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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10743535

Charge code: 1074 3535 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st July 2019 and created by MOUNT ANVIL (KEYBRIDGE

HOUSE 2) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd July 2019 .

Given at Companies House, Cardiff on 4th 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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THE PARTIES listed in SCHEDULE 1
as Chargors

BARCLAYS BANK PLC
as Securlty Agent

CHARGE OF SUBORDINATED DEBT

in refatlon to £43,900,000 facillty for the purposes of financing the development of the site at
Keybridge Capital, South Lambeth Road, London, SW8

We certify that, save for matarial redacted pursuant to
5.B59G Companies Act 2008, this copy instrument is
a ccr;ect m s{;ﬁ the original instrument.

Bryan Cave Leighton zﬁiﬁfé’ Ll
Adelaide House

London Bridge

Londen EGAR 9MA

Bryan Cava Lelghton Palsner LLP
Adelalde House London Bridge London EC4R SHA
Tebk +44 {0)20 3400 1000 Fax: +44 (0720 3400 1113
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PARTIES

(1 THE PARTIES referred to in Schedule 1 (7he Chargors) as the chargors (each a
*Chargor” and together the "Chargors™); and

(2) BARCLAYS BANK PLC as security trustea for the Secured Parties (the "Security
Agent”).

BACKGROUND

{A) The Orlginal Lenders have agreed to arrange the advance or to continue to arrange

the advance of monles or otherwise arrange credit or afford other finandial facilitles
to the Borrower and/or others on the securlty created by this Deed.

{B) Each Chargor has agreed ta charge certaln of its assets as security to the Security
Agent as set out In this Deed.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION
i1 Dafinitions
In this Deed:

™Act” means the Law of Property Act 1925,
*Authority” has the meaning given to it In the Facility Agreement.

“Borrower” means Keybridge House 2 LLP (company no OC417566) whose
registered office Is 140 Aldersgate Street, London, United Kingdom, ECIA 4HY.

“Charged Assets” means each and ali of the assets, property, undertaking and
other interests from Hme to time mortgaged, assigned or charged or Intended to be
mortgaged, assigned or charged by this Deed and the subject matter of each of
them.

"Deed of Subordination” means the deed of subordination dated on or around
the date of this Deed made between the Securlty Agent (1), the Borrower (2} and
the Chargars (3),

“Facility Agreement” means a facllity agreement dated on or around the date of
this Deed and made between amongst others the Security Agent (1) and the
Borrower (2) and any agreement entered Into under or supplemental to It or
amending, restating or novating it.

“Material Adverse Effect” means a matetial adverse effect on:

(a) the assets, financial condition or business of & Chargor;

{b) the ability of any Chargor to meet its obligations under this Deed;

(& subject to the Legal Reservations, the validity, legality or enforceabllity of
this Deed; or

Legal 68101716,15/SSHW/2027650.000230 1
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(d) subject to the Legal Reservations, the rights or remedies of any Finance
Party under this Deed,

“Party” means a party to this Deed.

"Receiver” means any recaiver or manager or recelver and manager appolinted by
the Security Agent under this Deed (whether sole, joint and/or several and
Including any substitute).

“Relevant Jurisdiction” means, In relatlon to the Chargors:

(a) England and Wales; and

(b} any jurlsdiction where It conducts its business.

“SDN List” has the meaning given to It In the Facllity Agreement,

“Secured Liabilities” means all present and future obligations and liabilitles
(whether actual ar contingent and whether owed jolntly or severally or in any
capacity whatsoever) of each Transaction Obligor to any Secured Party under each
Finance Document.

“"Secured Party” has the meaning given to It In the Facility Agreement.
"Security” means a mortgage, charge, pledge, Hen or other security Interest
securing any obligation of any person or any other agreement or arrangement
having a similar effect.

*Subordinated Debt” has the meaning glven to It In the Deed of Subordination
and the reference to “Subordinated Creditor” shall be replaced by a reference to
the Chargors.

*Subordinated lLoan Agresment” means any loan agreement between the
Chargots and the Borrower governing the terms of the Subordinated Debt.

“Fransaction Obflgor” has the meaning given to it In the Facllity Agreement,
Construction

Unless the contrary Intention |s expressed, defined or Interpreted all defined terms
in the Faclitty Agreement shall have the same meaning here.

The construction provistons set out at clause 1.2 (Construction) of the Fadility
Agreement shall apply equally to this Deed.

Unless the contrary intention appears, a reference in this Deed to:

(a) “Insolvency” Includes any of the following or any steps In relation to the
following:

()] any insolvency, bankruptcy, liquidation, reorganisation,
administration or dissolution;

(i any voluntary arrangement or assignment for the benefit of
creditors; or

(#i) any similar event; and

Legal.6B101716.15/S5HW/2027690.000230 2
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(b) any rights in respect of an asset Includes:
® all amounts and proceeds pald or payable;
{it) all rights to make any demand or clalm; and

(iin all powers, remedies, causes of actlon, security, guarantees and
Indemnities,

in each case in respect of or derived from that asset.

If any provision of this Deed shall conflict with any term of the Facliity Agreement
the relevant term of the Fadlity Agreement shall prevail.

Jaint and several Chargors

Where two or more Chargors have an interest In the same Asset, the subject of this
Deed, then:

(a) such of them as have a joint intarest in the same Asset shall be deemed to

have jointly mortgaged, assigned or charged, as appropriate, their joint
interast in the relevant Asset;

{h) gach such Chargor shall be deemed to have mortgaged, assigned or
charged, as appropriate, Its individual Interest (if any) In the rvelevant
Asset;

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

{d) the power of attorney granted under Clause 7.6 (Power of altorney) In
relation to such Asset shall be deemed to have been granted and ratifled
by such of the Chargors as have a jolnt interest In such Asset,

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

COVENANT FOR PAYMENT

Covenant to pay

Subject to Clause 12,2 {Limited recourse), the Chargers covenant with the Securlty
Agent that they will on demand, pay and discharge each and all of the Secured
Liabilities in the manner provided for In the Finance Documents.

Survival of obligations

The payment obligations of the Chargors under the Finance Documents shall
survive the enforcement of the whale or any part of the Charged Assets.

SECURITY
General
All the security created under this Deed is created In favour of the Security Agent

as continuing security for the payment and discharge of the Secured Liabilities with
full title guarantee,

Legal 68101716, 15/5SHW/2027696.000230 3
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Subordinated Debt

The Chargors charge by way of a first fixed charge:
(a) the Subordinated Debt;

{b) each Subordinated Loan Agreement; and

{c) the benefit of each of its rights in relation to any item under Clause 3.2(a)
and Clause 3.2(b).

PERFECTION QF SECURITY
Further assurance

The Chargors shall execute and do at thelr own cost and In such form as s
reasonably required by the Security Agent:

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

(s}) such assurances, deeds, docurments, acts and things,

as the Security Agent may reasonably require to perfect or protect the securlty
created or Intended to be created by this Deed andfor to fadilitate or effect any
dealing with the Charged Assets in connection with this Deed.
REPRESENTATIONS AND WARRANTIES

Each Chargor makes the representations and watranties set out in fhis
Clause 5 {Raprasentations and warranties) to the Security Agent In tespect of itself
only.

Status

It Is a corporation, duly Incorporated and validly existing under the law of its
jurlsdictlon of incorporation.

It has the power to own its assets and carmry on lts business as it Is being
conducted.

Binding obligations

The obligations expressed to be assumed by I In this Deed are, subject to the
Legal Raservations, legal, valid, binding and enforceable obligations.

Non-conflict

The entry Into and performance by them of, and the transactions contemplated by,
this Deed do not and will not conflict with:

(a) any law or regulation app]icable'to it;

(h) its constituttonal documents; or

Legal.68101716,15/SSHW/2027690.000230 4
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(c) any agreement or instrument binding upon it or any of thelr assets or
constitute a default or termination event (however described) under any
such agreement or nstrument.

Power and authority

It has the power to enter Inta, perform and deliver, and has taken all necessary

action to authorise their entry Into, performance and delivery of, this Deed and the

transactions contemplated by this Deed.

No limit on its powers will be exceeded as a result of the grant of Security
contemplated by this Deed,

Validity and admissibility in evidence

Each authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation or reglstration required or desirable:

(2) to enable it to lawfully to enter into, exerclse Its rights and comply with its
obligations under this Deed; and

¢} to make this Deed admissible In evidence In its Relevant Jurisdictlons,
has been obtalned or effected and Is In full force and effect.
Governing law and enforcement

Subject to the Legal Reservations, the chaolce of English law will be recognised and
enforced In its Relevant Jurisdictions.

Subject to the Legal Reservations, any judgment obtained in England In refation to
a Finance Document will be recognlsed and enforced in its Relevant Jurisdictions.

No proceedings pending or threatened

No litigation, arbitratfon or administrative proceedings of or before any court,
arbitral body or agency which, if adversely determined, have or are reasonably
likely to have a Material Adverse Effect.

Solvency

No corporate action, legal praceedings or other procedure or step has been taken
in relation to:

(a) the suspenslon of payments, a moratorlum of any indebtedness, winding
up, dissofution, administration or reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise) of such Chargor;

(b) a composlition, compromise, assignment or arrangement with any of Its
creditors;

{c} the appolhtment of a lquidator, receiver, adminlstrative recelver,
administrator, compulsory manager or other simlilar officer in respect of it
or any of [ts assets;

(d) enforcement of any Security over any of its assets; or

L.egal 68161716, 15/SSHW/2027690.000230 5
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(e) any analogous procedure or step is taken In any jurisdiction,

other than any winding up petition which Is frivolous of vexatious and Is
discharged, stayed or dismlssed within 14 days of commencement.

Legal and beneficial ownership

It Is the sole legal and beneficlal owner of the Charged Assets free from any
encumbrance or Security except as created by this Deed.

Subordinated Debt,

Subject to the Legal Reservations, each Subordinated Loan Agreement to which it
Is a party Is Its legally binding, valld, and enforceable obllgation.

Neither it nor (so far as it s aware) any other party to a Subordinated Loan
Agreemnent Is In default of any of Its material obligations under that Subotdinated
Laan Agreement.

There is no prohibition on assignment In respact of any of the Subordinated Debt
or Its rights under any Subordinated Loan Agreement.

Anti-corruption law

It has conducted Its businessas in compllance with applicable antt-corruption laws
and has instituted and maintained policies and procedures designed to promote
and achleve compliance with such laws.

Sanctions

It, nor Its directors, s either:

(a) listed, or is owned or controlted, directly or Indlrectly, by any person which
s listed, on an SDN List;

(b) lacated, organised or resident In a country which Is the subject of sanctions
by any Authority; or

() a governmental agency, authorlty, or body or state-owned enterprise of
any country which Is the subjed of sanctions by any Authority.

Repetition of representations

The representations and warranties set out in this Clause 5 (Representations and
warrantjes) are made by each Chargor on the date of this Deed and, other than
Clause 5.8 { Sofvency), are deemed to be made by each Chargar by reference to
the facts and crcumstances then existing on the date of any Utllisation Request,
each Utilisation Date and the first day of each Interest Period.

COVENANTS

The Chargors glve the undertakings In this Clause 6 (Covenants) which remain in
force from the date of this Deed until this Deed is discharged.

Legal.68101716.15/SSHW/2027690.000230 6
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Infarmation

Fach Chargor shall supply to the Security Agent (in sufficlent coples for all the
Secured Partfes, if the Securlty Agent so requests) such information regarding the
Charged Assets as any Secured Party (through the Security Agent) may reasonably
request,

Negative pledge

No Chargor shall create or permit to subsist any Security over any of the Charged
Assets save for the Security created pursuant to this Deed or other than any lien
arising by operation of law and In the otdinary course of trading or any other
Security created with the prior written consent of the Agent.

Disposals

Each Chargor shall not sell, lease, transfer or otherwise dispose of any of the
Charged Assets, other than as permitted under the Facliity Agreement or made
with the consent of the Agent.

Subordinated Loan Agreements

Each Chargar shall, subject to the terms of the Deed of Subordination, duly and
promptly perform its obligations under each Subordinated Loan Agreement,

After the security created by this Deed has become enforcaable In accordance with
Clause 7 {Rights of enforcement) helow, the Secutity Agent may exerclse, without
any further consent or authority on the part of the Chargors and lrrespective of any
direction glven by the Chargors, the Chargors’ rights under each Subordinated Loan
Agreament.

RIGHTS OF ENFORCEMENT
Enforcement

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

“The enforcement powers of the Security Agent in connectfon with this Deed shall
be Immedlately exercisable upon an Event of Default which is continuing and the
Security Agent has served on the Chargars written notice specifying such Event of
Default or, at the Securlty Agent’s discration, at the request of the Chargars,

The resttictions imposed by section 103 of the Act shall not apply to the securlty
created by this Deed,.

In addition to all other protection afforded by statute, every purchaser {(as defined
by section 205 of the Act) or other party dealing with the Security Agent or any
Recelver shall be entitled to assume without enquity that an Event of Default has
occurred and s continting and that the Secured Llabilities are outstanding and
have become due.

Security Agent’s and Recelver’s powers and rights
The Security Agent shall have the power to appoint a Recelver or Recelvers of the

whole or any part of the Charged Assets and (so far as the law allows) to remove
andfor substitute any such appointee.

Legal.68101716,15/SSHW/2027630,000230 7




7.2.2

73

7.4

7.5

7.6

7.6.1

7.6.2

Execution copy

The Security Agent (without becoming a morigagee in possesslon) andfor any
Receiver (without personal llabllity) shall have the power to:

{a) exercise all statutory and other powers and rights (including the powers
conferred upon an administrative receiver by schedule 1 to the Insolvency
Act 1986 whether or not the Securlty Agent and/or any Recelver is an
administrative recelver); and

{b) the power and rights spedfled in Schedule 2 (Security Agents and
Recelver’s powers),

and may exercise them In the name of the Chargors and In such manner and on
such terms as the person exercising them shall In its sole absolute discretion
conslder appropriate,

Receiver as agent

So far as the law allows, a Recelver shall be the agent of the Chargors, who shall
be solely liable for the Receiver’s acts, defaults and remuneratlon, but the Security
Agent shall be entitled to agree the fees and expenses of and the mode of payment
to any Recelver,

Receivers’ joint and several powers

Where more than one Recelver Is appointed under this Deed, they shall have
power to act separately unless the Securlty Agent in the appolntment specifles to
the contraty.

Further powaeis

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

Powaer of attorney

The Chargors by way of security irrevocably appoint the Security Agent and every
Recelver severally to be Its attorney in thelr name and on their behalf to execute
any documents and do or perfect anything which the Security Agent andfor the
Racelver shall consider approprlate for perfecting, maintaining, preserving,
enhancing or enforcing the security created by this Deed and/or value of any of the
Charged Assets andfor for the purpose of enforcing the performance of the
Chargors' obligations in connection with this Deed.

The appointment pursuant to this Clause 7.6 (Power of attorney) is to take effect
immediately but the rights and powers of the attorney pursuant to this
Clause 7.6 (Power of attorney) are only exercisable upen the earlier to occur of an
Event of Default which is continuing or where a Chargor has falled to remedy a
breach of Its obligations under this Deed within 3 Business Days of such breach of
obligation.

Legal 68101716.15/55HW/2027690,000230 8
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APPLICATION OF RECEIPTS
Priority of payment

Subject to sums secured by any Security having piority to the Security created by
this Deed, all monies recelved by the Securlty Agent and/or any Receiver pursuant
to or in the enforcement of this Deed shall be held by the Securlty Agent and
applied to the extent permitted by law in accordance with the Facility Agreement
and Clause 30 (Application of Proceeds) of the Facllity Agreement shall be deemed
to be incorporated Into this Deed.

Crediting to suspense accaunt

The Security Agent or any Recelver may credit any monles recelved from the
enforcement of this Deed to any suspense account in any manner and for such
perlod as the Security Agent or that Recelver thinks fit.

NOTICES
Communications in writing

Any communication to be made under or In connection with this Deed shall be
made In writing and, unless otherwise stated, may be made by emall or letter.

Addresses

The address and email address (and the department or officer, if any, for whose
attentlon the communication is to be made) of each Party for any communication
or document to be made ar delivered under or in connection with this Deed is that
Identified with Its name below or the registered office or place of business last
imown to the Security Agent ot any substitute address, emall address or
department or officer as the Party may notify the Securlty Agent {or the Security
Agent may notify the Chargors If the change Is made by the Security Agent) by not
less than five Business Days’ notlce.

Delivery

Any communication or document made or delivered by one person to another
person in connection with this Deed will only be effective:

(a) If by way of letter, when It has been left at the relevant address or five
Business Days after belng deposited in the post, postage prepaid, in an
envelope addressed to it at that address,

and, i a particular department or officer is specified as part of its address, detalls
provided under Clause 9.2 (Addresses), If addressed to that department or officer.

Any notice or communication to be made or delivered to the Security Agent shall be
effective when actually recelved by the Security Agent and then only If It is
expressly marked for the attentlon of the department or officer identified with the
Security Agent's signature below (or any substitute department or offlcer as the
Security Agent shall specify for this purpose).

Any communication or document which becomes effective, in accardance with
Clause 8.3.1 to Clause 9.3.2, after 5.00 pm In the place of receipt shali be deemed
only to become effectlve on the followlng day.

Legat.68101716.15/55HW/2027690.000230 9




10

10.1

10.2

11

111

11.2

12

12.1

12,2

12.3

124

124.1

1242

Executlon capy

DISCHARGE

If the Securlty Agent is satisfied that the Secured Llabilities have been
unconditionally and Irrevocably paid, repaid and discharged in fult, the Security
Agent wil, at the request and cost of the relevant Chargor, discharge this Deed and
release the Charged Assets from the securlty created by this Deed.

No discharge will be of any effect If any security or payment glven or made in
respect of the Secured Liabllities is rescinded, avoided, reduced or Invalidated
whether In respect of any Insolvency or otherwlise.

ASSIGNMENT AND TRANSFER
Assignment by the Chargors

The Chargors may naot assign, transfer or otherwise part with their rights or
obligations under this Deed.

Asslgnment by the Security Agent

The Security Agent may transfer, assign or novate ali or any part of thelr respective
tights, benefits or obligations under this Deed in accordance with the provisions of
the Facillty Agreement.

GENERAL PROVISIONS
Trust provisions

The undertakings and representations made by the Chargors under this Deed are
made in favour of the Security Agent as security trustee for the Secured Partles.

Limited recourse

The Security Agent agrees that its rights of enforcement under this Deed In respect
of the Secured Liabllities against the Chargars shall be fimited to the tights of
enforcemnent or recovery against the Charged Assets and the total amount
recoverable by the Secured Partles from each Chargor In relation to the Secured
Liabllitles shall be limlited to the amount realised from the proceeds of sale or other
disposal or realisation of the Charged Assets together with all costs, expenses,
interest and other amounts payable by that Chargor under the terms of this Deed.,

Enforcement

It shall not be necessary for the Securlty Agent before taking any enforcement
under this Deed to enforce or seek to enforce any guarantee or othet securlty or
other rights whether from or against the Chargors or any other person. This
Clause 12.3 {Enforcement) applies irvespective of any law or any provision of a
Finance Document to the contrary,

Exercise of powers and liability

This Deed Is In addition to and will not merge in or In any way be prejudiced or
affected by the holding or release by the Security Agent of any other security at
any time held by the Security Agent.

The Security Agent may, at any tlme after this Deed has become enforceable In
accordance with Clause 7 (Righis of enforcement), redeem or transfer to itself any

Legal.6B101716.15/55HW/2027690.000230 10
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prior Securlty against the Charged Assets and may settle and pass the accounts of
the prior chargee (which shall be binding on the Chargors). All principal monles,
interest, costs, charges and expenses of and incldental to such redemption or
transfer shall be pald by the Chargors to the Security Agent on demand.

None of the provisions of this Deed shall be deemed to impose on the Security
Agent or Imply on their part any obligation or other liabllity in refation to the
Charged Assets.

New accounts

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

{a) a Secured Party may close the Chargors’ then subslsting account and open
a new account with the Chargors, and {unless the relevant Secured Party
glves the Chargors wrltten notice otherwise) shall be deemed to have dane
50}

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

{©) no money credited or treated as credited to the new account shall reduce
the Secured Liabilitles.

Consaolidation

The restriction on the right of consolidating mortgage securitles contained In
sactlon 93 of the Act shall not apply to the securlty created by this Deed.

Rights of third parties

Unless the right of enforcement is expressly granted, It is not Intended that a third
party should have the right ta enforce a provision of this Deed pursuarnt to the
Contracts {Rights of Third Parties) Act 1999.

The parties may rescind or vary this Deed without the consent of a third party to
whom an express right to enfarce any of its terms has been provided.

Partial invalidity

The Ilegality, invalidity or unenforceability for whatever reason of any provision of
this Deed in any jurisdiction, shall not affect the legality, valldity or enforceabllity of
that provision In any other jurisdiction or legality, validity or enforceability of the
remalning provislons In any jurisdiction,

Remedies and waivers

No failure to exercise, nar any delay In exercising, on the part of any Secured
Party, any right or remedy under this Deed shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy prevent any further or other
exardse or the exerclsa of any other right or remedy. The rights and remedies
provided in this Deed are cumulative and not exclusive of any right or remedies
provided by law,

Legal.68101716.15/SSHW/2027630,000230 11
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Chargors’ obligations

Nelther the Securlty created under this Deed nor the obligations of the Chargors
under this Deed will be affected by any act, amission, matter or thing which, but
for this Clause 12,10 {Chargors” obligations), would reduce, release or prejudice
that security or any of Its obligations under this Deed (without limitation and
whether or not known o it or any Secured Party) including:

(a) any time, walver or consent granted to, or composition with, the Borrower
or other person;

(b the release of the Borrower or any other person under the terms of any
composition or arrangement with any creditor of any member of the
Group;

{c) the taking, varlation, compromise, exchange, renewal or release of, or
refusal or neglect to perfact, take up or enforce, any rights agalnst, or
Security over assets of the Borrower or other person or any non-
presentation or non-observance of any formality or ather requirement in
respact of any instrument or any fallure to realise the full value of any
Security;

(d} any Incapacity or lack of power, authority or legal personality of or
disselution or change in the members or status of the Borrower or any
other person;

{e) any amendment, novation, supplement, extension {whether of maturity or
otherwise) or restatement (in each case, however fundamental and
whether or not more oherous), or replacement, asslgnment, avoldance of
termination of any Finance Document or any other document or Security
Including any change In the purpase of, any extension of or any Increase in
any facility or the additlon of any new facllity under any Finance Dacument
ar other document or Security;

(f) any unenforceabliity, illegality or invalidity of any obligation of any person
under any Finance Dacument or any other document or Security; or

{a) any Insolvency or similar proceedings.

Chargors’ intent

Without prejudice to the generality of Clause 12,10 (Chargors” obligations), the
Chargors expressly confirm that they intend that the Security created by this Deed
shall extend from time to time to any (however fundamental} varlation, Increase,
extension or addition of or to any of the Finance Documents and/or any facllity or
amournt made available under any of the Finance Documents for the purposes of or
in connection with any of the following:

(a) business acquisitions of any nature;

(b} increasing working capltal;

{c) enahling investor distributions to be made;

{d) carrying out restructurings;

(e) refinancing existing facllities;
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Execution copy

{j] refinancing any other indebtedness;
(q) making facilitles available to new borrowers;

{h} any other variation or extension of the purposes for which any such facility
or amount might be made available from time to time; and/or

(i) any fees, costs and/or expenses assoctated with any of the foregoing.
Appropriations

Untll the Secured Liabilities have been Irrevocably paid in full, each Secured Party
{or trustee or agent on its behalf) may:

{a) refrain fram applying or enforcing the other monles, security or rights held
of received by that Secured Party (ar any trustee or agent on its behalf) in
respect of those amounts, or apply and enforce the same In such manner
and order as it sees fit {whether against those amounts or otherwise) and
the Chargors shall not be entitled to the benefit of the same; and

(b) hold In an Interest-bearing suspense account any monles recelved from the
Chargors or on account of the Chargors’ llabllity under this Deed,

Deferral of Chargors’ rights

Untit the Secured Liabilities have been frrevocably pald In full and unless the
Security Agent otherwise directs, the Chargors will not exercise any rights which
they may have by reason of performance by each of their obligatlons under the
Finance Documents or by reason of any amount being payable, or liabllity arising,
under this Deed:

(a) to be indemnifled by the Borrower;

(b} to claim any contribution from any other guarantor of the Borrower’s
obligations under the Finance Documents;

{c) to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Securlty Agent under the Finance
Documents or of any other guarantee or security taken pursuant to, or In
connection with, the Finance Documents by any Secured Party;

(d} to bring legal or other proceedings for an order requiring the Borrawer to
make any payment, or perform any obligation, In respect of which the
Chargors has given a guarantee, undertaking or Indemnity under this
Deed;

{8) to exerclse any right of set-off against the Borrower; and/for

(f) to claim or prove as a creditor of the Borrower in competition with any
Secured Party.

If the Chargors receive any beneflt, payment or distribution In relatlon to any rights
referred to In Clause 12.13.1 they shall hold that benefit, payment or distribution to
the extent necessary to enable all amounts which may be or become payable to
the Secured Patties by the Borrower under or In connection with the Finance
Documents to be repaid in full on trust for the Securlty Agent and shall promptly
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pay of transfer the same to the Security Agent or as the Security Agent may direct
for application in accordance with Clause 8 (Application of receipis).

i3 COUNTERPARTS

This Deed may be executed In any number of counterparts, and this has the same
effact as If the signatures on the counterparts were on a single copy of this Deed.

14 LAW AND JURISDICTION

14,1 Governing law

“This Deed and any non-cantractual obligations arlsing out of or in relation to this
Deed are governed by English law.

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

Execulict: copy
Schedula 1 : The Chargors

| Registered number

Chargor ; Jurisdiction of incorporation

Mount Anvil {Keybridge United Kingdom 110743535
Housa 2) Limited N . : o
A2Donitnion Developments | United Kingdom | 05585321
Limited
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()

(2)

(b)

(©

C);

(e)

(a)

Execution copy
Schedule 2 : Security Agent’s and Recelver's powers

Scheduie 2
Securlty Agent's and Receiver's powers

Conduct of business

Compromise claims

To compromise any claim relating to the Charged Assets.

Dealing with the Chargors' Assets

Possassion

To take possesslon of, get in, use and/or collect any Charged Asset.
Payments

To pay any outgoings and payments charged on or ctherwise relating to the
Charged Assets or thelr ownership or use.

Receipts
To give recelpts and releases for any sums received.
Assumption of rights

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

Insurance
To effect Insurances on such terms as It thinks fit in relation to the Charged Assets.
Dispasals

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

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

(ilny for consideration wholly or partly In cash, property or securitles In
whatever form,

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

General

General powers

To do or abstain from doing all such things as It considers necessary or desirable
for perfecting, maintaining preserving or enhancing the value of any of the Charged
Assets ar for or In connection with the enforcement of the Security created by this

Deed or the reallsation of any of the Charged Assets, including:

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

{1

(i)

(v)

General

Execution capy
Schadule 2 : Securlty Agent’s and Recaiver's powers

using the name of the Chargors in connectlon with any of the purposes In
this Schedule 2 (Securily Agent’s and Recelver’s powers);

commencing, carrying out and completing any acts, matters or
proceedings In relation to any Charged Asset as If it were the sole and
absolute beneficial owner of the Charged Assets; and

obtaining, enterlng into and malntaining any bonds, covenants,
commitments, engagements, guarantees and indemnities or other like
arrangements.

All Its powers and discretions under this Deed shall be;

®

(i)

exercisable on such terms and conditlons and otherwise as It may think fit;
and

as If It were the absolute and beneficlal owner of the Charged Assets,
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EXECUTION PAGE

Chargors

Exectited as a deed by )
MOUNT ANVIL (KEYBRIDGE HOUSE 2) )
LTD acting by: )

EWAN ANOERSON
Director

Name of witness: LoV AOENDALE

Signature of witness: ,_t
UiuioUit MINTO W.S.
Address: Solicitors
16 CHARLOTTE SQUARE
ENINBURGH EH2 4DF
Occupation: $p2.1¢ 2 7€

Executed as a deed by )
AZDOMINION DEVELOPMENTS LTD 3
acting by: 3

Director
Name of witness:

Signature of witness:

Address:

Occupation:

Security Agent

BARCLAYS BANK PLC )
By )

Address for notices: 1 Churchill Place,
London, E14 5HP

Email: tim.clements@barclayscorp.com

Attn: Real Estate Asset Management Team
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EXECUTION PAGE

Chargors

Executed as a deed by )
MOUNT ANVIL (KEYBRIDGE HOUSE 2) )
LTD acting by: )

Director
Name of withess:

Slgnature of witpess:

Address:

Occupation:

Executed as a deed by !
A2DOMINION DEVELOPMENTS LTD )
acting by: )

Director ANNE WATERHOUSE
Name of witness; R {"Z W AL A LS e

Signature of witness; ;-:5

E LD b WA .
Address; AT POUST, 37 NS

M{.H—R—F W.D r

Occupation: TREDSDVRY OFFicER

Security Agent
BARCLAYS BANK PLC }
By )

Address for notlces: 1 Churchill Place,
London, E14 5HP

Email: tim.clements@barclayscorp.com

Attn: Real Estate Asset Management Team
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EXECUTION PAGE

Chargors

Executed as a deed by : } i
MOUNT ARVIL (KEYBRIDGE HOUSE 2) ) . ?
LYD acting by: ) :

Dlrector
Name of witness:

Slgnature of witness:

Address:

Qccupation:

Executed as a deed by )
A2DOMINION DEVELOPMENTS LTD ).
acting by: )

Director
Name of witnass:

Signature of witness:

Address:
Dccupation:
7 Security Agent
BARCLAYS BANK PLC )
B pate qoben )

Address for notices: 1 Churchill Place,
London, E14 5HP

Email: tim.clements@barclayscorp.com

Attn: Real Estate Asset Management Team
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