, 'eve:ry' purchéSer (as 'deﬁne'tl' i S
st by -section 205 of the Act) or other party dealing with the Security Agent or any
. Receiver shall be entitled to assume without enquiry that an Event of Default has
- occurred and that the Secured Liabilities are outstanding and have become due
72 .Securit.y'Ag'.ent"s and Receiver's powers and rights
' '_ 7210 “The Securlty Agent shall have the power |

SR '(a)'3 - to appomt a Receiver of the whole or any part of the Charged Assets and._ IR
~-(s0 far as the law allows) to remove and/or substitute any such appointee; .

T LEGAL227710390./RCAL/2027252.000055 - 13




o (b'j' ; : to appropnate any Charged Assets In accordance with Clause 7.3 (nght af
. approptiation); and - AT o

-.'(C) :.- “'to appoint an admnnustrator of any Chargor, and paragraph 14 of schedu]e . R
. = |31 of the Insclvency Act 1986 shall apply to this Deed. : R
722 _'--'_The SECUI’ItV Agent (without becoming a mortgagee in- possesswn) and/or any.'- PTG
- Receiver (without personal liabifity) shall have the power to exercise: L

- (a) . all statutory and other powers and nghts (nncludmg the powers conferred R
‘.. upon an administrative receiver by schedule 1 to the Insolvency Act 1986 -
- whether or not the Security Agent and/or arn';rr Receiver is an admlnlstratlve Sl
Coreceiver); and .

| ('b)' '_the powers and rlghts speaf‘ ed in Schedule 4(Secunty Agent’s and':'-z
" Receiver’s powers), R SR

o and ma'y exercise them'in the 'name of the' relevant Cha’rgor and 'in 'sd'ch'manner': Sl
- and on such terms as the person exercising them shaII in Its sole absolute
... discretion consider appropnate o : : : S S

73 | o "'-nght of apprnprlatlon . -

" To the extent that any of the Charged Assets constltute “f' nancral collateral” and e
- this Deed and the obligations of any Chargor under it. constitute a “financial - = -
- callateral 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 inand to it
. to the Security Agent. For this purpose, the Parties agree that the value of the
*financial collateral so appropriated shall be: .- : L . :

“(a)- " in the case of'cash ‘the amount'sta'ndlrng' to the credit of each account; S
- together with any accrued but unpaid interest, at the nme the right of -
. appropriation is exercised; and ° R s

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

: In each case the Partues agree that the method of valuation provude'd' for in this :
.1 Deed shall constitute a commercnally reasonable method of valuation for the
. purposes of the Regulations : S :

B 2 S Recewerasagant_ e

" So far as the law allows, a Receiver shall be the agent of a Chargor, who shallbe
- solely liable for his acts, defaults and remuneration, but the Security Agent shallbe - =)
< entitled to agree the fees and expenses of and the mode of payment to the-___ SRR
" Receiver. . L _ R o . .

75 _""Further' deers' -

" If a Chargor defaults in the observance and performance of any ‘obligation to the R

~+ Security Agent, the Security Agent or its agents (without any of them becoming a.. B

. morigagee in possession} may at any time (but shall not be obliged to) do such” - S
o : things as it considers necessary to remedy the default, R
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7.6

7.6.1

7.6.2

9.1

9.1.1

9.1.2

9.2

10

10.1

10.2

10.3

Execulion copy

Pawer of attorney

Each Chargor by way of security irrevocably appoints the Security Agent and every
Receiver jointly 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, enhancing or enforcing the security created
by this Dead andfor the value of any of the Charged Assets and/or for the purpose
of enforcing the performance of that Chargor's obligations 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.

APPLICATION OF RECEIPTS
Subject to sums secured by Security having priority to the Security created by this
Deed, ail monies received by the Security Agent and/for any Receiver pursuant to or

in the enforcement of this Deed shall be held by the Security Agent and applied in
accordance with the Facility 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, avolided, 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
ather 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 holding or releasing, any other Security at
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any t(me and IlkeW|se any such other Security is in addition to and W|Il hat merge. .
~inotin any way be pre]udlced or affected by this Deed o '

104 _ Prior securlty

The Secunty 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 - -
- settle 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. o
- Secunty Agent on demand : S : . .

R '1'0.5'-_..;. "No Irablllty in relatmn to Charged Assets

§ None -of the prowsuons of this Deed shall be deemed to impose: on the Secured.-_-
Parties or imply.on thelr part’ any obllgatlon or other hablhty in relation to the e
wo e Charged Assets . . .

' -'..:iO'.G__ ”_Tacki'ng' "
- Each Finance Party LSt perform its oblrgatlens ‘under- the Facrllty Agreement SR
- (including any oblrgatlon to- make further advances) BT o
107 'Consnludatlon S

U The restrlctlon on. the rlght of consohdatmg mortgage SECUI’ItlE‘S contamed |n'_ _' SR
L 'sectlon 93 of the Act shall not app!y to the securlty created by this Deed.

108 New accounts

- : On recelvmg notice that the whole of any part of the Charged Assets has been-: - S
_sencumbered by any Security {other than the Seeurlty created pursuant to this Deed_'.'
~or each Orlgmal Debenture) or dlspesed of: B R :

-(a)' a Finance Party may close the relevant Chargors then SUbSlStIng account '
- - -and opena-new account with that . Chargor, and {unless the - -relevant -

- Finance Party gives that Chargor written notice otherwise) shall be deemed - -

~.to have done so; ' : '

by : ._"'aII payments Hade t6-& Finanee Party after that date wil be credited (or be' S S :
- - treated as having been crednted) to the new account; and T

R (= 1 ¥ money credited or treated as credrted to the hew account shall reduice - L
L the Secured Llablllt|es SR BT BT S

1000 -"Rnghts ofthrrd partles - |

109 - 'Unless the rlght of enforcement is express[y granted it'is not mtended that a tthd :
' - party should have: the right to-enforce a provision . of thls Deed -pursuant to the - -
- Contracts (R|ghts of Third Partles) Act 1999 . o Lo

10920 The Parties and any Recewer may.resund,-_ vary, ‘waive, release, assign, novate or -
- otherwise dispose of -all or. any of their respective rights. or obligations under this - -
. Deed without the consent of a third party to whom an express right to enforce any S

~ - of its terms has been prowded : : L R
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10.10

10,11

1

11.1

Execution copy

Effect as a deed

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

Counterparts

This Deed may be executed in any number of counterparts. This shall have the
same effect as if the sighatures on the counterparts were on a single copy of this
Deed.

LAW AND JURISDICTION
Governing law

This Deed and any non-contractual obligations arising out of or in retation 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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Chargors

C&R liford Limited
Partnership acting at all
times by its General Pariner
C&R Iiford (General Partner)
Limited

C&R Ilford (General Partner)
Limited

C&R Ilford Nominee 1
Limited

C&R Iford Nominee 2
Limited

Schedule 1
Chargors

Jurisdiction of incorporation

England & Wales

England & Wales

England & Wales

England & Wales
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number

LPO17834
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Execution copy

Schedule 2
The Property

The freshold and leasehold property known as The Exchange Shopping Centre, Iiford, Essex
registered at the land Registry with Title Absolute under title numbers EGL217742 and
EGL298488.
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Execution copy
Scheduie 3
The Accounts
Chargor Account Name Account Nuember Sort Code

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

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

{ C&R Hford Limited | Cure Account
| Partnership acting by
its general partner
C&8R Iford (General
Partner) Limited

C&R Iiford Umited | Cash Trap Account
Partnership acting by
its general pariner
C&R [ford (General
Partner) Limited

C&R Hford Limited | Rent Account
Partnership acting by
its  general parlner
CRBR  Iford (General
. Partner) Limited
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(a)

(b)

(©)

(d)

(e}

(f)

(a)

(b)

{©)

Execution copy

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:

(i) 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} acquiire any property, chattels, plant, machinery and materials.

Farmation of companies

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

Compromise claims

To compromise any claim relating to the Charged Assets,

Borrowing and advancing

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

VAT

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

Employees
Ta:
(i enter into, adopt andfor terminate any contract of employment; and

(i) employ solicitors, 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 and/or collect any Charged
Asset.

Payments

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

Receipts
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(d)

(e)

®

(9)

(h)

{0

(8}

(B)

Execution copy

To give receipts and releases for any sums received.

Carry on works

To undertake anv works, demolition, building, reconstruction, improvement, repair
or decoration in respact 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 cbligations 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 obtain 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 and/or easements, interests or estates in
property and to grant easements and rights.

Negotiation

To negotiate and conclude reviews of rent and otharwise deal in relation to the
QOccupational Leases and the tenants’ and quarantors’ respective obligations under
them.

Disposals

Selling

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

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

{iii) for consideration wholly or parlly in cash, properly or securities in
whatever form,

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

Leasing
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o To grant create or surrender any Iease tenancy,  licence or other agreement _
i relating to the disposal of or other dealmg with the Charged Assets on such terms -
'-"_-asmthmksftand : S : L
o (i) : W|th or W|thout any rent rewew of rent flne or premlum and
o (u) ' whether absolutely or for a term
and in aII casés the terms of whach shall blnd any subsequent mortgagee
g 'General .
@y " General pOwe'r's
" To'do or abstain from doing all siich things as it considers necessary or desirable - R
- 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'_' RN
~not in accordance with the Facility Agreement, mcludung .

: :_.(i)' - : executlng, dellvenng and completlng aII or any deeds or other documents

o ('ii'). | :"'usmg the naime of a Chargor in connectlon with any of the purposes |n thls' : S
L 'Schedule4(5&cuntyAgent5 and Receiver’s powers);. S o

' .' '_'('ii:'i')' _: commencmg, carrylng out and completlng any acts, matters, proceedlngs_"_ -
77 in relation to any Charged Asset as if it were the sole. and absolute- -
beneficial owner of the Charged Assets; and - :
vy - R obtalmng, entermg |nto and malntammg any bonds Ed've'n'ants
o commitements, engagements guarantees and - indemnities or other ike
arrangements... : S
by Gé’nérai -
CUAlits powers and dlscretlons under this Deed shall be'

(l) _ exerctsable on such terms and condltlons and othenmse as |t may thlnk f’ t'- -
N = and RS . :

' (||) as |F |t were the absolute and beneﬁmal owner.

“LEGAL 227710390, 1/RCAL/2027292.000085 -~ 23




schedules ......................... . L
| Notlces .' .................... .

. Part1 -
Notlce of assrgnment or charge of Contract' R
“Part A SR

CFrom: [Detau’s ofChargor] (the “Chargor’)
o Toi. : [Deta.'ls of party ro Contract]

5 _._E;a_te:_ [;]..:: v

Dear S:rs b
- [Description of Relevant Document] (the "Contract”)
& “We refer to ' | ' '
; (a) the Contract and

by [debenture] (the “Securlty Deed”) dated [.] made between the. Chargor (1)'-'_:'_
S and DekaBank Deutsche Girozentrale (the “Secunty Agent”) @ ;

: -_'We grve you notice that pursuant to the Secunty Deed we have [charged/a55|gned] aII of our '.
~opresent and future right, tithe, interest and benefit in, under and to the Contract (lncludmg all
+ [monies] [rent] payable to us under the Contract) to the Security Agent R

We lrrevocably and uncondltlonally mstruct and authorise you

= (a')" " to make aII payments in connectlon wuth the Contract as the Secunty Agent may_ '
R .:'d|rect ) ; . . - . . o
(b ;.: *that all our nghts in connectlon W|th the Contract are exercisable. by (or wnth the '_ o

S _consent of) the Secunty Agent; and

o '('c')_ - _-.to disclose any mformatlon relatmg to- the Contract wh:ch the Secunty Agent may. RN

oo from time to time request S : : : : :
L _"No" a-rne'ndme'nt, waiver or_'releas'e'of any r'ig'h-t: or' obligation injconneeti'on_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 o o
- be effactive unless you have given notice to the Secunty Agent - : R

: Notmthstandmg anything in this notlce ar otherW|se we (and not the Secunty Agent nor |ts.: SRIRIRREIE N
.- appointees) shall be liable under the Contract to perForm all the obligations assumed by us o
- under it. : S : : '

S _The mstructlons and authonsatlons contamed in thls Ietter shali remain in fuil force and effect._ o o
- until we and the Security Agent together give you notice in-writing reveking them. .

' 1 .ThIS Ietter shall be governed by and construed ln accordance with the Iaws of England
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Execution copy

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

For and on behalf of the Chargor
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Execution copy

Part B - Receipt of notice of assignment or charge of Contract
From: [Details of party to Cantraci]
To: DekaBank Deutsche Girozentrale

[Adidress]

For the attention of [«]

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 chalges of or over the
Contract; and

{) we agree and will comply with the matters seb out in that notice.

SIONEE e ccevvsrrrrrrercernsssssnnr s e e r e e

For and on behalf of [e]
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Part2 B — o
Notlce of ass;gnment or charge of account_ : o
Part A

" From: 5 [Detar.’s of Chargor] [(the “Chargor”)]
To - [Detah's of pro wder of the relevant Account]

-_._Dat.e:'[;]-_";. .

. DearSirs
| [Desciption 6f'relevant'Ace0unt] (the "Account™)
'-'.'_Werefertothe o
Ca) o the Account. (whrch express:on shall lnclude all monies standlng to the credlt of © L
' : such account now or in the future); and S . S s
' {b)- a [debenture] (the “Securlty Deed") dated: {o] made between the Chargor (1)
T -';and DekaBank Deutsche Girozentrale (the “Security Agent”) (2) : e
:We grve you notrce that pursuant to the Secunty Deed all of our present and. future rlght

Lo title, interest and benefit in, under-and to the Account were [asegnedjcharged] o the-_"'. S
":-'SecuntyAgent _ . S RN e

CWe |rrevocably and uncondltlonally mstruct and authonse you

B (@ n not to release any monies from the Account W|thout the pnar wntten consent of _ :
. the Security Agent - : : S : '

S : (b) ' :that all our rlghts in connectlon With the Account are: exerclsab[e by (or WIth the_'-.. e
" consent of) the Security Agent and - '

i _'_':.(C';) _to dlsclose any mformatlon relatlng to the Account Whlch the Secunty Agent rnay L
~ o from time to time request : - . .

i By countermgnmg this Ietter you confirm that

-(a)" o _you do not have and WI|| not make or exerdse any claims or: demands any rlghts e :: -
. of counterclaim, rights of deduction, set-off or any other equmes against us or the. 0
- Security Agent in respect of the Account;-and : L . S

C(h) ;'_ no amendment ‘waiver or release of any rlght OF obllgatlon in’ connectlon Wlth the- .
: LU Account and no-termination or rescission of the Account by us shall he 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 glven notice to the
o Security Agent : : : e

' Notwithstanding a'nythlng"ln this not|te of otherwise we (and not 'the S'e'c"u'rlty' Agent nor its
= -appointees)-shall be liahle to perform: all the obllgatlons assumed by us-in respect of the' "
s _Account R _ _ _ L : S

- LEGAL227710390.1/REAL/2027292,000055 -+ 27
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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 wilting revoking them.
This letter shali be governed by and construed in accordance with the laws of England.

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

For and on behalf of the Chargor

LEGAL.227710390.1/RCALJ2027292.000055 23
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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 [s]
Date: [»]
[rescription 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 natice of any previcus assignments or charges of or over the
Accouint; and

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

Signed e et

For and on behalf of [e]

LEGAL.227710390.1/RCAL/2027202.000055 29




. Pal‘t 3 e
Notlce of assrgnment of Rent

3_ Frorn [Detarls ofChargor] [(the“Chargor")]
8 3”T0'.: [Detalls of tenant] |
L : Daterfe]

th:ar Sirs | .

- [Descrlptlon of Relevant Occupatronal Lease} (the “Occupatuonal Lease")

.'.Wereferto.- o | B S

_the Occupat}ona[ .Lease .and

e .'_[debenture] (the “Securrty Deed”) dated [-] made between the Chargor (1) and [o] (the - i
- “Securrty Agent)] (2) . . RIS

B '-We give you notlce that pursuant to the Secunty Deed we have’ a55|gned aIl of our present'_.-_-_ _. -
~and future rlght title, interest and benefit i in and to the Rent to the Securlty Agent :

“.'_.In this not|ce

"-:“Rent" ‘means’ aII sums pald or payable arlsmg from the Occupatlonal Lease, mcludlng,'f-
- without Irmltatlon : : S

S 3 (a) g . rents and equwalent sums reserved or made payable, S
o '-(b) _' - ) -'prcceeds of insurance in respect of Ioss of rent or mterest on rent

(c) :rece|pts from ar the value of consrderatmn glven for the grant surrender .
S _H_amendment supplement, waiver, extension or rélease of the Occupational Lease; R

o (d) any service charge paymentS‘ | '.

B ) R -proceeds pald for a breach of covenant. or. dilap|dat|0ns under the Occupatlonal"' R
: " Lease and for expenses incurred in relatlon toany such breach; : L

ok (f) "any contnbutmn toa smklng fund pa]d under the Occupatronal Lease" o

: '('g)_: R any contributaon to ground rent due under any lease out of WhICh the Chargor'-._.'- o
S “clerives its mterest N . . . : S

(h) B ._'mterest damages or compensatlon in respect of any of the |tems |n th|s defnltron -
S "'-_and. o . o

S () I any amount whrch represents VAT chargeable in- respect of any such sum
_'.':'::We wrevocably mstruct and authonse you notwrthstandmg any prewous mstructlons wh|ch we
may have. given. to you to the contrary to pay all Rent to our account:at [ -]

(Account No. [ . -]) 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 - -

U LEGAL. 22771036 1/RCAL /2027297000055 :-_':_ T
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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.

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

Signed

For and on behalf of the Chargor

LEGAL. 227710390, 1/RCAL/2027292,000055 31
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From:

To:
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Part B — Receipt of notice of assignment of Rent

[Details of party to Occupational Lease]

Security Agent
[Addrass]

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 authorisaticns contained in the notice and confirm that:

(a)

(b}

Signed

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

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

Far and on behalf of [e]

LEGAL.227710390. 1/RCAL/2027252.000055 32
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EXECUTION PAGE

Chargors

Executed as a deed by C&R ILFORD

LIMITED PARTNERSHIP acting by its
general partner C&R ILFORD (GENERAL

PARTNER) LIMITED by:

James Ryman

Stuart Wetherly

Executed as a deed by C&R ILFORD

(GENERAL PARTNER) LIMITED by:

James Ryman
Stuart Wetherly

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

Boymmesn .

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

James Ryman

Stuart Wetherly

LEGAL,227710390.1/RCAL/2027292.000055
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)

= DocuSigned by:

Directqr

DocuSigne d:by:

Director/ Secretary

S S N

Director
Diractor/ Secretary| §

)
)
)

‘méisuslgned by:

Director
DoouSigned by:

Director/ Secretary

)
)
)

Director

Birector/ Secretary
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Security Agent

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

incorporated in Germany,

by
Martin Stevener

and
Andrea Hotz

amosnsd

being person who, in accordance with the
laws of that territory, are acling under the

authority of the company

LEGAL.227710390.1/RCAL2027292.000055
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Signature
Authorised sinator‘y -

e DG U S NRD by
Signature

Authorised signatory

DoeuSigned byg

Execution copy
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