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Registration of a Charge

Company name: GRIP UK PROPERTY INVESTMENTS LIMITED

Company number: 10623900
X8AJBDXI

Received for Electronic Filing: 26/07/2019

Details of Charge

Date of creation:  25/07/2019
Charge code: 1062 3900 0002
Persons entitled: CBRE LOAN SERVICES LIMITED AS SECURITY TRUSTEE

Brief description: ST ANNE'S HOUSE, 49 BUCKINGHAM PLACE AND ST ANNE'S COURT,
HOWARD PLACE, BRIGHTON, BN1 3PQ - TITLE NO.: ESX136748; 1 TO
62 CHURSTON CLOSE, 162-164 TULSE HILL, LONDON, SW2 3BX - TITLE
NO.: SGL267753;

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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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: ASHURST LLP

Electronically filed document for Company Number: 10623900 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10623900

Charge code: 1062 3900 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th July 2019 and created by GRIP UK PROPERTY
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 26th July 2019 .

Given at Companies House, Cardiff on 29th July 2019

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

- Security Agreemen
GRIP UK Property Investments Limited

and

- CBRE Loan Services Limited
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-'THI'stEms_madeon' ' l% o 2018

' BETWEEN. o

oy

GRIP. UK PROPERTY INVﬁSTMENTS LIMITED registered in England and  Wales

(registered number 10623900) having its registered office at Citygate, St. James
Bou!evard Newcastle upar Tyne, NE1 41E ("GRIP UK"); and

{2} -CBRE LOAN SERVICES LIMIT‘ED {the "Security Agent") as security trustee for the ..
Secured Parties {as defined in the Note Facility Agreement defined beluw)
RECITALS
(A) The Chargors enter into this Deed in connect}on wrth the Note Facmty Agreement {as -
' - defined below).
(B) - Itis intenided that this document takes effect s a deed notwithstanding the fact that a

party may only execute this document under hand.

THE PARTIES AGREE AS FOLLOWS:

N

11

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed:

“HKet™ means the Law of Property Act 1925;

. “Chargors" means GRIP UK and each company which grants security over its assets En' _

favour of the Security Agent by executing a.Security Agreement_Accession Deed;

"Development Document" means:

{a} the Construction Documents together with any other bunldmg contracts, sub-
contracts, . appointments, collateral warranties, guarantees and other contracts
entered into or to be entered into by a Chargor;

(h) ~any agreement listed in any Security Agreement Accession Deed; and -

(c)  any other agreerient designated as a Development Document by the relevant
© Chargor and the Security Agent;

“Enforcement Event" means the occurrence of an Event of Default which is contmumg

in respect of which notice has been issued by the Security Agent under dause 26.21

{Acceleration) of the Note Facility Agreement;

. “Invest‘ments“' means:

(a) all shares i any member of the Group {other than itselfy owned by & Chargor or
held by any nommee or trustee on its behalf; and

(b} all other shares, stocks, debentures, bonds or other s&curities of investments

owned by a Chargor or held by any nominee or trustee on its behalf;

"Mortgaged Prnperty" means. all freehald ot leasehold property mcluded ir. the'
definition of Securtty Assetf; . -

- EUSWKMULLA\I52452647.08



“Note Facmty Agreement” means. the note factlnty agreement dated ot or around the
date of this Deed between (among others) GRIP UK, the Original Noteholder, the Note
Agent and the Security Agent;

“Party” means a party to this Deed ,

"Receiver” means a receiver or receivar and manager or admlnfstratlve receiver, in each
case appointed under this Deed;

"Refevant Contract” means;

{a) a Property Management Agreement;

{bYy an agreem:érit relating to the purchase of a Pr_opefty by Ehe relevant Chargéi-;
--E'c) 'a Subordinated Debt Docurnent:

(d}  the Acquisition Documents;

{e) -the Distritution Documents;

(f) each Property Warranty;

(g} the Acknowledgment of Assumption nf'Intragroub Debt;

(h}  any agreement listed in any Security Agreement Accession Deed; and

(i) any other agreement designated as a Relevant Contract by the relevant Ch"a'r'gor”
' and the Security Agent;

"Secured Liabilities” means all present and future abligations and liabilities {whether
actual or contingent and whether dwed jointy or severally or in any other capacity
whatsoever) of each Transaction Obliger to any Secured Party under each Finance
Document;

"Security Agreernent Accession Deed” means a deed executed by an Additional
Guarantor substantially in the form set out in schedule 7 {Form of Security Agreement
Accession . Deed);

"Security Asset” mieans any asset of a Chargor which is, or s expressed to be, subject
‘to any Security created by this Deed;

“Security Period™ means the period beginning or the date of this Deed and ending on
the date on which all the Secured Liabilities Have been unconditionzlly and irrevocably
paid and discharged in full;

“Service Charge Account" means any account maintained and designated as such by .a
- Charger in accordance with paragraph (b)Y of clause 19.1 of the Note Facility Agreement
and includes any replacement of such account;

"Sinking Fond Account” means afy account maintained and designated as such by-a
- -Chargor in accordance with paragraph (b) of clause 19.1 of the Note Facility Agreement
-and includes any replacement.of such account; and

- ™Tenant Deposit Account™ means any account maintainéd and desigriated as such by-a -

Chargor in accordance with paragraph (b) of clause 19.1 of the Note Facility Agreement
and iricludes any replacement of such account.

- EUS\KMULLAYI52453647.09
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 Construction

{a} - Capitalised terms defined in the Note Facmty Agreement have the same meamng in
" this Deed unless expressly defined in this Déed.
(b} The provisions of clause_i’.z tC-onstructidn) of the Note Facility Agreement apply to
this Deed as though they were set out in full in this Deed except that references to. -
© the Note Facility Agreement will be construed as references to this Deed.
(¢} - Unléss a contrary indication appears, a reference iri this Deed to:
(i)  a Finance Document or Transaction Document or ary other agreement or
instrument is a reference to that Finance Document oF Transaction

Document or other sgreemeant or insttument as amended, ncreased as to

the Principal Amount Outstanding of the Notes issued, novated,

supplemented, extended (whether of maturity or otherwise) or restated, in
each case, fowever fundamental and of whatscever nature, and whether or
not. more onerous or replaced by andther Finance Document, Transaction

Docurment or other agreement or instrument;

(il any "rights" in respect of an. asset includes:

{A}  all amounts and proceeds paid or payable:

{BY all rights to make any demand or claim; and

{C) all powers, remedies, causes of action, security, guarantees and -
indemnities,

in each case in respect of or derived frarm that asset;

(i}  any "share”, “stack”, “"debenture”, “bond" or “other Security™ or

Yinvestment™ includes:

(AY  any dividend, irterest or other distribution paid or payable;

(B)  any right, money or property accruing or offered at any time by way.
of redemption, substitution, exchange; bonus ot preference, under
option rights or otherwise,

in each case in respect of that. share, stock, debenture, bond or other

security or investment; and

(iv)  the term "this Security” means.any Security created by this Deed.
{d} - Any coveriant of a Chargor under this Deed (other than a payment obligat_idn'iwhich
' has been discharged) remaing in force during the Security. Period.
(-e]_' The terms of the other Finance Documents and of any other _ agreement or
- . instrument between any Parties in relation fo any Finance Document are
incorporated in this Deed to the extent required to ensure that any purported
disposition, or -any agreement for the dispesition, of any freshold or leasehald
property ¢ontained in this Deed is a valid disposition in-accordance with section 2{1)
_of the Law of P‘roperty (M[scelfaneous Prowsmns} Act 1989.
If the Security Adent considers that an amount pacd to a Secured. Party under a

Finance Document is capable of being avoided or otherwise set aside on the
liguidation or administration of the payer or otherwise, then that amount will not
be considered to have been irrevocably paid for the purposes of this Deed,
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2.2

U EUSWKMULLAYIS2452847.09

A

Un'!es's the c'd'n'tekt ot‘he_Mise 'requir?e_ws; a reference to a Security Asset incﬁfudes'the
proceeds of any disposal of that Security Asset.

Third party rights

{&)

Unless expressly provided to the contrary in a Finance Document, a person who is

not a Party has no right undet the Contracts (Rights of Third Parties) Act 1999 (the

' '"Thlrd Parties Act™) to enforce or to enjoy the benefit of any term of this Deed.

.. {b}-

1CH

Notwithstanding any term of any Finanice Dotument, the consent of any person
who is not & Partv is not required to rescind or vary this Deed at any time, '

Any Receiver or any person ﬁescrlbed in paragraph (b) of c[ause 30,11 (Exdusron

© -of Hability) of the Note Facility Agreement may, subject to this dlause 1.3 (Third

(a)

(b)

party tights) and the Third Parties Act, rely on any clause of this Deed which

~expressly tonfers rights on it.
CREATION OF SECURITY

- General

Each Chargor must pay or discharge the Secured Laab:htles irt the manner prawded
for in the Finahce Documents,

All the security created under this Deed:
{i}  is-created in favour of the Security Agent;

{iij‘_ is created over present and future assets of the relevant Chargor:

(il issecuritv for the payment of all the Secured Liabllities; and

(¢}

Land

. {a)

(b)

(ivl Is made with full title guarantee in atcordance with the Law of Property
{Miscelfanecus Provisions) Act 1994,

The Security Agent holds the benefit of this Deed and this Security on trust for the
-Secured Parties.

Each Chargor chargess

] by way of a first legal mortgage all estates or interests in any freehold ar
leasehold property riow owned by it; this Includes the real property (if any)
specified in schedufe 1 (Real Property); and

(i} (to the extent that they are not the subject. of a -miortgage under
paragraph (i} above) by way of a first fixed charge ali estates or interests in
~ any freehold or leasehold property-now or subsequently owned by it..

A reference in this clause 2 fo a mortgage or charge of any freeho!d or 1easehofd :
property incliudes: '

o {iy all butldmgs, fixtures, fifti'ngs and ﬁxe‘d' plant and machinery on that

;property; and
iy - the heneﬂt of any covenahts for tltle given or entered into by any
: predecessor in title of any Chargor In respect of that property. or any_ _
- ITIONEYS: pald ot payable-in respect of those covenants,

e
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. Thvestments

Each Chargor charges by way of a first fixed 'chafge its interast in all its thv'estménts;- .

‘Plant and machinery .

To the extent that they are n_dt the subject of @ mortgage or a fir.'st_'fixed charge under
clause 2.2 (Land}, each Chargor charges by way of a first fixed charge all plant and

' ~ machinery owned by the relevant Chargor and its interest in any plant or machinery in lts

poOSsession.

Credit balances

(a} Each Chargor charges by way of a ﬁrst ﬁxed charge all of its rights in respect af_
. any Account other than the General Account, any amount standing to the credit of
any Account other than the General Account and the debt represented by it.

(by  Each Chargor chiarges by way of a first fixed charge all of its rights in respect of
such’ General Account, any armount standing to the credit of the General Account
and the debt represented by it.

(¢}  Each Chargor charges by way of a first fixed charge all. of its rights in respect of
" any account it has with any person other than the accounts referred to in.
paragraphs (a) and (b) above, any amount standing to the credit of any such
atcourt and the debt represented by it (other than in respect of any Service
Charge Account, any Sinking Fund Account or any Tenant Depuosit Account).

- Book debts ete,

Each Chargor charges by way of a first fixed charge:

(a)  all of its Subordinated Debt;

(b) all of its book and other debts;

{¢y -alf other moneys due and owing to it_; and
(d}  the benefit of all rights in relation to any item under paragraphs (a) to (¢) above.

Insurances.

‘(a) Each Chargor assigns absolutely, 'éubject. to a proviso for re»éssignm'ent on’

redemption, all-of its rights under ahy contract 6r policy of insurance taken out by

it or on its behalf or in which it has an interest, including but not limited to, the

Search Insurance, the Title Insurance and any insurance policy taken out by it

pursuant. to clause 25,10 (Insurances) of the Note Facility” Agreement (together,
" the "Insurance Rights").

{b} - To the extent that they have not heen effectively -assigned. under paragraph (a"}'-_

-above, each Chargor charges by way of a fi rst fixed charge alt of its Insurance -
'nghts

: Other contracts

(a) Each Chargor:

{_i) assu;ns abso!utely, sub]ect toa prowsa for re- assugnment on redempt:on ali
of its rights:
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(A) unﬂer'éach Le'as.e'Doc'ument;
(B)  in respect of all Rental Income;

(% I under ; any guarantee of Rental Income contained in or rélatinig to any
Lease Document; '

(D) under each ReieVant-Cont'r'actﬁf

{E} &5 & ‘beriefi iciary of any 'tr‘u's‘.t ‘treated by a Properly Manager as
trustee in favour of the rélevant Chargor as beneﬁcnary pursuant to
the terms of any Duty or‘" Care Agreement and

(3] ' under any doctument, agreement or-inst'rument. to which it and any”
. nominee or trustee Is party in respect of an Investment; and

{#) - chardés by way of 2 first fixed charge all of its rights under any other
document; agreement or instrument to which it is a party except to the
~extent that it is subject to any fixed security created under any other term

of this clause 2,

(b) To the extent that they have not been effectively assigned under paragraph (a)(i)
- above, each Chargor charges by way of a flrst fixed charge all of its rights listed
under paragraph {a){i} above.

Miscellaneous

Each Chargor charges by way of first fixed charge:

{a)  its goodwill;

(b}  the benefit of any Authorisation (stattory or otherwise) held in connection with its
use of any Security Asset;

' {c) - the right to recover and receive 'r;o'rnp'ensation which may be payable to it in

respect of any Authofisation referred to in paragraph (b) above;
(dy its uncalled capitat; and
(-e} © the benefit of all rights in relation ta-any item under paragraphs (a) to (d) above.

Development Documents

‘Each Chargor charges by way of first fixed charge its ‘interest in- any Deve!opment
Document to which it is party.

Fixed Security

Clauses 2.2 to 2.10 (inclusive) shall be construed as crealing a separate and distinet

mortgage, fixed chargé. or security assignment ovér each relevant asset within any
particular class of assets specified in this deed. Any failure to create effective fixed
security (for whatever reason} ovér an asset shall ot affect the fixed nature of the

-security on any other asset, whether withiti the same class. of assets o not.
*Floating charge

(a) _Each Chargor charges by way of a first floating charge all its assets not otherwise

effectively mortgaged, charged or asszgned by way of fixed mortgage fixed charge
-or. assignment under this clause 2. : . : :

&
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3.2
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.(b) '_Except as prowded bean the Secunty Agent may by notlce to any Chargor
convert the floating charge created by this clause 2.12 (Floating charge) into a
fixed charge as regards any of the assets specified in that notice_lf

(i) - an Enforcemient Event has occurred; or
(i}  the Security Agent considers those assets to be in danger of beirig seized or -

sold under any form  of distress; attachment, execution or other legal
process or to be otherwise in ]eopardy . .

- {c)  The floating charge created by this clause 212 (Flcating charge) may not be

.. converted into a fixed charge solely by reason of:
(I}  the.obtaining of a moratorium; or
(i) anything done with a view to obtaining a moratorium,

under section A of the Insolvency Act 1986,

' (clj " The floating charge created by this dause 2,12 {Floating charge) will ("i'n addition te

the circumstances when this may occur under the-. general faw} autorratically
_convert into a fixed charge over all of any Chargor's assets if an administrator is
appainted. or the Sécurity Agent receives hotice of an intention. to appoint an
administrator; in each: case, in respect of that Chargor or its assets.

(e} The floating charge created by this clause 2.12 {Floating charge) is a "gqualifying
floating charge" for the purpose of paragraph 14 of schedule Bl to the
Insolvency Act 1986

- RESTRICTIONS ON DEALINGS

Security

Exgept as expressly allowed under the the Facility Agreernent or thls Deed, o Chargor
may creaté or permit to subsist any SECUHtV an- any Sewnty Asset.

Disposals

Except as expressly allowed unider the Note Facility Agreement or this 'D.eed,- ‘na Chargor
may enter into a singie transaction or a series of transactions (whettier related or not and
whether voluntary or involuntary) te dispose of all or any part of any Security Asset.
LAND

Motices to tenants

~ Each Chargor must:

{a)  promptly serve & notice of. asmgnment substantlally in the form of part 1 of
" schedule .2 (Forms. of Letter for - Occupational Tenants}, on each tenant of a -
Corporate Lease as at the date of this Deed ar any Secunty Agreement Accession

Deed;

“(b) . promptly following éxé-cu_l:ioh- of 'émy bther Corporate Lease entered into after the

‘date of this Deed, serve a notice of assignment, substantially in the form of part 1
of schedule 2 (Forms of Letter for Occupatlona[ Tenants), on  each tenant of a
Corporate Lease, . .



4.2

4.3

4.4

{c)  on the writtén request of the Security Agent and at any time after the occurrence
-of an Enforcement Event; sefve a notice of assignment, substantially in the form of
part 1 of schedule 2 {Forins of Letter for Occupatlona[ Tenants), on each tenant of
the Mortgaged Property: and :

(d)  use reasonable endeavours to ensure that each such renant dcknowledges. that '

rotice, substantially in the form of part 2 of schedule 2 (Farms of Letter for
“Occupational Tenants).

- Acquisitions

If any Chargor acquires any freehold or leasehold property in England and Wales in

accordance with the Note Facility Agreement after the date of this Deed that Chargor
must: .

{a)  notify the Security Agent immediately;

{b) immediately on request by the Security Agent and at the cest of the. relevant
Chargor, execute and . deliver to the Security Agent a jegal mortgage over that
. property in favour of the Security Agent substantially in the form of schedule 7;

and

(&)

(i if the title to that freehold or leasehold property is registered at the Land
Registry -or required to be so registered, give the band Registry written
riotice of this Security; and

{ity  if applicable, ensure that this Security fs correctly noted agamst that title in
the title register at the Larid Registry.

Land Registry
Each Chargor consents to a restriction in the following terms being entered into on the

Register of Title relating ta any Mortgaged Property in which it has an interest registered
at the Land Registry:

“Mo disposition of the registered estate by the proprietor of the registered estate or by the

proprietor of any registered charge, not being & charge registered before the entry of this.
restriction, is to. be registered without a written corisent signed by the proprietar for the

‘time being of the charge dated [®] in favour of [®] referred to in the charges register or

their conveyarncer. (Standard Form P)".

Deposit of title deeds

Each Chargor must promptly (and in any event within two Business Days):

{8}  deposit with the Security Agent all deeds and documents rrecessary to sh’ow good

. and marketable title to any property referred to in clause 4.2 (Acquisitions) (the
- "Title Documents™);

(b)  procure that the Title Documents.are held at the applicable Land Registry to the -
prder of the Security Agent: or

(¢} procure that the Titte Documents are held to the order of the Note .Ag:eht'by'a firm
. of solicitors approved by the Security Agent for that purpose.

BUS\KMULLAVIS 3453647 09



5, - . INVESTMENTS
51 ' Deposit
Each Cha‘rgof’ must promptly (and in any event within two Business Days):
{ay  .deposit with the Security Agent, or as the Security Agent may direct, all certificates
~and other. documents of title or evidence of ownership in relation to its Investments;
. and . . .
(bY  execute and. deliver to the Security Agent all share transfers and other decuments
which may be requested by the Security Agent in order to enable the Security
Agent or its nominees to be registered as the owner of or otherwise obtain a.legaf
title to its Investments. :

5.2 Calls

(8) Each Chargor must pay all calls or other payments due-and payable in respect of
any of its Investments in accordance with the Note Facility Agreement,

{b} If any Chargor fails to do so;, the Security Agert may pay the calls or ather
payments in respect of any of that Chargor's Investments on behalf of that Chargor.
The relevant Chargor must immediately on request reimburse the Security Agent
for any payment made by the Security Agent under this clause 5.2. '

5.3 Other obligations in respect of Investments

{a) Each Chargor must promptly {(and in any event within two Business Days) send a
copy to the Security Agent of, and comiply with all reasonable requests for,
_information which is within its knowledge and which are made under any law or
regulation or any similar provision contained in any articles of association or other.
constitutional document, or by any listing or other authority, relating to any of its
Investments. If it fails to do so, the Security Agent may elect to provide such
information as it may have on behalf of the refevant Chargor.

(b} - Each Chargor must comply with all other conditions and -obligations assumed by it
in respect of any of its Investments.

{c)  The Security Agent is ot obliged to:
(i) perform any obligation of & Chargor;
- i} make any payment;

(i} make any enquiry as to the nature or sufficiency of any -bévment recei'ved
. byitera Chargor; or :

(iv) present or file: ary claim or take -any other action to collect or enforce the
payment of any amount to which it may be entitled under this Deed, '

in respect of any of its Tnvestments.
54  Voting rights
{a) Before thé occurrence of an Enforcement Event: -

(i} - the votirig rights, powers and other rights In respect of its Investments will
" be exercised: : -

EUSIKMULLA\352452647.09
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Ay by.th'e relevant Chargor; or-

. {B) " If exercisable by the Secunty Agenr:, in any manner whlch the
' " relevant Chargor may direct the Security Agent in writing; and

- (i) all dividends, distributions ar other incame paid or payable ini relation to any
of its Investments in accordance with the Note Facility Agreement must be.
- -paid into the General Account,

(b}  Each Chargor must, within three Business Days of written demand,. indemnify the
Security Agent agalnst any loss or lability incurred by the. Security Agent as @
consequetice of the Secirity Agent acting in respect of .any of its Investments as
permitted . by this Deed o the direction of the relevant Chargor, other than by
-reason of the Security Agent's gross negligence of wilful misconduct,

{c)  After the occurrénce of an Enforceiment Event, the Security Agent may exercise (in

" the name of the relevant Chargor and without any further consent or authority on
the part of that Chargor) any voting rights and any pewers or rights. which may be
exercised by the legal or beneficial owner of any Investment, any person who is
the helder of 2ny Investment or otherwise.

ACCOUNTS

General

" In this dause 6 "Account Bank” means a person with whom an Account is maintained
- under the Note Facility Agreement.

Book debts and receipts

" {a) Each Chargor must get iiv and realise any:

{1} Rental Income and other amounts due from i:enants or any other cccupiers
of the Martgaged Property in which it has an interest; and

{ity  book-and other debts and other moneys due and owing to it,
in the. ordinary course of its business and hold the proceeds of the 'gétting in and
“realisation (until payment inte an Account if required in accordance with paragraph_-
(b) below) on trust for the Security Agent,
(b - Each Chargor must, except to the extent that the Sécurity Agent otherwise agrees,
- pay-all the proceeds of the getting in and realisation into an Account in accordance
with the Note Facility Agreement. :

Notices of charge

Each Chargor must:

' (a)  promptly (and. in any event within two Business Days) serve ‘a notice of charge, .

substantially in the form of part. 1 of schedule 3 (Forms of Letter for Account Bank},
on each Account Bank and

o (by use'réa'scnable shideavours t ensure that each Account Bank acknowledges the'

notice, substantially in the form of part 2 of schedule 3 (Forms. of ‘Letter for -
-Account Bank) : '

10 -
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‘INSURANCES -
* Each Chargor must:.

:('a} * ‘promptly {and in-any event within two Business Days) serve a notice. of assigniment, -

substantially in the form of part 1 of schedule 4 {Forms of Letter for Insurers), on:
each counterparty to an Insurance; and

(&) usé'fea’sdnable endeavours to ensure that such tounterparty acknowledges that
“notice, substantially. in the form of part 2 of schedule 4 (Forms -of Letter for
Insurers),

OTHER CONTRACTS

Each Chargor miust, at the request of the Security Agent:

(a)  promptly (and in any event within two Business Days) serve a notice of assignment.
or charge {as applicable), substantially in the form of part 1 of schedule 5 {Forms

of Letter for Other Contracts), on each counterparty to a contract listed in clause
2.8 (Other contracts); and

{b} - use reasonable endeavours to ensure that each such party acknow]edges that
notice, substantially in the form of part 2 of schedule 5 (Forms of Letter for Other
" Contracts).

 WHEN SECURITY BECOMES ENFORCEABLE

Enfarcément Event

~ This Security will becomie immediately enforceable if an Enforcement Event has occurred.

Discrefion

 After the occUrrence of an Enforcerment Event, the Security Agent may enforce all o arny

part of this Security in any manner it sees fit or as instructed in accordance with the Note

- Facility Agreement,

Statutory powers

The power of sale and other POWErS conferred by section 101 of the Act, as 3mended by

‘this Deed, will be immediately exercisable at any time after the accurrence of an

Enforcement Everit,
ENFQRCEMENT OF SECURITY
General

(a)  For-the purposes of all powers implied by statute, the Secured Liabifities are
deemed to have become due and payable on the date of this Deed,

(b} - Section 103 of the Act (restricting the power of salej and section 93 of the Act.

{restricting the rlght of consolidation) do net apply to this Security,

(¢} The statutory pOWErs of leasing canferred on the Securzty Agent are extended B0 8%
“to authorise the Security Agent to lease, ‘make. agreements for leases, accept
surrenders of leases and grant options. as the Security Agent may think fit and. .
without the need to comply with any provision of section 99 or section 100 of the -

LAt S . - : :

11
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No liability as mortgagee in possession

‘Neither the Security Agent nor any Receiver will be liable, by reason of enteririg into

possession of a Security Asset, to account as mortgagee in possassion. or for any loss on

_ '-rea:t_isatitm. or for any default or omission for which a mortgagee in possessian. might be
~ liable, save in circumstances where such loss or realisation is caused. by the Security
- Agent's or the Receiver's (as applicable} gross negligence or wilful misconduct,

Privileges

The Security Agetit and each Receiver is entitled to all the fights, powers, privileges and

immunities conferred by the Act on mortgagees and recelvers duly appointéd under the '

Acty except that section 103 of the Act does not apply:

'Protectflon of third parhes‘

No person {including a purchaser} dealing with the Security Agent or a Receiver or its or -

- his/her agents will be concerned to enquire: -

(a)  whether the Secured Liabilities have become payable;

{b)  whether any power which the Security Agent or a Receiver is purporting to exercise
-has become exercisable or is being properly exercised;

() . whether any money reémaifis due under the finance Documents; or
{d) haw any money paid to the Security Agent or to that Receiver is to be applied.

Redemption of prior mortgages

(a) At any time after the occurrence of an Enforcement Event, the Security Agent may:

(i} - redeem any prior Security against any Sécurity Asset; andfor . -
(it} . procure the transfer of that Security to itself; and/for

(iify settle and ‘pass the accounts of the .prior mortgagee, chargee or
‘encumbrancer; any accounts so se:’tled and passed will be, in the absence of
manifest error, conclusive and binding on any Chargor.

{by - The Chargors (or any of them) must pay to the Security Agent, within three
Business Days of written demand, the costs and expenses incurred by the Security
Agent in cannéction with any such redemption andfor transfer, including the
payment of any principal ar interast.

Contingencies

_If this Security is-enforced at a time when no amount s due under the Finance Documents

but at & time when amounts may or will become due, the Security Agent (or a Receiver)
may pay the proceeds of any recoveries effected by it into a suspense account or ather -

accourt selected by it.
‘Financial collateral

‘(a) To the extent that the Security Assets constitute. "financial collateral® and this Deed -

and the abligations of any Chargor under this Deed tonstitute a "security financial -
collateral arrangerment” (in -each case, for the purpose of and as defined in the
‘Financial Collateral Arfangerrents {No. 2} Regulations 2003), the Security Agent
‘will have the right after the occurrence of an Enforcerment Event to appropriate all
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or any part of that fmancial col!aterai in or towards the satlsfacteon of the Secured -
Liabilities.. :

by Where any Fnanmal CGNateral is appmpnated

{H if it is listed oF traded on a recogriised exchange its value w;ll be taken as
being the value at which it could have been sold on the exchange on the
.date of appropriation; or . :

(i) In any other case, its-value will be such amount as the Security Agent
réasonably determines having taken into account advice obtained by it from
an- independent commercial property adviser, investment bank or

- accountancy firm of national standing selected by it,

and each Finance Party will give credit for the p’ropdft'iion-of the value of the
financial collateral appropriated to its use.

'PROTECTION OF SECURITY

Waiver of Defences

The obligations of each Chargor under this Deed will not be affected by an act, omission;
matter or thing which, bat for this provision, would reduce, release or prejudice any of its

_Gbligetions under this Deed (without limitation and whethéer or not known to it or any -
‘Secured Party) including:

{a) any time, waiver or consent granted to, or composition with, sny person;

(b} . the release of any person under the terms of any composition or arrangement;

fe}  the taKing, variation, Commpromise, exchange, rerewsl or release of, or refusal or .
neglect to perfect, téke up or enforce, any rights against, or security over assets af,
any person;

(d) - any incapacity or lack of power; authority or legal personality of or dissolution or
change in the members or status of any other person;

{e) . any amendment; - novation, 'supplement, extension, restatement (however
fundamental and whether or not more onerous) or replaceman!: of @ Finance
Docutnent or any other document or security;.

--'(f} ©any unenforceability, illegality or invalidity of any obligation of any- persan under o

any Finance Document or any other documient o security; or-
{gy  any insdlvency of similar proceedings.
Non-competition

Until all amounts which may be a"_r. become ‘payable if respect of 'the"SécUred Lisbilities

“have been irrevocably paid in full and unléss. the Security. Agent otherwise. directs; no
Chargor will exercise any rights which it may have by reason-of performance by it of its

abligations under this Deed of by reason of any amounts being payable, or liability ansmg
under this Deed : .

' _(a)' to claim any rtght of mdemmty or contribution in respect of any payment made ar

- other satnsfactmn of that Chargcr s ligbility under this Deed:

(b} to take the benefit {whether by way of submgatlon or otherwrse) of any righl:s of
' the Secured Parties untder the Finance Documents, and/or- '

13
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(¢} todaim orprove asa créditor of any Obiigor in competition with any Secured Party.

Each Chargor shalf hold any benefit, payment or distribution received by it contrary to this:
clause 11.2 (Non-competition) on trust for the Secured Parties and shall promptly pay or
transfer the same to the Security Agent or as the Security Agent may- direct for
appllcatmn inaccordance with clause 14 (Appllcatron of Proceeds).

. :R-el:ease of Right of Contribution

If any Chargor (a “Retiring Chargor”) ceases to be a Chargor in accordance with the _
terms of the Finance Documents for the purposs of any sale or other dlsposai of that
Chargor, then on the date such Chargor cegses to be a Chargor:

(a} that'Charg'u'r is released by -each other Chargo_r'.rrom any liability (whether 'pé's't,

present or futire-and whether actual or contingent) to make a contribution to any
other Chargor arising by reason of the perforimance by any other Chargor of its
obligations under the Finance Documents; and

{b) - each other Chargor waives any rights it may have by reason of the performance of
its obligations under the Finance Documents to take the benefit {in whole or in part:
and whether by way of subrogation or otherwise} of any rights of the Secured
Parties under any Finance Docurnent or of any othar security taken parsuant to, or
in connection with, any Finance Document where such rights or security are
granted by of in relation to the assets of the Retiring Chargor.

RECEIVER'

Appointmeni: of Receiver

(a) Except as provided below, the Security Agent may appeint any one or more -
persons to be a Receiver of alt or any part of the Security Assets if:

(i) an Enforcement Event hias occurred; or

{it) a Chargor so requests to the Security Agent at any time,

{b) ~Any appointment under paragraph {a} above may be by deed, under seat or in

writing under its hand.

{c) . Except as provided below, any restriction imposeéd by law on the right of a -

mortgagee to appoint a Receiver (including under section 109(1) of the Act) does
nok apply to this Deed.

' (d') The Security Agent is not entitied to appoint @ Receiver solely as a result of the

obtaining of a moratorium {(or anything done with a view to obtaining a moratorium)
" under section 1A of the Insolvency Act 1986.

(e) The Securlty Ageiit may not appoint an administrative receiver (as defined in
section 28(2) of the Insolvency Act 1986} over the Secunty Assets if the Security
Ageint is prohibited from so deing by section 72A of the Insolvency Act 1886 and no

-.exception to-the prohibition on appointing an administrative receiver applies.

‘Removal

The Security Agent may by writing under its_hénd {subject to. _an'y requirément for an

“order of the court in the case of an adminfstrative receiver). remove any Receiver

appointed by it and may, whenever it thinks fit, appoirt a new Receiver in the place of
any Receiver whose appomtment may far any reason have termmated

14
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‘Remuneration

“The Security Agent miay fix the re‘rtiurieration'-of any Receiver appc'iﬁte'd by it and the

maximurn raté specified in section 109(6_) of the Act will not apply.

Agent of the Chargors -

(a) A Receiver will be deered to be the agent of the relevant Chargor for all purposes

and accordingly wil be deemed to be in-the same position as a Receiver duly
appointed by a mortgagee ‘under the A¢t. The relevant Chargor alone is
respansible for any. contracts, engagements; acts, omissions, defaults and losses of
a Receiver and for any labilities incurred by a Receiver.

(B)  No Secured Party will incur any liability (either to the Ch.a'r-g'ors or any of them or to
- any other person) by reason of the appointment of a Receiver or for any other
reason. :

Relationship with Security Agent
To the fullest extent allowed by law, any right, power or discrefion cchferred by this Deed
{either expressly or imptiedly} or by law on a Receiver may after an. Enforcement Everit
has occurred be exercised by the Security Agent in refation to any Security Asset without
first appointing @ Receiver and notwithstanding the appointment of a4 Receiver.
POWERS OF RECEIVER

General

{a) & Receiver has all of the rights, powers and discretions- set out below in this
clause 13 in addition to those conferred on it by any law. This includes:

(0 in the case of an administrative  receiver, all the rights, powers and
discretions conferred on an administrative receiver under the Insoivency Act
1986; and

“{liy.  otherwise, all the rights, powers and discretions conferred on a receiver (or
' a réeceiver and manager) under the Act and the Insolvency Act 1986.

(b}  If there is more than one Receiver holding office at the same time, each Receiver
may {urléss the document appointing him/her states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion of
any other Receiver.

Possessioh

A Receiver may take immediate possession of, get in and realise any Security Asset.

" Carty on business

A Receiver may carry on any busmess of the relevant Chargnr ir any manner hefshe

- thinks fit.

‘Employees . -

a) A Receiver may appoint and discharge :manégers, officers; agents, accountants,
~ sarvants, workmen and others for the purposes of this Deed upen such terms as to
remurieration or-otherwise as he/she thinks fit.
(b} A Receiver may discharge any person appointed by the relevant Chargor: _
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Borrow maoney

A Receiver may raise and borrow money either unsecured or on the security of any .

Security Asset either in priority to this Security or otherwise and generaﬂy aon any terms

- and for whatever purpose which he/she thinks fit.-
‘Sale of a;ssets S

(& A Receiver may seﬂ exchange, convert into money and reallse any Securjty Asset

by public-auction or private contract and generally in any manner and on any terms
which he/she thinks fit.. .

(bY  The consideratier far any such transaction may consist of cash or non-cash

- tonsideration and any such consideration may be payable in & lump sum or by
_instalrients spread over any period which he/she thinks fit.

(e) F'ixtures,: _dther than landford's fixtures, may be severed and sold separately: from

the property containing them without the consent of the relevant Chargor.
Leases
A Receiver may let any Security Asset for any term and at any rent {with or without a
premium) which he/she thinks fit and may accept a surrender of any lease 6r tenancy of
any Security Asset on any terms which he/she thinks fit {including the payment of money
to a lessee ortenant on a surrender). :

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, question or demand with or by any persen who is or claims to be a
creditor of the relevant Chargot or refating ir any way to any Security Asset,

Legal actions

A Recelver may bring, prosecute, enforce, defend and abandon any action; suit or
proceadings in relation to any Security Asset which he/she thinks fit.

Receipts

A Receiver may give a valid receipt far any moneys anid execute any assurance or thmg
which may be proper or desirable for realising any Security Asset.

Subisidiaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer to that Subsidiary

any Security Asset,

Pelegation

A Receiver may delegate hls[her powers i accordance with this Deed

Lendlng
& Receiver may iend money ar advance credit to any person.-
Protectlon of assets

A Receiver may:

16
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fay - effect ahy' repair of insurance and do any other act whicki th'e relevant 'Chér"gb'r

~ -might do in the ordinary conduct of its busmess ta protect or lmprove any Security
-Asset; . .

by _:.:omment':‘e-"ahd']-or complete any building ﬁperatibn" and

- {e) ' apply for and raintain any planrung permlssmn -building- reguiatron approval or

any ather Authorlsation,
in each €a5€e 85 he[she thmks fit,
Other'powers

A Receiver may.

(a)  do-all other acts and things which he/stre may consider necessary or desirable for-

~ realising any Security Asset or incidental or conducive to any of the rights, powers -
or discretions conferred on a Receiver under or by virtue of this Deed ar law;

{b) exercise-in relation to any Security 'Asis_et all the. powers, authorities and things
which hefshe would be capable of exercising if hefshe were the absolute beneficial
owner of that Security Asset; and

(c) ' use the name of the relevart Chargor for any of the above purposes. '

APPLICATION OF PROCEEDS

. All amounts from time to time recéived or recovered by the Security Agent or any
‘Receiver pursuant to the terms of this Deed or in connection’ with the realisation or
_enforcement of all or part of this Security will be held by the Security Agent and applied in -
accordance with the Note Facility Agreement.  This clause 14

(a)  is subject to the payment of any <laims having priority over this Sécdrity; and

(b . “does riot prejudice the right of any Secured Party te recover aﬁy 's'hor'tfali from any
Chargor.

" DELEGATION

Power of Attorney

“The Security Agent of any Receiver may, at any tifme, delegate by power af'a't'tcrney or

otherwise to any person for any period all or any rlght power, autf'mrtty or. discretion
exercisable by it under this Deed. :

"Terms

Any such delegation may be made upon any terms and conditions {including the power to -

- sub-delegate} and subject to any restrictions that the Security Agent or that Receiver (as

the case may be) may, in its discretion, think fit in the interests of the Secured Parties.

Liability

© Neither the Security Agent nor any Receiver shall be bound to supervise, or be inany way

resporisible for any damages, costs or losses incurred by reason of any misconduct,

_omlssmn of default on the- part af, any such deEegate or sub-delegate.

17_'
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 FURTHER ASSURANCES

_(a) Each Chargor must promptly, at its own expense take whatéver . action the - B

~ Secuirity Agent or a Receiver may

B _(ij reasonably reqmre for creatmg, perfectlng or protectmg any secunty over
any Security Asset; : -

iy reasonably require to confer on the Secunty Agent Security over any_'
= praperty and Assets of that Obiigur located in any jurisdiction equuvalent ar
similar to the Security inkended to be conferred by or pursuant to. the
Security Documents; and/or

(ifiy - require for facilitating the realisation of ah’.y Security Asset, or the exercise
of any right, power or discretion exercisable, by the Security Agent or any -
- Receiver or any of their respective delegates or sub-delegates in respect of
_ary Security Asset.
{ bY  The action that may be required' under paragraph (a} above includes:

{i} . the execution of any mortgage, cliarge, transfer, conveyance, assignment or
assurance of any asset, whether to the Security Agent or to its nominees; or

(i} . the giving of any notice, order or direction and the making. of arly filing-ﬁor'. -
registration;

which, in any. such case, the Security Agent may consider necessary.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and fsévei"ally appoints the Security Agent,
each Receiver and any of their respective delegates or sub-delegates to be its attorhey

~with the full power and authority of the relevant Chargor to execute, deliver and perfect

. all deeds, instruments and other documents in its name and othierwiss on its behalf and to
do or cause to be done all acts and things, in each ¢ase which may be required or which ..
© any attorrey may in its absolute discretion déem necessary for carrying out any obligation.

of that Chargor under or pursuant to this Deed or generally for enabling the Security
Agent or any Receiver to exercise the respective powers conferred on them under this
Deed or by law. Each Chargor ratifies -and confirms . whatever any attorrey does or
purpdrts to-do under its appointment under this clause 17,

MISCELLANEOUS

Continuing Security

This Security is a continuing security and will extend ta the ultimate balance of the
Secured Liabilities Yegardiess of any intermediate payment or discharge in whole or in part.

“Tacking

The Original Noteholder must perform its obligations under the Note Facility Agreement.
{including any obligation to make available further advances).

New Accou nts

' _(a)' If any subsequent charge or other interest affects any Security Asset a Secured

-~ Party may open-a new account with the relevant Chargor.

18
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(b)Y If that Secured Party does not open a new account, it will nevertheless be treated

_as if it had done so at the tinie when it received or was deemed to have recelved
notice of that charge or other interest. -

{e) - As from that time a]l payments made to that Secured Party WIEI be credited 6r be

- treated as having been credited to the new acceunt and will not operate to reduce
- any Secured. Llability

Time' deposits :

Without prejudice to any right of set-off 'any Secured Party may have. under any other ;
Finance Daocument or otherwise, if any time deposit matures or any account .a Chargor

. has with any Secured Party within the Security Period when:

(a) . an Enforcement Event has occurred sand
{b)  no Secured Liability is-due and péy'abfe

that tme déposit- will automatically be renewed for any further maturity wh|ch that
Secured Party considers appropriate.

- Notice to Chargors

© This Deed constitutes nntice in writing to eéch Chargor of any charge or assignmeant of é

debt owed by that Chargor to any Transaction Obligor and contamed in any other Security
Document.

“Consent of Chargors

Each Chargor consents to the accession to this Deed of additiohal Chargors arid agreas

that any such accession will in no way prejudice the Secur:ty granted by it, or affect the

covenants given by it, in this Deed.

'RELEASE

At the end of the Security Period, the Finance Parties must, at the request and. cost of
each Chargor, take whatever action is necessary or desirable to release its Security Assets -

“from this Security,

' GOVERNING LAW

This Deed and any non-contractual obligations arising out of o in connection with it are
governied by English law..

SECURITY AGENT PROVISIONS

The Security Agent executes this Deed as security agent in the exercise of the powers and
authority conferred and vested in it under this Deed and any other Finance Document for

and on behalf of the Secured Parties for whom it acts. It will exercise its powers and
autharity under this Deed in the manner provided for in this Deed. and, in o acting, the
Security Agent shall have the protections, immunities, .rights, powers, authorisations,
indemnities and benefits conferred on it under and by thlS Deed and the other Finance

§ Docu ments.

" The Securlty Agent shall not owe any fduciary duties to any party to this Deed or any of

their directors, employees, agents, or affiliates.

.Natwithstanding any other provision of this Deed, in ac'ti'ng under and in accordance with

this Deed, the Security Agent is entitled to seek instructions from the Secured Parties in

18



accordance with- the provisions of this Deed and at any time, and where it so &cts or
refrains frofn acting on the instructions of a Secured Party or Secured Parties entitled to
give it instructions, the Security Agent shall not incur any Ilabmty to any persoh far so
actmg ar reframmg from acting.

. THIS DEED has been executed and delivered as a deed on the date stated at the beglnnmg of this
Deed. .

_ _ - 20
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SCHEDULE 1

Real Propeirty

Owner

Address of Initial Property

Title Mumber({s)

GRIP UK Property
Investments Limited

St Anne's House, 49 Buckingham

_ Place and St Anne's Court, Howard

Place, Brighton, BN1 3PQ

ESX136748

GRIP UK Property
Investments Limited

1to 62 Churstch Close, 162-164 Tulse

Hill, London, SW2 3BX

5GL267753
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a SCHEDULE 2

. Forms of Letter for bccupaﬁonél Tenants

~ Part 1 - Notice t’o'ﬁccupation'a-l Tenant
: _"To';' ' {Occupational tenant] o |
.C'd-b\./':'fSec_uri'ty Agent} [as Sé.curity A-gén-t"as defined below) - .
'[';Da'te]_ _
‘Dear S‘ir-s;
- Re: [Praperty address]

Security Agreement dated [#®] between [C‘hargor] and [Secunty Agernit] (the "Security
Agreement")

We refer to the lease dated [ ®] and made between [#)] dnd [®] {the "Lease™),

This letter constitutes notice to you that under the Security Agreement we have assigned
absolutely {subject to a proviso for re-assignment on redemption) to [Security Agent] (as trustee
for the Secured Parties as referred to in the Security Agreement, the “"Security Agent™) all our
rights under the Lease.

" We canfirm that:

1, we will reémain liable urder the Lease to perform- all the obhgatmns assumed by us under
the Lease; and

2 none of the Security Agent; its agents, any receiver or any other person wilf at ény tirie
- be under any obligation or liability to you under or in respect of the Lease.

Al our rights, hbwers_énd discretions under the Lease will be exercisable by, and all notices miust
be given to, the Security Agent or as it directs.

We irrevocably instruct and authorise you to pay all rent and all other moneys payable by you:' '
under the Lease to our account [®] at (@], Account No. [®], Sort Code [®] (the "Account™).

" The instructions in this létter apply Ul‘ltll you receive riotice fram the Security Agent to the contrary

" and notw;thstandmg any prewous instructions given by us.

_“The instructions in ‘this fetter rmay rat be re:vuked or amended without the prior writter consent of
the Securét’y Agent.

ThIS letter and any non- contractual obhgatmns arising out of of ir tonnection wnth it are govemed '
- by English law. '

Please conflrm your agreement to the above by signing the attached acknowledgement and
raturning it to the Security Agent at [address] with a copy to us:

" Yours f'a'sithf"ult’,r; '

(Authorised Signatory)
[Chargor]

- _ R I
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Part 2 - Acl'.c'n;bw{edgie:menfof ﬁéc-ﬁpatiénal Tenant
Tc.i:' _ ['Séc’uﬁ'tyﬁgent]'(as Sec_ur’ity' Agent)
" Attention: - [e] | .
[Date] -
- Dear Sirs,
Re: '[P'ropér‘ty address]

- Seécurity Agreement dated [@®] between [Chargor] and [Security Agent] (the "Securttv
Agreement”)

We confirm receipt from [Chargor} {the "Chargor") of a notice dated {0] (the "Notlce") in -
relation ta the Lease (as defined in the-Notice).

. We confirm that we:
1. accept the instructions contained in the Notice arid agree to comply with the Notice; -
2: have not received any notice of any prior security over the Lease 6r that ary third party
. has or will have any right or interest in; or has made or will be making any claim or
demand or taking any action in respect of, the rights of the Chargor under 6 in respect of

the {ease;

3 amust pay all rent-and all other moteys péyable..by us under the Lease i.nt_o the Acecount
{as defined in the Notice); and :

4, must contifive to pay those moneys into the Account (as defined in the Notice) until we -
receive your written instructions to the contrary. '

This letter and any nan- contractual obligations arising. out of or in connectlon W[th it are gcwerned
by English law.

Yours faithfully,

For
. [@ccupational tenant]

. 23
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| ._'scnébui'.ea
_. l;‘orms.o'f Letter for 'Acéouﬂf. Bénk' '.
Part 1 - Notice to Account Bank | |

"Td:n [Ac&auﬁt.séﬁk]. B

Capy: {Sfecurityﬂgent}.'{és Security Agent as défined Be‘idvé)- o
_. [Date] |

Ciear S.i'rs'- _
- Security Agreement dated: [9} between [C’hargar] and [Secunty Agent] (the "Securtty .

Agreement")

This tetter constitutes notice: tn you that under the Security Agreement we have charged (by way
of a first fixed charge) in favour of [Security Agent] (as trustee for the Secured Parties as
referred to in the Secunty Agreement, the "Security Agent"} all our rights in respect of any
account; and any amount standing to the credit of any account, maintaired by us with you other
than any Service Charga Account any Sinking Fund. Account or any Tenant Beposit Account (the
"Accounis™),

We irrevocably instruct and authorise vou to:

1. disclose ta the Security Agent any information reEatmg to any Account requested from yau
by the Security Agent;

2. - comply with the terms of any Wri'tfen. notice or instruction relating to any.Accdu‘rit received
by you fromm the Secunty Agent;

3. hold all sums standmg to the crecht of any Account to the order of the Secunty Agent and

4, in respect of any Account other than our account with [@] (account number [ @], sort code
[®]) (the “"General Account™), pay or release any sum standing to the credit of any such-
Account in accordance with the written mstructlons of the Secunty Agent.

' W‘e are not permltted to withdraw any amount from any Accuunt cther than the General Account -
‘without the prior written consent of the Security Agent.

In respect of the General Account, we are permitted to withdraw any amount from the General

~Account for any purpose unless and until you receive a notice from the Security Agent to the.
contrary. stating that we are no ldnger permitted to withdraw any amount from the: General_
-Account ‘without its consent. If and from the date on which you receive any such notnce, we will -
not: be. permitted to withdraw any amount from the General Account without the prior written
cansetit of the Security Agent

‘We. acknowledge that you may comp[y with the instructions in this letter w1thout any Turther
permlsswn fram us, :

The mstructmns in thls letter may not be revokeci or amended without the prior written ccmsent of
‘the Security Agent. : :
' Notwitfistanding anything to the contrary in this notice:

1. you shall.not be bound to enqutre whether the right of any person (mcludmg, but not.
lirited to, the Security Agent) to withdraw any monies from the Accounts has arisen or be
concerned with (A) the propriety or regularity of the exercise of that right or (B} notice to -

EUS\KMULLANIS2452647,08 -



-the contrary ar (C} to be responSIbie for the applrcatson of ‘any monies received by such. '
person (mcludlng, but riot limited to, the Security Agent], and. - . -

o2 Cyou shalr ha\te Ao Iiability for having acted on mstructlons from any persan {mciudmg, but
- not limited to, the Security Agent) which on their face appear to be genuirie, and which
comply with the latest bank marndate held by us or relevant eléctronic banking system
‘procedures in the case of an electronic instruction; and '

3. .y"o‘ur right to exercise any 'right of combination of 'a?:c_otmts-,_ set-off or lien over any _fnoﬁiea '
_standing to the credit of the Accounts in priority to the Security Agent, shall continue to
apply in relation to our standard bank charges and fees provided to the Chargor.

© o, you sha'li'nct be deemed to be a trustee far us or the’S’e-curit’y Agent of the Accounts.

This letter and any non- contractual obifgatluns arising out of orin connectmn ‘with it are govemed
by English an. '

Please confirm your agreement to. the -above by sendmg the attached acknowledgement to the
Security Agent at [address] with a copy. to us.

Yours faithfully,

{Authorised Signét.ory_) .
[Chargor]

AR _ 25
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To:

[Date}

Part 2 - Acknowledgement of Account Bank

[Security Agent] (as Security Agent) .

Copy: [Chargor]

Dedr Sirs;

Secuntv Agreement dated [@] between [Chargor] and [Set:urtty Agent] {the" “Securlty.

Agreement™)

. We confirm receipt from [Chargor] {the. Chargor) of a notice dated [0] {the "Motice™) of a-
charge upon the terms of the Security Agreement over all the. rights of the Chargor to any amount-
standing to the credit of any of the Chargor's accounts with us other than any Service Charge
Account, any Sinking. Fund Account or-any Tenant Deposit Account {the "Accounts™),

We confirm that we:

1.

2,

accept the instructions contained in the Notice and agree to comply with the Notice;

have not received notice of any prior security over, or the interest of any thitd party in,
any Account;

have neithet claimed hor exercised, nor will daim or exercise, any security interest, set-

‘off, counter-claim or other right in respect of any Account;

will not permit any amount to be withdrawn from any Account other than the General

Account {as defined in the Notice} without your prior written corisent; arid

will comply with arny notice we may receive from the Security Agenit in respéct of the

- Gerieral Account.

The Accounts maintained with us are:

[Specify accounts and account nusmbers]

Our acknowledgement of the notice is subject to the following conditioris:-

1,

 EUSWKMULLA\352452647.09

we shall not be botnd te griquite whether the right of any person {mc[udmg, but ot
limited to, the Security Agent) to withdraw any monies from the Accounts has arisen or be
concerned with (A) the propriety or regularity of the exercise of that right or (B} notice to

. the contrary or {C) to be responsible for the application of any monies received by such

person (including, but not limited to, the Security Agent);

- we shall have no liability. for having actéd on instructions -from ér‘ry persan (including; but

not-limited to, the Security Agent) which on their face appear to be genuine, and which
corriply with the latest bank mandate held by us or relevant electronic banking system
procedures in thé case of an electronic instruction; :

our agreement in this Ackriowledgement not to exercise any right of combmatxon of
accounts, set-off or lien over any monies standing to the credit of the Accounts in. priority
to the Secutity Agent shall not apply in refation to our standard bank charges and fees
provided to the Chargor; and . : '

we shall not be deemed to be a trustee for the Chargar or the Securrty Agent of the
| Accounts. : _ .

26



" This letter and any non-coritractual obligations arising out of 6F 1 connection with it are governed .-
by English law: - § : -

Yours faithfully,

. {Authorised signatory)
[Accournit Bank]
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SCHEDULE 4 B |
 Forms of Letter fnr.In's'ufe.rfs'. :
Part_i. ~ Motice to Insurer
foi_ [Irsurer]
-Co.;.)y: [Security Agerit] {as S’eﬁufify' Agerit as defihéd? below) )
[Date] - |
- Dear Sirs,
Security Agfeerﬁent_dafed’f’j between tdhafgof] and [Se’cﬁrii‘j‘f‘ Ageﬁt] "(tﬁ'e.Secﬁrity _
Agreement)

. This letter constitutes notice to you that- under the Security Agreement we. have assigned - '
~ absaolutely, subject to a provise for re—ass;gnment on redemption, to [Security Agent] (as trustee

for the Secured Parties as referred to in the Security Agreement, the "Security Agent™) all our .

rights in respect of [insert details of contract of insurance] (the “Insurance"),
We confirm that:

1. we will remain lable under the Insurance to petform all the obligations assumed by us
under the Insurance; and :

2 none of the Security Agent, its agents, any recéiver or any other person will at any time.
- be under any obligation .or liability to you under or in respect of the Insurance (unless,.
and to the extent, otherwise expressly provided for in the Insurance).

We will glso remain entitled to exercise all our rights, powers and discretions under the Insurance,
and you should continue to give noticés and make payments under the Insurance to us {unless,
~ and to the extent, otherwise expressly provided for in the Insurance of in any insurer. letter you
-may have issued to the Security Agent in respect of the Insurance), unless and until you receive
hotice from the Security Agent to the contrary stating that an Enforcement Event has eccurred. In
this event, all the rights, powers and discretions will be exercisable by, and notices must be given
and pay’ments must-be-made to, the Security Agent or as it directs (unless, and to the extent,
ctherwise expressly provided for in the Insurance or in any insurer letter you may have issued to.
the Security Agent in respect of the Insurance) .

We irrevocably mstrucét -and" authorise you to disclose to the Se'cu"rity Agent any infarmation
relating te the Insurance requested fromi you by the Sécuﬁty‘_ Agent.

" The instructions in this letter may not be revoked 6f amended without the prior written consent of
the Security Agent.

" This Ietter and any non-contractual oblsgatmns arising out of oF in connectlon with it are governed
by Engllsh law. .

. Please ackncwledge rece1pt of this letter by sendmg the attached acknnwledgement to the Secunty
- -Agent at {address] with a ccrpv to us. . .

Ycours -falthfulfy, :

- {Authorised sighatory) '
{Chargor] .

R : L N e
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_ '_ _' part 2 - Ackriowledgement of Insurer
To: Iisecﬁfffy'Agéﬁf] {85 Security Agent) '
Copy: [Chargor] | '
[Date] '
. Dear Sirs,

Securnty Agreement ‘dated [@] hetween [Chargor] and [Secunty Agent] (the Securrty
Agreement)

We confirm feceipt from [Chargor] (the "Chargor") of a natice dated {®] (the "Notice™) of an.

~assignment 6n the terms of the Security Agreement of all the Chargor's rights in respect of [msert '

details of the contract of insurance] (the "Insurance™).

We confirm that we:

1, accept the instructions contained in the Notice and agree to ccmpt\fwith'ithe N'otice;.and
2.0 will give notices and miake payments under the Insurance as directed in the Notice.

. This letter and any noni-contractual obllgatmns arising out of or In connection with it are governéd
by English law.

Yours faithfully,

(Authornsecﬁ Stgnatqry}
[Insurer]

. o - 290
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' SCHEDULE 5
" - Forms of Letter for Other Contracts
~_‘Part 1 - Notice to Counterparty
To: fcaﬁ'trad Ca.untéfparty} _ _
- Copy: [Security Agent] (as Security Agent as defined .b'el-ow)- '
 [Date] | | |
Dear Sirs;

Security Agreement dated 5[-.5] hetween [Chargor] and [Security Agent]. (tﬁe “Security
. Agreement"”)

This letter coristitutes notice to you that under the Security Agreeient. we have [assigned
absolutely, subject to a proviso for re-assignment on redemption, 1/[charged by way of a first fixed
charge]® to [Security Agent] (as trustee for the Secured Parties as referred to in the Security
Agreement, the "Security Agent") all our rights in respect of [insert details of contract] (the
"Contract”"},

“We confirm. that:

1.. we will verriain liable under the Contract to perform a[l the obligations assumed by us
under the Cartract; and

2. none of the Security Agent, its agents, any receiver or any other person will at any time
be under any obligatiori or fiability to you under or in respect of the Contract..

Wwe will also remain ‘entitled to exercise all our rights, powers and discretions under the Contract,

@nd you should continue to give notices and make paymernts Under the Contract to us, unless and

“until’ you receive notice from the Security Agent to the contrary stating that an Enfércement Event o '

has occurred. "In this event, all the rights, powers and discretions will be exercisable by, and
notices rnust.be given and payments must be made to, the Security Agent or as it directs.

We ifrevocably - instruet. and authorise you to disclose to the Security Agent any information
~ relating to the Contract requested from ydu by the Security Agent. '

The instructions in this fetter may not be revoked or amended without the prior written consent of
the Security Agent :

This letter and any nen- contractual obhgattons ansmg out. of of in conhection with it are governed
by English law.

" Please acknowledge receipt of this letter by sendmg the attached acknowledgement to the Securlty.
Agent at {address] with a cnpy to.us,

Yours faﬂ:hfull‘/r

: ( Authnrlsed Signatory)
[Chargor]

! Delete as applicable.

. L 30
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_ Part 2 - Acknawledgement of Counterparty
.‘l*o: {Sectmty Agent} (as Secunty Agent)
~ Copy:[Chargor]
[Date]
Dear Siré, '

Security Agreement dated [0] hetween {Chargar] and [Secunty Agent] (the "Secunty_
Agreement")

We confirm receipt from [Chargor] {the "C‘hargor"j of & rotice dated [#] {the "Notice"} of [an
~assignment]/ffixed charge] on the terms of the Security Agreement of ali the Chargor's rights in’ -
respect of [msert details of the contract] {the "Contract"}. '
We confirm that we:
1. accept the instrictions contained in the Notice and agree to comply with the Notice; and
2. will give notices a@rid make payments under the Contract as directed in-the Notice.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

' Yours faithfully,

{Authorised signatory)
. [Contract counterparty]

z Delete as applicabie.

R e ) .31
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SCHEDULE 6

Form of Supplémental Security Agreement

- : 32
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- -Draft.{ﬁ'): ® 200

Supplemental Sﬂécuﬁty Agreement

L}
and

CBRE Loan 'Servi"ces Limited |

2019

. B - 33
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| THIS DEEDismadeon - . (e a0[e)

BETWEEN:

k&)

[@] registered in IQ] (registered number [®]) havmg |t5 reglstered ofﬁce at {0] (the L

_"“Chargor"}; and’

CHRE LOAN SER\[ICES LIMITED (the “Securlty Agent“j as; secunty trustee for the .

(2]
Secured Parties.

' RECITALS

{A) '-Under a Secunty Adreement dated [®] 2019 (the "Or:ginal Secumy Agreement”) -
between: the Chargor and the Security Agent, the Chargar charged by way of first legal - .
rriortgage, first mortgage, first fixed charge and assignment by way of security certain of .
its assets as security for, amongst other things, the present and future obligations and
liabilities of each Obligor under the Financé Documents (as amanded or supplemented).

tB) In accordancé with clause 4.2 (Acquisitions) of the Original Security Agreement, the

' 'Chargar has acquired an additional Property and, accordingly, the Chargor has agreéd to

enter into thlS Deed in connectlon with the Original Secunty Agreement.

(o) This Deed is supplemental to the Original Security Agreement.

(DY  Itis.intended that this décument takes effect as a deed notwithstanding the fact that a

party may only execute this document under hand.

. THE PARTIES AGREE AS FOLLOWS:

1,

1.1

1.2

INTERPRETATION

Definitioh’s’

' {a} In this Deed, "Secured Liabilities” has the rhieaning given to that term in the

) Ortgmal Security Agreement

(b} - Capitalised terms defined in the Original Security Agreement have, un!ess

expressly defined In this Deed, the same meaning in this Deed.

Construction

{a) The provisions of dause 1.2 (Coristruction) of the Originial Security Agreement

. 'apply to this Deed as though they were set out in full in this Deed except.that
_references to the Original Security ‘Agreement will be construed as references ta
this Deed.

(b) Unless a contrary indication appears, a reference in this Deed to:

(i) - a Finance Document or Transaction DocUment oF any other agréement oF
~instrument. is a refererice te that Finance Document or Transaction
Document o other agreement or instrument as amended, increased as to

 the Principal - Amount  OQutstanding of the Notes. issued, novated,

“ supplemented, extended (whether of maturity or otherwise) or restated, in
‘each case, however fundamental and of whatsoever natiire, ard whether or

riot more oherous or replaced by anathier. Finance Docurment, Transaction -
Dotumient or other agreement ot mstrument '

Gy the _term "this Security” m'e‘an's any Security created by this Deed; and

35
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()

@y

(a)

'_(iii_} =3 mortgage or charge of any Investment or any shasre, stock debenture

. bond or-other security mcludes

' (A’j' any dwndend d|str|but|on or tnterest paid or payable m relation to it; 3
and : . _ .

(B) . any right, money of property accruing or offered &t any ‘time in
refation kot by way of redemption, substitutio, exchange, bonus or
'preference, under-aption rights or otherwise.

Any covenant of the Chargor under this Deed (other than a paymﬁnt obllgation) N
remains fn force during the Securlty Petiod. .

- The tetms of the other Fmance-Documents 'aﬁd of any side Jetters. betweer any
- Parties in relation to any Finance Dotument are. incorporated in this Deed to the

extent required to. ensure that any purported disposition of any . freehold or
leasehald property ¢ontained in this Deed is a valid disposition in accordance with
section 2(1} of the Law of Property (Miscellaneous Provisions) Act.1989.

If the Security Agent considers, ori the instructions of the Majority Noteholders,
that an amount paid to a Secured Party under a Finance Document is capable of

_being avoided or otherwise set aside on the liguidation or administration of the

payer. or otherwise, then that amount will not be consudered to have been

- frrevocably paid for the purposes of this Deed.
- Unless the context otherwise’ requites, a reference to a Security Asset includes:

(i}  the proceeds of any disposal of that Security Asset: and

(i) any present and future asset of that type.

1.3 - Third party rights

EUS\KMULLANIS 245264706

Unless. expressly provided to the contrary in a Fiance Document, a. pErsdn’ wheo is

(a)

' not a Party has no right unider the Third Parties Act to erforce or to enjoy the
benefit of any term of this Deed.

(b) = Notwithstanding any term of any Firance Dotument, the consent of any ‘person
.who is not a party to this Beed is not required to rescind or vary this Deed at any
time. : '

{ey- Any‘ Retelver may enforce and enjoy.the benefit of any dlause which expressly
confers rights on it, sub;ec:t to paragraph (b) above and the provisions of the Third
Parties Act.

R tREA""I‘I‘ON OF SECURITY
2.1 - General
(a) Al the security created Urider this Deed: -

Yy s created in féVour of 'the- Se(:u:r'ii'ty Agent;
{#)y is created over present and future assets of the Chargor,
' {Hi) s secunty fm‘ the payment of all the Secured Llabmtles, and

C(iv) s made w;th full - title - guarantee in accordance WIth the Law of F’roperty o

'(Mlscelianeaus Prowsmns) Act 1994,
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2.3

51
- infull force and effect.

5.2
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- (b)." The Security Agent holds the benefit of this Deéd on trust for the Secured Parties,
“Land .

| . . (&) The Chargor charges by way of a frrst Iegal mnrtgage the proper‘ty specmed in the'_

schedule under the headmg "Real Property”.

L -(bj A reference in this clause to a mortgage or charge of any freehard or. Ieasehu!d Co

] 'property includes:

...{jij- ali bu;lcfmgs ﬂxtures flttll‘lgs and f“xed pfant ‘and machinery - on that
: -property, and . . .

iy~ the benel‘”’t of any covenants- for -title given' ot entered inte by any '
predecessor in title of the Chargor in respect of that property or-any. moneys
paid or payable in respect of those covenants.

Corifirmation

The Chargor confirms that, a3 security for the payment of the Seclred Liabilities:

{a) it has charged in favour of the Security Agent by way of first fixed charde the
‘assets relating to the property specified ift the schedule and referred to In élauses
2.3 (Investments) to 2.6 (Book debts ete.) (inclusive), clause 2.9 (Miscellaneous)
and clause 2.10 {Development. Documents) of the Original Security Agreement;
and

(b) it has assigned to the Security Agent by way of security the assets relating to the
property specified In the schedule and referred to in clauses 2.7 {Insurdnces) and
2.8 (Other contracts) of the Original Security Agreement.

. INCORPORATION

- The provisions of clause 3 _(Réstri‘ctiohs on Deglings) to. 19 (Release) (inclusive) fother

than clause 4.3 (Land Registry)) of the Original Security Agteement are deemed to be
incorporated into this Deed with all necessary modifications as if they were sef out irv full

- in this Deed.

H.M. LAND REGISTRY

The Chargor consents to & restriction in the following terms being entered into on the

Register of Title relating to-any Mortgaged Property registered at H.M. Land Registry:

- "No disposition of the registered estate by the proprietor of the registered estate or by the .

proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the
time beirig of the charge dated [®])in favour of [®] referred to in the charges register or
their conveyancer. {Standard Form P}". :

' cow‘ﬁnunmu

Except insofar as suppfemented by this Deed, the Orlgmal Securlty Agreement will rerain

Refei"ences in the C'rrieginaE Security Agréement to “this Deed” atid expressions of sirilar -
irmport are deened to be references to the Ongmal Security Agreement as amended by

-this Deed and to this Deed.

37



8.2

8.3

: COUNTERP’ARTS

This Deed may be executed in any numher of caunterparts This has the same effect as if

the signatures on the counterparts were on a single copy of this Deed,
'GOVERNING LAW

" This. Dieed and any hoti-contractual obhgahons arising gut cf or m connectmn with it are

gaoverned by English faw.
ENFORCEMENT

‘The English courts have exclusive j’urisdict_iun'to seftle any dispute arising out of oF in
connection with this Deed (including a dispute relating to the existence, validity or

“termination of this Beed or any non-contractual obligation arising out of or in cotinection

with this Deed) (a- "Dispute").

The Partles agree that the English colrts are the most appropriate and convenient. courts
to sattle Disputes-and accordingly nio Party will argue to the contrary, :

This clause 8 is for the benefit of the Secured Parties. only, As a result, to the extent

_alowed by law:

{a) no Secured Party will be preverted from taking proceedings relahng to & Dispute in
any other courts with jurisdiction; and

(b)Y  to the extent allowed by law the Secured Parties may take concurrent proceedings

i any rumber-of jurisdictions.

IN WITNESS whereof this deed has been entered into as a deed on the date stated at the
beginning of this Deed.

- EUSWKMULLA\IG2452647,09
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' SIGNATORIES TO THE SUPPLEMENTAL SECURITY AGREEMENT |
" Executed as. a deed . by )
[@] actEng_b'y [inseit name of director]: Yy o
. )
| B
S-i'gnaturefof’di-'f_ECt-or :
 Sigrtature of witness

Name of witness

Address of witness '

Occupation of witfess

Signed by

for and onr behglf of CBRE LOAN
SERVICES LIMITED:

L
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"SCHEDULE?7

Security Agreement Accession Deed

[CONSIBER WHETHER ANY NECESSARY FILINGS ARFE REQUIRED UPON ENTRY INTO

THIS DEED]

THIS SECURITY AGREEMENT ACCESSION DEED is made on @

@

"~ ‘BETWEEN:

{1).

@ (a company mcorporated in- [0] with regrstered number 0) {the “New Chargor“), and

: CBRE LDAN SERVICES LIMITED (the "Secunty Agent") as secunty frustee for the

“Secured Parties.

RECITAL:

This Deed is supptemental to a security agreement dated @ between, among others, the Chargors
named therein and the Security. Agent, as previcusly supplemented and amended by earlier
Security Agreement Accession Deeds (if any) (the "Security Agreement”).

MOW THIS DEED WITNESSES as follows:

1.

1.1

1.2

R
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INTERPRETATION
Definitions

Unless otherwise defined in this Deed, terms defined in the Security Agreement have the

same meaning when used in this Deed.

In this Deed:

"Relevant Contract” means:
(a) [®]; and

(b} any other agreemenE designated as a Relevant Contract by the New Chargor and

_the Security Agent mc}udmg any agreement specified in sehedule 2 {Relevant
Contracts). :

Construction

. Clause 1.2 (Construction) of the Security Agreement will be deemed to be set out in full in

this Deed, but as if references in thakt clause to the Security Agreement were references to
this Deed.

" ACCESSION OF NEW CHARGOR

Accession

The New Chardor agrees té bie a Chargor for the purposes of the Security Agreerment with

imteédiate effect and agrees to be bound by all of the terms of the Security Agreement as

if it had origfnalty been & party to it as a Chargor.

40



2.2

5y

24

- 2.5

2.6

2.7
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- General

- The New Chargor must pay or d;scharge the Secured Liabllxtres in the manner prowded mr__ T
(Ini the Fidnce Documents,

Lahd

. "(a) . The Néw Chargor charges; '

- {i) . by way of a first legal mortgage all estates, rights and interests in any )
' freehold. of leasehold property now owned by it; iricluding the real pruperty
(if any) spemfied in scheduie 1 (Reai F'roperty)_. anr_f

(i} (to the extent that they are not the sabject of a. mortgage under paragraph
: © {i) above) by way of a first fixed charge all estates, rights and interests in
any freehold orleasehold property now or subsequently Owried by it. .

_(b). A referance in this clause 2,3, to a mortgage or charge of any freehcld of Ieasehold'

property includes:

4y all ‘buitdings,  fixtures, fittings and fixed plant and machinery on that
property; and
:{_iij the benefit of any covenants. for title guven or entered. Into by any

predecessor irititle of the New Chargor in respect of that property or any
moneys paid or payable in respect of those covenants.

“Investments.

The New Chargar charges by way of a first fi xed charge |ts rlghts and interest in all its
Investments.

“Plant and Maéhi’nery

 To the extent that they are not the subject of a mortgage of a first: fixed char’g"e under

clause 2.3 (Land), the New Chargor charges by way of a first fixed charge all plant and
miachinery - owned by the New Chargor and its rights and interest In any plant or.
machinery in its possession.

cradit Balances

' The New Chargor charges by way of a first fixed cﬁarge'ail of its rights in respect of ahy'

account it has with -any person, any amount standing to the cred:t of any such account

~and the debt represented by it..

‘Book Debts, etc,

The New Chargor charges by way of & first fixed charge

{a) - all of its Suburdmated Debt
{(by  all of its book and other debts‘; _
) {é)' -~ all other moneys due and owing toit; and -

- {d) - the benefit of all rights in relation to any item under paragraphs (a) to () above.
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- 2.8 Insuratnces

{ 'a'}

The New Chargor assigns- absolutely, subject to_ a proviso for reassignment on .
redemption, all of its rights under any contract or policy &f insurarice taken out by

it or in.which it has an interest, including but not limited to, the Search Insurance,
_the Title Insurance and any insurance policy taken out by it pursuant to clause

25.10 (Insurances} of the Note Facility Agreement {together, the "Insurance
Rights™). :

" To the extent that they have not been effectively assigned under paragraph (&)

above, the New Chargor charges by way of a first fixed charge all of its Insurances
Rights,

2.9 0tl1e|‘ Contracts _

- {a)

(b}

The New Chargor::

- {iy  assigns absolutely, sub;ect to.a pm\nso for rea551gnment on redemptlon, all

of its rights:
{A)  under sach Lease Docurment; '
~{B} ' inrespect of all Rental Incéme;-

{C} underany guarantée of Rental Income contained in of relating to any"
Lease Document;

{I). " under each Relevant Contract; and

€2 'undg'r any document, agreement. or instrument to which it and any
- nominee or trustee is party in respect of an Investment; and

(i) charges by way of a first fixed charge all of its rights under any other
" document, agreement or.instrument to which it Is a party except to the
extent that It Is subject to any fixed security created under any other term

of this-clause 2 or any other Security Document.

To the extent that they have not been effectively assigned under p"aragr'a'p'h (a)(iy -
above, the New Chargor charges by way.of a first fixed charge all of its rlghts listed
under paragraph (a){i)y above.

2.10 Development Docur'n'eﬁts .

Each. Chargor charges by way of first. fixed charge ts mterest in any Development
 Documerit to which it is party. '

211 Miésce!!aneous;

The New Chargor charges by way of first fixed charge:

(by

(<)

)

EUSWMULLAN3S2452647.09

- its gc’mdwill'

the benefit of any Author[satron (statutory ar otherwise) held in connectlon Wlth its
use of any Securlty fssget;. : :

the right to recaver ‘and receive compensatmn whnch may be payable to it in
.respect of any Authorzsatuon referred to in paragraph {by above,

its uncalled capltals, and
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: _(’e}_

the benefut Df aE! rlghts in relatmn to aty item urtder paragraphs {a)to (e) ahove

2,12 Floatmg Charge

@

()

(¢}

(d}

(&)

The New Chargor charges by IWay' of ‘a first floating charge all its assets not-

" otherwise effectively mortgaged, charged or assigned by way of fixed mcrtgage '
fixed charge or assignment’ under this clause 2.

Except as: prowded below, the Secunty ‘Agent may by hatice’ tcc the New Chargar'

- convert the floating charge created by this clause 2.12 {Floating Charge) into a
" fixed charge as regards any of the New Chargor's assets specifi ied in‘that notice if:

() - an Enforcement Event has occlirred; or

' £y, . the Security Agent considers those assets o he i danger of being seized or

. sold. under any form of distress, attachment, execution or other legal
proce_ss or to be _otéherv«':ise in je‘cpa'rd.y,

The floating charge created by thls clause 2,12 (Ftoatmg Charge) may not be .
converted into a fixed charge solely by reason of:

i} the obtaining of a moratorium; or

ity anything done with a view to obtaining a moratoriﬁm,

urider section 1A of the Insolvency Act 1986.

The floating charge created by this clause 2.12 {Flo_’ating Charge) will {in addition to
the circumstances when this may occur urder the general law) autormatically
convert into a-fixed charge over all of the New Chargor's assets if an administrator
is appointed or the Security Agent receives hotice of an intertion to appolnt an

admiinistrator.

The floating charge created by this clause 2.12 {Floating Charge) is a gualifying

fioating charge for the purpose of paragraph 14 of Schedule BY to the Insoivency -

Act 19846,

3 INCORPORATION INTO SECURLTY AGREEMENT

The Security Agreement and this Deed shall be read together as one instrument on the
basis that references in the secunty agresment to "this Deed"” will be deemed to include
this Deed.

4. . GOVERNING LAW

This Deed and any nos-contractual obligations arising out of ot In connection with it are
governed by English law,

Deed

L EUS\KMULLA\IS2452647.00

THIS DEED has been executed and delrvered as a deed on the date stated at the begmmng ‘of th:s_
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SCHEDULE 1
Real Property
[e]

SCHEDULE 2

Relevant Contract[s]

SCHEDULE 3

Development Document[s]

SCHEDULE 4

Intellectual Property
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SIGNATORIES TO THE SECURITY AGREEMENT ACCESSION DEED
Executed - as  a  deed by )
- [®] acting by [insert name of director]: =~ ¥
. _ )
. J
Signature of director

Signature of witness.

Name of witnéss -

Address of witness _
Oecupation -of witnéss '

Sigried by

for and on behalf of CBRE LOAN

y
)
)
SERVICES LIMITED! 3

. o L 45
- EUSWKMULLA352452647.09



SIGNATORIES TO THE SECURITY AGREEMENT
.. Charger '
EXecutéd S as a deed " by

GRIP UK PROPERTY INVESTMENTS
LIMITED acting by H ’

Signature of d-irec’toi*

. Signature of witness _ Yoo
Name of witness ... pAoamad . B
Address of witriess .MWomble Band Dickinson (UK} LLP
. 4 More London Riverside

...-L'é'ﬁdb“.ﬁh“'“w“-Imm.-m“.“m k«m,,...‘...<...».;....._“,,...,.(, )
SELZAY e

Occupation of witness

: 4 .
. SIGNATURE PAGES TO SECURITY AGREEMENT




: .'.Securi_ity A_ge"nt' _
~ Signed for and oh behalf of CBRE LOAN
" SERVICES LIMITED:
: : ~ Name:

Mame:

Notice Details
" Address:  CBRE Loan Services Limited, Henrietta House, Henrietta Place, London W1G ONEB
Emaili - Sagar.Patel@cbre.com/ Dipall.Khagram@ebre;com . '

Attention: = Sagar Patel / Dipali Khagran

. Y JE T
. SIGNATURE PAGES TO SECURITY AGREEMENT -




