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Details of Charge

Date of creation: 17/05/2018
Charge code: 1117 5288 0001

Persons entitled: AAREAL BANK AG (AS SECURITY AGENT) (AS DEFINED IN THE
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TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISTOPHER CHAN, SOLICITOR, DLA PIPER UK LLP, LONDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11175288

Charge code: 1117 5288 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th May 2018 and created by HARMAN HOUSE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 17th May 2018 .

Given at Companies House, Cardiff on 21st May 2018

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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as Chargor
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as Security Agent
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THIS STCURITY AGREEMENT is made on IR aw} o018

BETWEEN:

(1)

3

TARMAN HOUSE LIMITED registered in England and Wales (registered corhpany

pumber 11175288) wilh registered office at 12th Floor, Westminster Towsr, 3 Albert
Embankment, London, England SE{ 78P (the “"Chargor'); and

AARFAL BANK AG (as security trusice for the Seeured Parties (as defined. in the Facility
Agrepment, as definad below)} (in sueh capacity; the YSecnrity Ageat').

1T IS AGREED:

L

L1

DEFINITIONS AND INFERPRETATION
Definiticns
In this [eed:

(7) terms ‘defined in, or construed for the purposes of, the Facility Agreement have the
sdme- mieanings when used in this Deed'(unless the same arg otherwise defined in this

Deed); and
) the following terms have the followirig meanings:
YA G means the Law of Property: Act 1925;

Aocount Bank' meéans The Roval Bank of Seotland ple, Belgravia %_qranéh or such othsr
bank with which an Account is held pursuant to elauses 16.2(b) and 16.2{c} of the Facility

Agreement;

" Assioned Assets' means the Security Assets-expressed to be assigned pursuant fo clause 4.2
g : 1 i . ]
(Security assignmenisy;

"Cash Collateral Acesunts" means sach Account other than the General Acegunt, the Rent
Deposit Accounts and the Rent Account, including but not limited to: the accounts (i auy)

specified as such in part 3 of schedule 1 (Details of Security Assels),

"Charged Aceonnis” means:
() each Cagh Cellateral Account;

{b) the General Aceoumnt;

{c) the Rent Accomnt;

(dy the Rent Deposit Accounts;
(e) egeh Colléction Arcount; ‘md

) edch other aceount charged by of pursuznt to this Deed;
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"Charged Investments” means the Charged Securities and ail present and. future Related
Rights accruing 1o alf or any of the Charged Securities;

"Charged Securities” means:
{z) the securities specified in part 2 of schedule | (Detdils of Security Assets), and

(b} all other stocks, shares, debentures, bands, warrants, coupons, negotiable instruments,
cortificates of deposit or other securities or “investmenis" (as defined in part Il of
schedule I to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now ar in future owned (legally or beneficiaily) by the Chargor or held by
a nominee, trustee, fiduciary or clearance system on ifs behalf or in which the

Chargor has an interest at any time;
"Collection Agcount” has the meaning given to thal term in-clause 11.5(a);

YDefaunlt Rate' means the rale of interest determined in accordance with clause 8.3 of the
Facility Agreenient;

"Facility Agrecinent means the facility agreement dated on or abdut the same date as this
Deed and made between (1) Harman House Limited as the Bortower, (2) Aareal Bank AG,
London Branch as Arranger, (3) the financial institution listed in part | of schedule 1 to it as
the Original Lender, (4) Aareal Bank AG as Agent and (5} the Security Agent, pursuant to
which the Original Lerider agreed to make certdin facilities available to the Bartosver;

"Insurances’ means all policies of insurance (and all cover notes) which are at any time held
by or written in favour of the: Chargor, or in which the Chargor from time to time has an
interest (including, without limitation the policies of insurance (if any) specified in part 5 of
schedule 1 (Detafls of Security Asseis)y;

"Infellectual Property" means all fegal and/or equitable intérests (including, without

limitation, the benefit of all licences in any part of the world) of the. Chargor in, or relating to:

(a) any patents, trade marks, service ‘marks, designg, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, kriow-how and otfier intellectual property rights and initerests (which
may now or in the future subsist), whether tegisteied or tnregistered; and

(by the benefit of all applicalions and rights to. use such assets of the Chargor (which may-
now or in the future subsist);

"Pariy" means.a parly to this Deed;

“Real Property" means all estates and interests.in freehold, feuhold, leasehold, heritable and
othier iimmovable property (whersversituated) togethei with:

(a) all buildings; fixtures (including trade fixtures), fittings and fixed plant or machinery
at any time on that property;

{(b) all easements, servitudes, rightsand agreements in respect of that property;

(c) all rents from and proceeds:of sale of that property; and

{d) the benefit of all covenants given in respect of that property,
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now or in fiture belonging to the Chargor, or in which the Chargor has:an interest at any tinie
(inchuding the registered and unregistered land (f any) in England and Wales specified in
part | of schedule 1 (Details of Securify Assats));,

"Receivables” means all present and futire book debts arnd otherdebts, rovalties, fees, VAT
and Mmoxetary claims.and.all othér amotnis at any time récoverable ar receivable by, or-due or
owing to, the Chargot {whether actual or contingent and whether-avising under contract or in
any ather manner whaisoevcl) other-than Rental Income, together with,

{a), ‘the benefit of all vighis, guarantees, Security and remedies relating to any of the
foregoing  (meluding, withsut limitation, negotiable imstruments, indemnities
reservations of propetty rights, rights of tracing and unpaid vendor's ligns and similar
associated rights); and '

6)) all proceeds of any of the foregoing;

"Receiver" means & recgiver orrecefver and manager or administrative receiver appointed by _
the Secwiity Agent of the whole or any part of the Security Assets uﬁd&l this Deed in

accordance with the terms of this Deed;
"Related Rights" means, in relation fo.any Charged Security:

{a) all dividends, distsibuiions and other income paid or payable ol the relevant Charged
Seeyrity or orrany asset refétred to in paragraph (b) of this. definitien; and

{by. all rights, nionies or propetty accruing or offered. at any time in relation to such
Charged Secwiity whether by way of redemption, substitiiion, exchange; bonus or
preference, under option rights or etherwise;

*Relevant Contract!" means:
{a) exch Acquisition Document; and
(b)  eachagreementspecified in part S of schiedule | (Detafls of Security dssels),

together with each other agreement supplementing or amending or hoyating or replacing the
samie;

"Secured Obligations" means all present and future ablgations and liabilities {whether
getual or contingent and whether owed jointly or severally oralone or in any other capacity
whatsoever), of each Trangaciion Obligor to the Secufed Parties (or any of them) under ar
pursuaat to any Finanee Document (including all monies covenanted to be paid under this:

Deed);

"Secwrity Assefs” means all property and. assets fiom tiine to time mortgaged, charged or
assigned {or expressed to be inortgaged, charged or assigned) by-or puisuant to this Peed; and

"Security Period" means the period beginning on- the date of this Deed. ahd ending on: the
date on which: '

a) all the Secured Obligations have been unconditienally and lirevocably paid and
discharged in-filly and
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1.2

(b)

no Secured Parfy has any further commitment, abligation or liability under of
putsuant to the Finance Documents.

Interpretation

()

0)

()

)

(e)

Unless a confrary indication appears, in this Deed the provisions of clause 1.2
{(Consiruction) of the Facility Agreement (other than clause 1.2(d)) apply to this Deed
as though they were set out in fll in this Deed, sxcept that references ta “his
Agreement” will be construed as references to this Deed,

Unless a contrary indigation-appears, any reference in this Deed to:

(i) the "Chargor", the "Security Agenl" or any other "Secured Party™ orany
other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointed as Security Agent or Security
Agents in accordance with the Finance Diocuments;

(i) "this Deed', the "Facility Agreement", any other "Finance Docunien{ or
any other agresment or insteument is a reference to this Deed, the Facility
Agreement, that other Finance Document er that other agtesment or
instrument as amended, supplemented, extended,. restated, novated and/or
replaced it any manner from time to timeé (howéver fundamentally and even
if any of the same increases the obligations of any Transaction Obligar or
provides for further advances); ' '

i) "Secured Obligations™ includes obligations and liabilities which would be
treated as. such but for the {iquidation, administration or dissolution of or
similar évent affecting any Transaction Obligos;

{iv) Yreasonable endeavoitrs” includes paymént by the relevant pérson of all its
own and any third party's reasonable costs, fees and expenses;

) "ineluding"” or “inclides" means including or includes without limitation;
and

(vi)  "this Security" means the Security created or evidenced by or pursuant to
this Deed.

Bach undertaking of the Chargor: {other than a payment obligation) contained in this
Deed:

Q) st be camplied with at all times dl’ti‘fng the Security Period; atid

(i) is given by the Chargor for the benefit of each Secured Party,

The terms of the other Finance Documents, ancI of any side letfers between. any of the.
parties to them in relation to any Finance Document, are inco poaated {iv'this Deed: to-
the extent requiied to ensure that-any disposition of the Real Property contained in

this Deed is 4 valid dlS}JOSlthﬂ il accordance with section 2(1} of the Law of Property

(Miscelianeous Provistons) Act 1989,

If the-Security Agent or the Agent reasonably considers that an amount paid By any
Transaction Obligor to-a Secured Party under a Finance Document is capable of being
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1.3

1.4

L5

24

2.3

avoided or otheérwisé set aside on the lduidation or adminisitation of stch
Transaction Obligor, then that amount shall pot be considered to have heen
irrevacably paid forthe parposes of this Deed.

) “The Parties intendl that this document shall take effect a5 a deed nofwithstanding the
fact that & Party may only exeéute this document under harid.

Trust

All Security and dispesitions made or created, and all obligations and undertakings contaised,
in this Deed to, in favour of or for the benefit of the Security Agent are made, ereated and
entered into in favour of the Security Agent as trugtee for the Secured Parties fror time to
tiine on ihe feims of the Facility Agreenent.

Third party rights

A person who fs not a Party has no right under the Contracts (Rights of Third Parties) Act.
1999 to enforce or enjoy the benefit of any term of this Deed.

Delivery

The Paities fnténd this Dead to bs delivered onthe fitst date specified-on page | of this Dead,
COVENANT TOPAY

Covenant to pay

{a) The Chargor; as prin¢ipal obligor and iot mere ly as surety, covenants in Tavourof the
Security Agent thiait it will pay and discharge the Secured Ob[zgatmus froth. Hive Lo
tite when they fall dig.

{by Every payment by the Chargor of a Secured Obligation which is made to ar for the:
benefit of a Secured Party to which that Secured Obligation is due and. payable i
accordance with the Finsnee. Document tnder wliich such sum is payable 1o that
Seciired Party, shall operédte in satisfaction to the same extent of the covenant
contained.in clause 2.1{a).

Befault interest:

Any amgint which i not pald under this Deed when due shall bear interest (both before and
after judgment and payable on demand) froni the due date’ uiitil the date on which such
amotint is tincohditionally 4nd itrevodably paid and discharged in full on a daily basis:

{a) at the rate and in the manner agreed in the Finance Document under which such
amotmt js paysble;.or

(b} {in the ahsence of such agr egimant) at the Default Rate from time to time. Insucha
ease default intersst will acorue froin day to- day or a year of 365 days and will be
contpourtded at such inteivals as the Security Agent.(agling aix the lnstructions of the
Agent) states are appropriate, i
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3.2

4.1

GRANT OF SECURITY

Matire of security

All Security and dispositions ereated ar made by or pursuant to this Deed are created or made:

{a) in favour of the Securily Agent;

(b) with full tille guarantee in accordance with the Law of Property (Miscelaneous
Pravistons) Act 1994; and

(&) a5 continuing secutity for payment of the Secured Obligations,

Qualifying floating charge

Paragraph (4 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge is a qualifying floating
charge for the purposes of the lnselvency Act 1986),

FIXED SECURITY

Fixed chavges

The Chargor charges and agrees to }:lnax‘gﬁ all of its present and future right, title and inferest
in and to the following assets which-are at any time owned by it, or in which it from time to
timg has an interest: '

{ay by way of first legal mortgage:

(i) the Real Property specified in part | of sehedule 1 (Detdily of Security
Assers); and

(i)  all other Real Properiy (if any) at the date of this Deed vested in, or charged
to, the Chargor (not charged by clause 4. L{(a)([i));
{b) by way of first fixed charge:

(i) ail other Real Property and all interests .in Real Property (not charged by
claused. {a));

(if) all Ticenees to enter upoh or use land and the benefit of all other agreements
relating to tand;

(lify  tha proceeds of sale of all Real Propeity; and

(iv)  the benefit of any rental deposit given or ¢harged to the Chargor by ‘any
oceupier of any Real Property;

(c) by way of first:-fixed charge all plant and machinery {not charged by clause 4.1{a) or
4,1()) and the benefit of'al! contracts, licerices and warranties relating to the same;
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{4y by way of first fixed charge:

(i) all computers, vehicles, office equipment and other equipment {not charged
by elauge 4,1(e)); and

{1ty the baﬁaﬁt of all contraets, licences and warsanties relating to the same,
® by way of first fixed charge:

{iy ' the Charged Securities referred.to in pait 2 of schedule | (Details of Security
Assels); and

{iD) all ofhet Gharged Securitics (nof charged by elause 4.1(e)(i)),

in each case, logether with. (A) all Related Rights from time to time. aceruing 1o those
Chatged Securities and (B) ali rights which the Chargor may tave at any time against
any clearanice o seltlement systenr or any custodian in respect of any Charged

Investnients;
(N by way of first fixed charge:

Q) the Cash Collateral Actountsand ali maenies at any tine standing to the credit
of the Cash Collateral Accounts;

(i) the C@_l'l'ecﬁon._Ac‘ce_unis;'emd alf monies at any time standing to-the credit.of
thie Collection Accounts;

Gif)  all other agcounts of ‘the Chargor (other than the-General Account, the Rent
Aceotint and the Rent Deposit; Acéaunts) with any bank, financial institution
or ofher person at any time {hot chargéd by clause 4. LEOKI) o 4.1(H)(i1)) and
all monies at any time standing to the credit of such accounts,.

in eacl ease, together w1ﬂ1 all interest from time to fime acerued or accruing on such
monfes, any ivestnient made out of stch imonies 6 account and all rights to
repayment of amy-of the foregoing;

g by way af fiest fixed charge the Intelleetual Property;

A5

(b} to the extent that any Assigned Asset is not effectively assigned under ghause 4.2
{Secority assigiments), by way. of first fixed charge such Assigned Asset;

(i} by way ol first fixed charge (lo the extent not ctherwise charged or assigned in this
Deed): '

6] the. benefit of all licences, consents, agreements and Authorisations held or
used i connection with the: business of the Chargor or-the use of any of its
assets; and

(i all tmilding coritiacts, appointnients of professionals, colldteral warranties
and all.sights miespeet of any of them;

{iy  any Tetter of credit issued in favourof the Chasgor and alf bills of exchange
arid other negotiable instruments held by it; and
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4.2

4.3

(;) by way of first fixed charge ail of the goodwil! and uncalled capital of the Chargor.

Security assignments

The Chargor assigns and agrees to assign absolutely (subject to & provisa for reassignment on
redemption) all of its present and future right, title and interest in and to:

{(a) all Rental Income (to the extent not validly mortgaged or eharged within any of
clause 4.1(a) or 4.1 (b));

(b) the Relevant Confracis, all rights and remedies in sonnection with the Relevant
Contracis and all proceeds and claims avising from them;

() each of the following:

(N alf Insurances specified in part 5 of schedule | (Details of Securily Assels),
and

{ii) all other Tnsurances (not assigned by clause 4:2(c)(1)),
and ail claims.under the Insurances and all proceeds of thie Insurances; and
{d; all other Reeeivables (not otherwise assigned under this clause 4.2).

To the extent that any Assigned Asset described in clause4.2(¢) is not assignable, the
asslgnment which that elause purports to effect shall operate as an assignment of all present
and future rights:and claims of the Chargor {6 any proteeds of such Ingurances.

Notice of assignment and/or charge - inrmediate notice

Imimediately upon execution of this Deed (and immnediately upon the obtaining, of aiiy
Insurance or the execution of any Acquisition Document or Occupational Lease or the
opening of any Charged Account afterthe date of this Deed) the Chargor shall:

(a) in respect of each Charged Account deliver a duly completed notice to the Account
Bank and procure that the Account Bank exeeuites and delivers to the Security Agent
an acknowledgement, in each case in the respective-forms set out in schedule.2 (Form
of notice tv and acknowledgement firom decount Bank);

() on request by the Security Agent whilst an Event-of Default is-continuing, in respect
of each Occupational Lease to which it is 4 party, déliver a duly comipleted notiee to
each teiant and each other party to that Occupational Lease and shall use its
reasonable endeavouts to precure that each such party executes and delivers to the
Sceutity Agent an acknowledgément, in each case in the respective forms sef-out in
schedule 3-(Form of notice to and deknoviledgement by ienant);

{© in respect of each Acquisition Decument, defiver a duly completed notice of
dssigniment o each other party to thai document, and procute that each such. parly
executes and delivers to the Security Agent an ackmowledgement, i each case in the
respective forms set out ity schedule 4 (Forvi of notice lo and acknowledgement by

peaty to Relevani Conlraet); and

() in respect. of each other Relevant Contract, deliver a duly completed notice: of
assigninent to each other parfy to that document, and shall use its reasonable
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4.4

6.1

6:2

atideavours to procure that each such party executes and delivers fo the Security
Agent an acknowledgement, in each case in the respective forms set out in schedule 4
{(Form gf netice to and acknowledgenten] by party to Relevait Contract}; and

(e) in respect of each of its.Insurances, deliver a duly compléted notice of assignment fo
each other party to that Inswance, and shall nse its reasonable endeavowrs (o procure
fhat edch swch party  exesutes and delivers to the Seewiy Agent an
acknowledgement, in each case in the respective forms:set out in schedule 5 {Form of
notice fo-and acknowledgernient by insurers),

or, in eacl: ease, insuch other fonn as-the Security Agent shall agree,

Assigned Assets

The .Secilz*iiy Agent is ot obliged to fake any steps necessaty 1o preserve any Assigned Asset,
to-enforce: any term of a Relevant Contract against any. person ot to make any erguiries as to
the nature or sufficiency of any payinent received by it prrsuant to this Deed. '
FLOATING CHARGE

The Chargor charges and agrees to charge by way of first floating chatge ail of its presént and
future assets and tndertaking (wherever Tocated) not otherwise effectively charged: by way of
fixed mortgage or charge of assigoed pursyant to clause 4.1 {Fived charges), clause 4.2
(Secirityassignments) ot any oftier provision of this Dieed.

CONVERSION OF FLOATING CHARGE

Convérsion by natice:

The Security Agent may, by written notice to the Chargor, convert the: floating charge created:
under this Deed into a fixed charge as regards all-or any of the assets of the Chargor specified
in thig notice if:

() an Event of Default lias occurred and is eontintiog; of

Q) the Security Agent considers (acting reasonably}y any Security Assets to be i danger.

of being seized or sald. under any form of distress, attachment, execulion or ather
legal process ot to be'otherwise in jeopardy.

Small compasiies

The floating cliarge created under this Deed by the Chargor shall not convert info a fixed

chatge solely by reason of - nioratorium belng obtained under the Insolvency Aet.2000 (or
anything done with a view fo obtaining such a moratorium) in respect of the:Chargor.
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6.3

6.4

7.1

7.2

T3

Antomatic corversion
The floating charge created under this Deed shall (in"addition to the circumstances i which
the same will oceur under general law) automatically convert into a fixed charge:

{a) in relation to any Security Asset which is subjeet to a floating charge ift

) the Chargor creates (or attempts or purports o creale) any Security (except as
expressly permitted in the Facility Agreement) on or over (he relevait
Seecyrity Asset without the prior written consent of the Security Agent; or

(i) any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Security Asset; and

(b) over all Security Assets of the Chargor which are subject to a floating charge if an
administrator is. appointed in respect of the Chargor or the Seeurity Agent receives
notice of intention to appoint such an administrator (as eontemplated. by the

Insolvency Act 1986).
Partial conversion

The giving of'a notice by the Security Agent pursuant to elause 6.1 (Conversion by notice) in
relation to any ¢lass of assets of the Chargor shall not be construed as a waiver or
abandenment of the rights of the Security Agent to serve: similar notices in respect of any
other class of assets ot of any other tight af the Secured Parties.

CONTINUING SECURITY

Continuing security

This Security is contiming and wili extend to the ultimate balaice of the Secired Obligations
regardiess of any intermediate payment or discharge in whole or in part. This Deed shall
remain in fuil force and effect as a continuing security for the duration of the Security Period.

Additional and separate security

This Deed is it addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Seeurity which any Secured Party may al any time hold for aty Secured

‘Obiigation.
Rightto enforce

This Deed may be enforced against each or the Chargér without any Secured Paity first
having récetivse to-any othier right, remedy, guaxantee or Security held by or available to it-or

any-of them,

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed o implied to the contrary, the Chargor
remains liable to observe and perform all conditions and obligations assunied by it in relation
to the Security Asséis. The Security Agent is under no obligation to perform or fulfil any
such condition or obligation or to malee any payment in respect of any such -conditioh or

obligation.
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10

161

1.2

183

104

il.

1.1

ACCOUNTS

No monies at any timé standing to the credii of any accouni-(of any lype and however
designated) .of the Chargot with any Secured Party or in which the Chargor has' an interest
fand no rights and benefits relating therefo} shall be capable of being. assi gned o any person
cthes than a Sectved Party. '

REPRESENTATIONS

General

The Chargor makes the reprosentations and warranties set out in this clause 16 to eael
Secured Party.

Ownership of Security Assets

The Chargor is the sole _erga} and' beneficial ewner of all ef’th_a Securily. Assets identified
against its name in schedule | (Detgils of Security Assets) except in respect of any interest a
Becured Pafty- may have as 4 result of this Deed,

Reat Property

Part 1 of schiedule 1 (Details of Security Assefs) identifies all freehold. and leagehiold Real
Property which Is benieficially owned by the Chargor at the date of this Deed.

Thne when representations made

{a) All the representations and warvatities in this clause 10 are made by the Chargor on
the-date. of this Deed: and (except for those in clause 18,3 (Real Propeity)) are alse
deemmed to beé made by the Chargor.

0] on the date of the Ultilisation Request and the Utilisation Date; and
(i)  onthe first day of cach Interest Petiod.
(b)  Each representation or warranty deemed to be made after the dafe of this Deed shall

be deemedto be made by reference to the facts and cifelimstances existing af the daté
the represéntation or warranty is deemed fo be made. '

Negative pledge and disposals

The Chargor _sh‘a’lf}_ not.do or agres to do any of the Tollowing without the p’rior wriitén consent.
of the Security Agent (which consent shall ‘be given -as soon d$ reasonably practicabie if
consent iag been given by the Apent): '

@) create or permit to subsist any Secwily: on arty Security Asset except as expresshy
permitted under the Facility Agreement; or

{b) sell, transfer, lease, lend or otherwise dispose-of (whather by a singfe frangdction of 4
pumber of transactions-and whether related or not) the whele or any part of its intérest
in any Security Asset (except as expressly. permitted under the Pacility Aggeement).
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11.2

11.3

114

115

Deposit of documents and notices

The Chargor shafl:

(a) unless the Security Agent etherwise confirms in writing (and without prejudice to
clause 11.6(a)), deposit with the Security Agent:

(D all deeds and documents of title relating to the Security Assets; and

(i) all locat land charges, land charges and Land Registry search certificates and
similar documents received by or on behalf of the Chargor,

(each of which the Security Agent may hold throughout the Security Period); and

(b} within five (5) Business Days of written cn request by the Securily Agent, affix to
any plant, machinery, fixtures, fittings, computers, vehicies, office equipment, other
equipment and other asset For the time being owned by it (m A prominent position) a
durable notice of this Deed (in any form reguired by the Secwrity Ageat,

Real Property

(a) The Chargor shall, in respect of any freehold or leasehold Real Property which is
acquired by it af‘tet the date of this Deed, the title which is registered at the Land
Registry of the-title to which is required to be so registered:

D give the Land Regisiry written notice of this Deed; and

(i) procure that notice of this Deed is clearly nofed in the Register to each such
title.

(b} The Chargor shall grant the Security Agent on request all facilities within the power
of the Chargor to enable the: Security Agent (or its iawye: s) to carry out investigations
of title fo the Real Property and to make all enguiries in relation to any part of the
Real Property which a prudent mortgagee might carry out. At any time following a
Default that is continuing (or if fhose investigations result. in a Default), tliose
investigations shall be carried out at the expense of the Chargor.

(e) At any time following a Default that is continuing, as soon as reasonably possible
following demand by the Security Agent, the Chargor shall at ifs. own expense
provide the Security Agent with a report as to.title of the Chaigor to its Real Property
{concerning those items which may properly be sought to be eovered by a prudent
maortgagee in a lawyer's report of this nature). '

Insnrance

(a) The Charger shall at all times comply w;th its obligations as to insurance and the
proceeds of insurance contained in the Facility Agreemenit (and in patticular,

clause 21.9 (bmsurances) of the Facility Agresment).
Dealings with Receivables aud operation of Collection Accounts

(a) The Chargor shall The Chavgor shall in accordance with the terms of the %ac;hty
Agreement (under which, if the cotisenit of the Apent and the Security Agent is
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1164

()

{dy

requived, sueh consent of the Security Agent shall be given as soon as reasonably
practicable if consent has been given by: the Ageat):

{iy without prejudice to. clause 11,1 (Negative pledge and dispesals) (but in
addition to the restrictions in that clause), not, without the prior written
consent of the Security Agent, sell, assign, charge; factor or discount or in
any other manner deal with any Receivabl &

(i) collect all Receivables promptly i the crdinary course of trading as agent for
' the Security Agent; and

{iip  immediately upon recelpt pay all monigs which it recéives in respect of the
Receivables. into such specially designated accouni(s) as the. Security Agent
may from time to-time direct; or

(sach such accounts) together with all additions to or yenewals or
replacements thereof (in whatever gurreney) being a "Collection Aecount™)

and

(v)  pendingsuch payment, hold all monies so recgived upon trust for the Seciuity
Agents,

provided that clause 11,5()(i1) 1o 11.5(2)(iv) will not take effect:

(Ay  in relation to the proceeds of any Insurances, if and for so long as the
requirements of thé Facility Agteement are-complied sith;

(B)  inrelation to any other Receivable unless and until the. Securx’ry Agent gives
written notice to that effect, whicly notice may not.be given until an Event of
Default has occusred and is copfitiuing,

Subiect to the terms of the: Facility Agreement and clause 11.5(a); the Charger shiall
deal with the Receivables. (both collected and uwncollested) and the Collection
Accounts in accerdance with any directions given in wriling from time totime by the
Security Agent and, in default of and subject to such directions, in accerdance with
thisDieed,

The Chargor shall et withdiaw, attempt of be entitled to withdiaw (or direct any'
transfer-af) all or any part of the monies in any Cellection Aceount witheut the prior
werittesi consent of the Security Agent and the Security Agent shall be entitled (in its
absolute discrétion) {0 refise to permiit-any such withdrawal or transfer.

The Chargor shall deliver to the Secirity Agerit suzh fnformation ay £ the amount
and.nature of its Receivables ag the Security Agent may froni time to ‘time reasonably
require (taking into account the requitements-of the Finance Documents).

Charged Investnients - protection of secarity

(@)

The Chargot shail, fmmediately tpon execution of this Deed or ¢if Iater).as soor as:is
practicable after its. acquisition of any Charged Secutities, by wiay of sceut ity Tor this
Secured Obligations:
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(b}

{©)

()

(e)

{i) deposit with the Security Agent (or as the Secuwiity Agent may direct) all
cettificates and other documents of title or evidenee of ownership to the
Chatrged Securities and their Related Rights; and

(i)  execute and deliver 10 the Security Agent:

(A) instroments of transfer in respect of the Charged Seeurities {executed
in blank and left undated); andfor

(B) such ather documents as the Security Agent shall require to enable #t
(or its nominees} to be registered after any notice has been given- of
rights exercised under clause 22.16 {deceleraiion) of the: Facility
Agreement, as the owner of or atherwise te asquire a legal title to the
Charged Securitfes and their Related Rights (ot to pass legal title o
any purchaser)..

The Chargor shall:

{i). promptly give nolice to any custodian of any agregniont with the Chargot in
respect of any Charged Investment iii a form the Security Agent may require;
and

{ii) use its reasonable endeavours to. ensure that the custodian acknowledges that
notice in a Torm the Security Agent may require.

The Chargor shall promptly pay all calls or other payments which may become due in
respect of its Charged Invéstments,

The Chargor shall not nominate another person to enjoy er exercise all or any
specified rights of the Chargor in relation fo its Charged Invesiments, as contemplated
by section 145 of the Companies Act 2006 or otherwise.

Without limiting its obligattons under the Facility Agreement, the Chargor shall
comply with all requests for iriformation within its knowledge retating {0 the Charged
Tnvestments which are made under section 793 of the.Companies Act 2006 or which
could be made under section 793 if the relevant company were a public limited
coimpdny of undér any similar provision contained in the articles of assoeiation or

other constitutional documents of the relevant company o relating to the Charged

Investments and, if'it fails to do so, the Security A gc_ﬁ't may provide such information
as 1t may have on behalf of the Chargor.

11.7  Riglits of the Parties in respect of Charged Investnients

(a)

Emitil a Default eccuts, the Chal"gor shall be entitled to:

(i receive and refain all dividends, distributions and other monies paid on or
derived from: its Charged Securities; and

gy exetcise all veting and. other rights and powers aftaching to: its Charged
Secuiities, provided that it must not do-so ina mavnes’ which:

(A} has the efféct of changing the tefms of such Charged Securities or
any class af thenr) or of any Related Rights wnless permitted by the
Finance Documents;.or
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11.8

®)

©

(B) s prejudicial to the interests of the Secwurity Agent and/or the other
Secured Parties.
Atany time following the oecusrence of an Event of Default which is centinuing, the

Seeurity Agent may eﬂmﬁlet‘e the instrument(s) of transfer for all or any Charged
[ecurities on hehalf of {he Chargs_i)r i1 favour of Hself or such other persan &3 it may

selzét,

At any time when any Charged Security is registered in the name of the Security

Agent or its nominee, the Security Agent shatl be underno.duty fo:

iy ensure that any dividends, distributions or other maonies payable in respect of
such Charged Security are duly and promptly paid or received by it or its
nominee;’

(i verify thai the correct amounts are paid-or received; or.

(i} take any eetion in connection with the. taking up of any {or any offerof any)
Related Rights in réspect of or in substitution for; any such Charged Security:

Securify Assets génerally

The Chargor shall:

@

(b
{c)

@

O

notify the Security Agent within 14 days of receipt-of every material natice, arder,

-application, requirement or proposal given or made in eelation to the Security Assets

by any competent authori Jty, and (if reguiied iay the Security Agent);

(i immediately provide it with a copy ofithe same; and

(ii} either (A) take all reasopable. or exped;ent steps ¢omply with such notice,
order, application, requirement ot propesal or (B) make-such objections fo-the

samie as e Security Agent may reasonably require.or approve;

pay-all rates, vents and other-outgoings owed by it in respect of the Security Assets;

comply with:.

0 all obligations in refation to the Security Assets under any present er futire
regulation or requirement of any competent ‘authority. of any Authousahon
and

() all covenaiits and obligations affecting arly Security Aésct (or its manner of
use), '

in so far as the same are subsisting and are capable of being enforced;

mainiain in good and substantial wotking order and condition (ordinary wear and tear
etcepted) all of the Security Assets necessary of desirable for the cenduet of Hs
buisiness; :

not, except with the: prior written consent of the Security Agent, enter Hito any
onerous or restrictive obligation affecting. any Security. Assels {except as. expressly
peimitted under the Facility Agréement;
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11.9

12,

iz.1

12.2

12.3

13.

131

13.%

6 provide the Security Agent with all mfmmaiicn which. it may reasonably tequest in
retation to the Security Assefs; and

{g) not do, cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any omission which has such an effect),

ALcess

The Chargor shall permiit, and where permission of a thivd party is afso requived pursuant. to
any Occupational Lease, shall use reasonable endeavours to procure permission for, the
Seeurity Ageiit and any person nominated by it at all reasonable times with-reasorable notice.
to enter any part of the Real Property aid view the state of jt.

POWER TO REMEDY

Power to remedy

If at any time the Chargor does not comply with any of its obligations under the Finance
Documents within the period required under the relevant Finance Document(s), the Security
Agent (without prejudice to any other fighis arising as a consequerice of such non-
compliance) shall be entitled (but not bound) to rectify that default. The Chargor itrevocably
authaorises the Seeurity Agent and its employees and agents by way of security to do-all such

things (including entering the property of the. Chargor) which are necessary or desirable to
vectify that default. The Security Agent shall within ten (10) Busiress Days of rectifying (or
taking action to rectify) the default, rotify the Chargor of the action taken,

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12.2 shall not render it, or
any: other Secured Party, liable as a nrortgagee inl possession,

Menies expended

The Chargor shall pay to the Security Agent on demand any monies; which dre expeirded by
the Security Agent in exercising its powers under this clause 12.3; together with interest at the
Default Rate from the date on which those monies were expended by the Security Agent (both
before and after judgment) and otheérwise is accordance with clause 2.2 (Defauli interest).

WHEN SECURITY BECOMES ENFORCEABLE

When-enforceable

This Security shall become iminediately enforceable upon the occurrence of an Event of
Default and shall remain so for se fong ag such Event of Default is continuing.

Statutovy powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately. exercisable upon and at any fime after the
occurrence of any Event of Default and for so long as such Event of Default is continuing.
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13.3

14,

4.1

i4.2

14,3

Enforcement

After this Security has become enforceable; the Secutity Agent may i its absolute discretion
enforce all ot any pat of this Security in such manner as it sees fit (but at all times in
accordance witl the provisions of this Deed).

EN&T{}I{QEMENI‘ OFBRCURITY
General

For the parposes of ali rights and powers implied by statute, the Secured Obligations are
deemed to have-become due and payable on the date-of this Deed. Sections 93 and 103 of the
Act shall not apply to-this Sepuwity.

Powers of leasing

The statitory powels of leasing conferred on the Secutily Ageit are extended g0 as fo
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant oplions as the Secwity Agent may think fit and without the need 1o comply with
seation 99 or 100 of the Act,

Powers of Security Agent

{z) Af any time after this Seetirity becomes enforceable (or if so requasted by the Chargor
by written notice at any time), the Security Agent may without furiher notice {uniess
required by law):

3] appoint, afy qualified petson {or persoiis) to be a receiver, teceiver and
manager o adminisirative receiver of all or any part of the Security Assets
andfor of the inceme of the Security Assets; and/or

(it} appoint or apply ‘for the appoimiment of any person who is appropriately
gualified as administeator of the Chargor; and/or

(H) exercise: all oi any of the powers conferréd orl inortgagees by the Act (as

- amérided or extended by this Deed) and/or all-or.asiy of the powers which are

conferred by this:Deed on a Receiver, in each case witheut first appoiniing a
Receiver or notwithstanding the appointment of any Reeeiver; andfor

(iv)  exercise {in the pame of the Charger and withowt any farther éonsént of
auithority of the-Chargor) asy votmg rights and any powers ot tighis whigh
may be exercised by aby persan(s) in whose niame any Charged ivestident fs
registered of whois the holder of any of them.

(b} The Security Agent is nof entitled {o appeint a Receiver in respect of any Security
Assels of the Chargor which are subject to a'charge which (as ¢r eated) was a2 fibating
Gharge solely by reason of & movatoiini being obtained nder the Insobvency Aet -
2000 (or anything done with a view to.obtaining such a moratoriin)in respact of the

Chargor.
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14.4

14.5

14.6

14.7

Redemption of prier niortgages

At any time afler (his Security has bevome enforceabde, the Security Ag,c-:-nt may:

{a) tedeent any prior Security against any Security Asset; and/or
(M procure the transfer of that Security to itself; andfor
{c) settle and pass the accounts of the holder of any prior Security and any accounts so

settied and passed shall be conclusive and binding on the-Chargor

All principal, interest, costs, charges and expenses of and incidental fo any such redemption
and/or transfer shall be paid by the Chargor to the Security Agent on demand.

Privileges

{(8) Each Recetver and the Security Ageat is enititled to all the rights, powers, privileges
and immunities conferréd by the Act on niortgagees and receivers when such
receivers have been duly appointed under the Act, exeept that section 103 of the Act

does not apply.

(b To the extent that the Security Assets constifute "fnancial collateral” and: this Deed
-and the cbligations of the Chargor under this Deed constifute a "secwrity financicd
collateral. arrangement" (in each case for the purpdse of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003} (ST 2003 No 3226) éach
Receiver and the Security Agent shall have the right after this Security has become
efforceable to appropriate all or any pait of that financial collateral in or towards the
satisfaction of the Sectired Obligations.

() For the purpose of clause 14.5(b), the value of the financial collateral appropriated
shall be:such amount as the Receiver or Security Agentreasonably determines having:
faken into account advice obtained by it from an ‘independent investment or

aceountahey flim of national standing sélécted by fi.

No Habiliiy

(a) Neither the Security Agent, any other Secured Party nor any Receiver shall be liable
{A) in‘respect of dll or any palt of the Security Assefs or (B) for any loss or damage
which afises out of the exercise or the attempted or purported exercise of, or the
Taifure to. exercise any of; its or his respective powers (unless such loss or damage is
caused by'its or his fraud, gross negligence or wilful misconduct).

(b) Witheut prejudice to-the generality of clause 14.6(a), neither the Security Agent, any
otheir Secured Pasty nor any Receivet shall be liable, by reason of entering into
possession of a Security Asset, to aceount as imortgagee in possession or for any losg
o realisation or for any default or omissien for which a moxtgagee in pogsession

might be liable.
Protection of third parties

No person (inchuding a purchaser) dealing with the Security Agent or any Receiver or
D&iegqte will be'cancerned to enquiire: .

(a) whethet the Secuted Obligations have become payable; -
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15,

151

15.2

15.3

5.4

153

16.

16.1

{b) whethet-aiy powet which the Seeurity Agent or the Receiver is purperting o exeicise
has become exercisable;

) whether any money remains due underany Finance Documert; or
(& how any money paid to the Security Agent or to the Receiver is to be-applied.
RECEIVER

Removal and replacemend

The Security Agent may from time to time remove any Receiver appointed by it {sabject, in
the case of an administrative receivership, to section 43 of the Inselveney Act [986) and,
whenever it may deemn apptopriate, may-appoint a new Receiver in the place of any Recelver
whose appeintmient has terminated.

Wiultiple Receivers

I at any time there is mere than one Receiver of all er any part of the Seeurity Assets andfor
the income o the Security Assets, each Receiver shall have pawer to-act individvally (unless
otheriwise stated in the appointment document),

Reémunegration

Subject fo seetion 36 of the Insolvency Act 1986, any Receiver shall be. entitied fo

remuneration for his servicesat & rate to be'fixed by agreement between him and the Security
Asent(cF, failing such agreement, to be fixed by the Secwrity Agent).

‘Payment by Reeelver

‘Only monjes actually paid by & Receiver to the .Seé‘:,uri'ty' Agent in relition to- the Secured
Obligations shall be capable of being applied by the Security Agent or the Agent in-dischatge

of tlie Securad Obiigations,

Agentof Chargor

Any Receiver shall be the agent of i, Chargor in respect of which it is appointed. The
Chargor shall (subject fo the Companiés. Act. 2006 and the Insolvericy Aet 1986) be solely
responsible for his acts and defaults and for the: payment. of his remuneration. Ne Secured
Party shall ineur any liability (either to the Chargor or to any other persan). by reason.ef the
appotativent of & Reeeiver or for ary oflser réasoh.

POWERS OF RECEIVER

General powers

AnyReceiver shalf have:

() all the powers which are corfferted on the Security Agent by clause 14.3 (Powers of
Security Agent);
() all the pewers which ate conferfed by the Act on mortgagees in possession and

reeeivers appolnted under the Act;
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(¢}

(d)

(whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the insobvency Act [986; and

all powers which are conferted by any other law conferring power on receivers,

162  Additional powers

In addition ta the powers refetred to in clause 16.1 (General powers), a Receiver shall have

the following powers:

(a)

(b)
()

(@

(e)

(6

(g)

()

to take possession of; collect and get in all or any part of the Security Assets and/or
income in respeet of which he was appointed;

to manage the Security Assets dnd the business of the Chargor as he thinles fit;

ta redeem any Security and to borrow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by hiny in-such exercise;

to sell or cancur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he 'was appainted without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;

{0} fixtures may be severed and sold separately from the Redl Property
comntaining them, without the consent of the Chargor;

(i) the considefation for aty sich transaction may eonsist of cash, debentures or
other obligations, shares, stock of other valvable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by-a third party); and

(i)  any such consideration may be payable in a lump sum or by instalments

spread over such period as he thinks fii;

to- alter, improve, develop, complete, construet, modify, refurbish or repair any

building or land and to complete or undertake of concur in the completion .or

undertaking (with or without modification) of any project in which the Chargor was
concerned or interested before his appointment (being a project for the. alteration,
iniprovement, development, completion, construetion, modification, refurbishment or

tepair of any building or land);

fo carry out any sale, lease or ather disposal of all o any pait of the Secutity Assets:
by conveying, transferting, assigning or leasing the same in the name: of the Chargor
and, for that purpose, to enter into covenants and other contractual obli gations in the
name of, and so as.16 bind, the Chargbiy

to take any .such proceedings (in: the name of the Chargor or otherwise) as he shall
think fit in respect of the Security Assets and/or income in respect of which he was
appointed (including proceedings for recovery of rent or other monies in arrears atthe
date of his appointment);,

fo enter into or make any such agreement, arrangement or compromise as he shall
think fit;
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171

17.2

(3

@

(ky

(m)

to insure, and to renew any insurances in respect of, the Seomity Assets as he shall
think fit (or as the Security Agent.shall direet);

to appoint and eimploy such managers, officers and workmen and engage such
piofessional wdvisers as he shall think fit {including, without prejudice to the
generality of the foregoing power, to employ his parteers-and firiin);

to form one or more Subsidiaries of the Chargor and to wanster fo dny such
Subsidiary-all orany part of the Security Assels;

to operate any rent review clause in respect of any Real Property in respect of which
he- was appointed (or any part thereof) and 1o apply for any new or extended lease;

and.
to:

{1y give valid receipts for all monies and to do all such-other things as may seem
to him to be incidental or conducive ‘to any other power vested in him or
fecessary or desivablé for the realisation of dhy Sécnrity Asset;

(iy  exercise in relation to each Sécurity Asset all sticli powers and righty as: he
would be eapable of exercising if he were the. absolute beneficial owner of
hie Security Assetsyand '

(firy  use the name of the Chargor for any of the sbove purposes.

APPLICATION OF PROCEEDS

Applieation

All mionies received by the Security Agent or any Receiver after this ‘Security has become
enforeeahle shall (subject to the rights and claims of any person having a security ranking in

pricrity to this Security) be applied in the following order:

[first, in. satisfaction of, or provision for, any sums owing to the Secwity Agent, any

(a) _
Recsiver or-any Delegale;

{b) secoitdly, in satisfaction of, orprovision Tor, all costs; charges and expenses incutred.
by the Agent or any other Secured Party in conneclion with any realisation or
enforcerment of this Securify taken in aecordance witli the terins of any Finance.
Daocument;

{c)y thirdly, in ortowards satisfaction of the remaining Secured Obfigations inacoordance
with clause 17.3 {Appiopriation and suspense geeonnt), and

{dy  fourthly, i payment 6F any surplus to the Chargor oi other persen entitled to.it.

Contingencies

If this Security is enforeed at a time when no amounts afe due under the Finance Docuiients
(biat at 2 time when amiounts:may become so-due); the Secwrity Agent.or a Receiver may pay
thg pi oceeds ofdny recoveéries effecied by it into'a blocked suspense account {bearing interest
at such rate (if any)-as the Security Agent may determine).

EMCIONEA98 72023 /IR NIBE L3557 8 21




17.3

18,

18.1

18.2

19.

Appropriation and suspense account

{a) Subject. to clause 17.1 {Application), the Securily Agent shall apply all payments
received in respect of the Secured Obligations in reduction of any part of the Secured
Obligations in any ordet or manner which it may determine.

{h) Any such appropriation shall override ady appropriation by the Chargor,

() All monies received, recovered or realised by the Secusity Ageat under or in
connection with this Deed may at the discretion of the Security Agent be credited to a
sepatate. inlerest-bearing suspense account for so long as the Security Agent
determines (with interest accruing thercon at such rate (if any) as the Security Agent
may determine without the Security Agent having any obligation fo apply such
monies and interest or any part of it in-or towards the discharge of any of the Secured
Obligations unless such monies would clear all Secured Obligations in full.

SET-OFF
Set-off vights

Each Secured Party may (but shall not be obliged to) set off any matured obligation which is
due and payable by the Chargor and ynpaid {(whether under the Finance Documents or which
hias been assigned to the Secured Party by any other Transaction Obligor) against any matured
obligation owed by the Security Agent or such other Secured Party to the Chargor, regardless
of the place of payient, booking branch or cuirengy of either obligation. If the abligaticns are
in. different currencies, the Secured Party may conveit either oblipation at a market rate of
exchange in its usual course.of business for the purpose of the set-off.

Time deposits

Without prejudice to clavse 18.1 (Sef~off), i any tiine déposit ndtores on any account Whicly
the Chargor has with any Secured Party at a time within the Secufity Period when:

(a) this Security has become enforceable; and

by no Secured Obligation is due and payable,

such time deposit-shall automatically be renewed for such further maturity as the Secured
Party in ifs absolate discretion considers appropriate unless the Secured Party otherwise
agrees [nwriting,

DELEGATION

Each of the Security Agent and any. Receiver may delegate, by power of attorney (or in any
other marner) to guy person, any right, power or discretion exereisable by them under this
Deed upion.any terms (including power to sub-delegafe) which it may {hinlk fit. Neither the
Security Agent-nor any Receiver shall be in-any way liable or tesponsible to the Chargor for
any loss or Hability arising from any act, default, omission or misconduct on the partof any
Dielegate (save in the case of grass negligence or wilful default).
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204

202

20.3

FURTHER ASSURANCES

Forther acfion

The Chargor shall ai its own expense, prompily do all acts and exccufe all documents as the

Security Agent or a Receiver may reasonably speeify (avd’in such form as the Security Agent

¢ra Receivel niny reasenably iequire) fort

{a) creating, perfecting or protecting the Secwity intended fo be created by this Deed of
any silies Security Document;

{by facilitating the realisation of any Security Asset;

{cy facilitating the exercise of auy rights, powers and reniedies. exercisable by the
Secinity Agent, any othef Secured Party or any Receiver or any Delegafe fn respect of
any Security Asset or provided by or pursuant.to-the Finance Documents or by faw;

lal}

(&) ereating dnd perfécting Security in favour of the: Secmlty Agent or the other Secured
Parties oveér any property and assets of the Chargﬂr §ocatad many junsdlctmﬁ outsjde
England and Wales-equivdlent or similar to the Secur;ty intehded fo be.cieated By or
pursuant'to this Deed or any other Security Document.

This-inelades:
) ‘the re~execiifion of this.Deed or such Security Document;

@)  the execution of ay legal mortgage, charge, Wansfer, conveyance,
assignment, assignation or assurance of any property, whether to the Security
Agent or to Hs nominee; and

(iii)  the giving of any notice; order or direction and the making of any fillng or
régistration,

‘which, in any such case, the Security Agent may think expedient.
Finance Docunents

The Chargor shall take all such action as is available to-It (including making all filings and
registrations) as may be necessaty for the purpese. of the creation, pelfectlon protection or
maintengnee of any Sectirity conferred ormténded to beé conferred an the Security Agent or
the Secured Parties by or pursuant 1o the Finance Docihents:

Specific security

Without prejudice to tiie generality of clause20.1 (Fther -action), the Chargor will
1mmedxateiy npon request by the Secuuty Agent exécute any deeument contemplated by that.
clausg over any Security Asset which is subject t6 ot intended to be subjefct B0 anry fixed
sécupily under this Deed (including any fixed secwrity arislng or intended to ar, Ise pursuant to
clause:6 {Conversion of floating charge)). ' '
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22,

3.

231

23.2

24.

24.1

24.2

POWER OF ATTORNEY

The Chargor, by way of securily, irrevocably and severally appoints the Security Agent, each
Recelver and any Délegate to be its atiomey to take any action whilst an Event of Defaulf is
continuing which the Chargor is obliged to take under this Deed, including under clause 20
(Further assurances), or-ifno Fvent of Default is continuing, which the Chargor has failed to

take within any applicable grace or cure period. Oun taking such action; the Security Agent,

Receiver or Delegate (as applicable) shali promptly notify the Chargor of the action faken and.
if requested provide copies of any. document entered into on its behall or in its name. The
Charger ratifies and confirms whatever any aftorey doss or purports to do pursuant to iis
appointment under this clause.

CURRENCY CONVERSION

All monies received or held by the Security Agént or-any Receiver under this Deed may be
conveitéd from their exisiing currency into such currency as the Secured Obligations are
denominated at the market rate of exghange. The. Chargor shall indemnify the Security Agent
against all costs, charges and expenses ineurred. in relation to sucly conversion, Neither the
Security Agent nor aiy Receiver shall have any: liability to the Chargor in respect of any loss
resulting from any fluctuation in exchange rates after any such conversion.

CHANGES TO THE PARTIES

Chargor

The Chargor may not-assign any of its rights or obligations under this Deed.

Security Agent

The Security Agent may assign or ttansfer all or any part of its vights under this Déed in

accordance with the Facility Agrédement. The Chargor shall, upon written request from the
Security Agent, prompily enter into such documents as may be necessary to effect such

assignment or tradsfer,
MISCELLANEGUS

New accounts

{a) If any Secured Party recelves, or is deemed to be affected by, notice, whether actyal

or constructive, of any subsequent. Security (except as: expressly pezmittcd in the
Facility Agreement) affecting any Security Asset andfor the proceeds of sale of atly
Security Asset of any gnarantee under the Finance Dogtinients eeases to continue in
foree, it may opell a:new aceount or accounts: for the. Chargor. 1f it. does nof open. a.
new account, it shall nevertheless betreated as il it had done so af the time when it
received orwas deemed to have reeeived such notice.

) As from that time all payments made to such Secured Party will be credited or be
treated as lraving been eredited to the new account and will not operaté:fo reduce any
amount of the Secured Obligations.

Tacking

(1) Each Finance Party shall perferm its obligations under the Facility Agreement
(including any obligation to make available further advances),
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44

251

{ This Deed secures advances already made and further advances to bemade,

Land Registry

() The Chargor shall apply to the Chief Land Regisirar (and consents fo such an
application. being made by or on behall of the Security Ag,ent) for a restriction in the
following terms. to be enfered on the Register of Tifle refating. fo any propeity
registered at the Land. Registry {or any unregisierad land subject to first registration)
and against which this. Deed may be noted:

bzz }egzstez ed wn‘bom a written oomenﬁ azgned E}y I!?L & i op; Jetor f(}f ibe tm:e E}emg of
the charge dated [@ J 2088 m Javour of Aareal Benk AG veferred 1o in
the charges register or their conveyencer”

{b) The Chargor;

() authorises the. Security Agent fo make any application which the Security
Agent desms appropriate for the designation of this Deed, the Facxltty
Agreement or any other Finance Document as -an exempt infor mation
document under rule 136 of the Land Registration Rules 2003;

() shall us’e its teasonable endeavours (o assist with any such dpplication made
by or on behalf of the Security Agent, afd

(i)  shall notify the Security Agent in writing ptomptly upon receipt of notice-of
any. person's application under rule 137 pfthe Land Registration Rules 2003
for the disclosure of this Deed, the Facility Agreement or any other Finance
Document following its designatiott as an exsmpt inforivation decument.

1] The Chatgor shall not make ary application undéirtule 138 of the Land Registration
Rulés 2003 for the removal of the designation of afy such doclinent as an eXémpt
information document,

{d&¥ The Chargot shall promptly siake all applicaiions to and filings with the Land
Registry which are necessary of desirable under the Land Registration Riiles 2003 to

prote¢t this Security.
Protective clauses-

The Chargor is deemed to be a principal debtor in relation to this Deed. The obligations of
the Clirgor nnder, and the security intended o be efeated by, this Deed shali not be impaired
by ary forbearance, negleet, indulgenice, extension or time, rélease, strrender or loss of
securities, deating, amendment.or airangenient by any Secured Party whieh would othérwise
have reduced, released or prejudiced this Security or any surety liability of the Charpgor
{(whether ornot known to it or to any Secured Party).

NOTICES
Facility Agreement

(a) Clause 32 of the Fdcility Agreeinent (Nofices) (other than clause 32.3(¢) and. 32.5
{Electronic comnrmication)) is incotpoeated into this Deed as if fully set out in this

Deed.
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2.

28,

29,

30,

3L

311

31.2

(b) The address and fax numbers of cach Party for all communications or documents
given under or in cornéction with this Deed are those identified with its name in the
execution pages to this' Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Facility Agreement or this Deed.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due trom the Chargor (including details of
any relevant calculation thereofy is, ih the absence of manifest or proven error, conclusive
evidence against the Charger of the matters fo which it relates,

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and if at any time.
any provision is or becomes illegal, invalid or unenforceable in any respect under any faw of
any jurisdiction, neither the legality, validity or enfoiceability of any of the remaining
provisions nor the legality, validity or enforcéability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS
No failure to exercise, nor any. delay. in-exercising; on the part of any Secured Party, any right
orrermedy under this Deed shall apéerate as a waiver; nor shall any single or partial exescise of

any tight ot remedy prevent any further or other exercise, or the exercise 6f any other right or
remedy. The rights ahd remedies provided are cumulative and not exclusive of any rights ot

remedies provided by law.
AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended or waived only in accordance with the
provisions of clause 36 (dmendments and Waivers) of the Facility Agreement.

COUNTERPARTS

This Deed may be exceuted in any number of counterparts, and this has the same effect-as if’
the sighatures (and seals, if any) on the counterparts were on a single copy of this Deed.

RELEASE

Releuse:

Upon the expiry of the Security Period (but not otherwise), the Security Agent shall, at the
request and cost of the Chargos (where an Event of Default is nol continuing, sucl cost to be
reasonable), promptly take whatever action is: niecessary to release the Security Assets
(without recourse or warranty) from this Securily and the Chargor from all liabilities,
obligations, claims and demands in relation to-the Security Assets under this Deed.

Relystaterment

Wheré atly discharge (whetherin respect of the obligations of the Chargor ov any security for
those obligations or atherwise) is made i whole or'in part or any arrangement is made on the-
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without Jimitation), the liability of the Chargor under
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this Deed shafi continue as if the discharge or arrangement had not occurred. The Security
Agent may concede or compromise any elaim that any payment, security or other disposition
is liable to aveidanice or restoration.

32, GOVERMING LAW

This Deed and any nonicentraciual. obligations arising out of or In copnection with it.shall be
governed by English law.

I WITNESS of which this Deed has been-duly executed by the Chargor as a.deed and duly executed
by the Security Agent and has been delivered.on the first date specified on page 1 of this Deed.
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SCHEDULE 1: DETAILS OF SECURITY ASSETS

Part1: Real Property

Regisitered land
Chavgor Address Administrafive aves Title number
Harman Harman Fouse, | Hillingdon NGL4AT4913
House George Street,
Limited {xbridge
(UB8 10Q)
Part2: Charged Secnrities
Chaygor Name of company in Class of Numberof | Issued share
' whiech shares sire held | shares held shares held | capital
Harman House None. Naone. None.. None.
Limited,
Part 3: Charged Aceounts
Cash Collateral Accounts
Acconnt Account Fype Account Account bank branch
holder aiunber Bank address and sort code
Harman 10834813 | Deposit Account The Royal 24 Grosvenor Place,
House Limited Bank of London 8W1X 7HP
Seotland ple
16-00-36
Harman 10834821 | Cure Account The Royal 24 Grosvenor Place,
House Limited Bank of Lendon 8W1iX 7HF
Scotland ple
16-00-16
‘Harian 10834808 | Cash Sweep Account | The Royal 24 Grosvenor Flace,
House Limited. Banl of London SW1X 7HP
Scotland plc
16-00-16

General Accoln

3

Aecount holder Accountnuber | Aecount Account banl braneh address and
; ' | Bank sort code
Hariman House 10834457 The Royal 24 Grosvenor Place, London
Bank of
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Timited Seotland ple | SWTX THP
16-00-16
Rent Accoutt
Avcount kolder Acconnfnumber | Accound Agcount Panl; braoeh address and
Bank sort code
Harman Hotse 10834791 The Royal 24 Grosvenor Place, Londen
Limited Bank of L BWIX 7HP
Scotland ple
16-00-15
‘Part 4: Relevant Coniracts
Chargor Date of Belevant Parties Details of Relevant
Countract Coniract
Harman House Limited | Nong, Wote. None,
Part 50 Insurances
Chargor Insarer Policy number

| Harmain House Limited

Aviva Insurance Limited PMEO0IR4CHC
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SCHEDYULE 2: FORM OF NOTICE TG AND ACKNOWLEDGEMENT FROM ACCOUNT

Ta: [insert name and address of Account Bank)

Dear Sirs

Re:

BANK

Dated:; [& 120[#]

Accoumt holder: Harman House Limdted (the "Chargor™)

We give notice that, by a security agreement dated [© ] 2618 (the "Becnurity
Agreement™), we have charged to Aareal Bank AG (the "Seeurity Agent') as Security
Agent for certain banks and others (as referred to in the Security Agreement) atl -our present
and future right, title and interest in and to:

(a)

(b)

(©)

(d)

(e)

the Cash Coilateral Accounts (as defined in the schedule to this letter), ail monies
standing to the credit of the Cash Collateral Accounts and all additions to or
renewals or replacements thereof {in whatever currency},

the General Aceount and the Rent- Account (each as defined in the schedule to this
letter), alf monies standing to the credit of the General Account and thé Rent
Agcount and all additions to or renewals or replacements thereol (in whatever

currency);

the Rent Deposit Accounts (as defined in the sehedule to this letter), all monies
standing to. the credit of the Rent Deposit Aceounts (fo the extent that the Chargor
is entitled to such monies) and all additions to or renewals or replacemenis thereof
{(in whatever cufrencyy; and

[fn respect of Collection Accofints - the Collection Accounts (as defined int the
schedule fo this letter), all monies fram time to time: standing to the credit of the
Collection Accounts and all additions o or renewals: or replacements thereof {in
whigtever currency); and]

all other accounts. froim. time. to time maintained with you by the Chargor and &l
monies af any time standing to-the credit of such accounts,

{together the *'Charged Accounts') and to all interest from time to titre accrued or accrning
on the Cliarged Accounts, any investrment made out of any such monies or account and all
rights to repayment of any of the foregoing by you,

We: advise: you that, under the terms of the Security Agreement, we are not entitled to
withdraw any monies from:

(a)

(b)

(e)

the Cash Coliateral Accounts without first having obtained the prior written
consent of the Secority Agent;

[In respect af Collection: Accounts - the Collection Accounts without first having
obtained the prior written consent of the Sectrity Agent]; or

any other Charged Account without first having obtained the prier written consent
af the Seeurify Agent.
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The Security Agent, by its countersignature of this notice, agrees that:

{ay the Chargor may continue to withdraw monies Figin the General Account, the Rent
‘ Account and any Rent Deposit Account; and

s3] fsubject to the [Facility Agreement] between us, you may debit fo the General
Account and the Rent Account amounts due to you from the Chargor,]

auatil you receive natice: from the Security Agent thiat it or you may no longer do se. The
Séctirity Agent may by nolice to youal any time amend or withdeaw this consefit,

We irrevocably authorise and instruct you from time fo fime:

(&) unless the Security Agent so suthorises you in writing, nof to permit withdrawals
fron:

¢y  theCash €ollateial Aceourits;

{iiy  ‘whereyou recaive written nolice from the Security Agent 1o that effect, the
General Aecouni;

(i} where you receive writien notice from the Security Agent to that effect, the
Rent Agcount;

(v} where you have received notice from the Security Agent to that
effect, the Rent Deposit Acgounts; or

(v)  [the Coliection Accounts],

ar any other Charged Account exceptto the ‘extent that any wilhdrawal is expr essty
permitied by this notice and such penmss;on has not been withdrawi;

()  ‘to hold all nmicties feom tmé fo time standing ta the credit of the Charged

) Aceounts (other than the General Account, the Rent Acconnt and thie Rent Depasit
Accounts unless and until you receive written notice from the Seeurity Agent to
that eﬁf_{:c_:t) to the arder-of the Security Agent;

{&) to pay-alt or any part of the monies standing to the eredit of the Charged Accounts
: to the Security Agernt {of as it may direct) prompily following. receipt of written
ifistructions from the Security Agent to that effect; and

(dy  fo disclose to the Seeurity Agent such information relating fo the Chargor and the:
Cherged Accounts as the Security Agent may. from time o time request you fo
provide.

“We Hereby agree to ifdeninify you .on demand and against ahy and all casts, losses: and

expenses suffered or incurred by you-as a result of complying with the undertalcings coritsined
heretit with which you are: hereby instructed to comply, together with all ather {nstruetions:
which your may receive. from the Securfty Agent from time to time in relation to such

undértakings.

We apree that ymt are it bound to enqguive ‘whether the right of the Security Agenl to
withdraw any monies from any Charged Aecount has arisen or be- concerned with: (8) the
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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 inonies received by the Security Agent.

7. This notice may only be revolked or amended with the prior written consent of the Security
Agent,
8. Please confirm by completing the enclosed copy of this notice and returning it to the Security

Agent (with a copy to the Chargor) that you agiee to the above.and that:

(a) you aceept the atthorisations: and instructions confained in this notice and you
undertake to canply with this notice,

() you have not, at the date this notice is returned to the Security Agent, received
notice of any assignment or charge of or claim to-the monies standing to the credit
of dny Charged Account or the grant of any security or other interest over those
menies or any Charged Account in favour of any third party and you will notify
the Security Agent prowmiptly if-you should do so in the future; and

() you do not at the date of this notice and will not [except as.expressly permitted by
this notice,] in the future exercise any right to combine accounts or any rights of
set-off or lien ov any similar righfs in felation to the monies standing fo the credit
of the Charged Aceounts,

9. This notice, and any acknowledgement in connection. with it, and any non-contractual
obligations arising ont of or in connection with any of them, shall be governed by English
faw.

Yours fithfully

for and on behalf of _
Havrman House Limited as Chargor

Names:
Titley

Countersigned by

for and ov behalfof
Azreal Bank AG ds Sécurity Agent
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SCHEDULE

Cash Collateral Acconnds (each a "Cash Collateral Account™)

Account holdey ' Cash Ci;ii‘ate‘r‘ai Accoont Aceount Bank branch
number and designation address and sort code
Harman House Limited (% ] Deposit (& i
Acceunt
Harman House Limited ¢ TCure Aceount [@ 1
Harman House Limited & 1 Cash Sweep [ 1
Aecourit

General Account

Acéonnt holder General Accdunt number Aceount Baiik branch

addréss and sort code

_Haj‘man Heuse: Limited . [ ' ] | [ 1

Rent Account

Account bolder  Reént Accomntnumber | Account Bank brauch
atkdress and sorf code

Harman House Limited [® 1 ¢ ]

Reirt Deposit Accounts (each a "Rent Deposit Acepunt'™)

Adcourt hiolder Rént Deposit Accound _Agc_é)untfﬁ:iﬂii branch
_ mumber address and sort.code
- Havman.House Limited & ] 7S 1
‘Harman House Limited % ] [ )

{The Collection Aceoiiiits (each @ "Collection Accomnt']

Account helder Collection Account namber Account Bank branch
address and sort cede

_l-‘I&l?‘ﬂﬂﬁ House Limited [® i [ ]
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[On copy]

To: Aareal Bank AG as Security Agent
c/o DLA Piper UK LLP, 3 Noble Street, London EC2V 7EE. (FAO: Christopher
Chan).

Copy'to: Harman House Limited, 12th Floor, Westminster Tower, 3 Albert Embankment, SEI
18P

We acknowledge receipt of the above notice. We confiri and agree:

(@) that the mafters referred {o 14 it do not conflict with the terms which apply to any Charged
Account; and

{b). the matters set out in paragraph [8] of the abave netice.

for and on behalf of
[NAME.OF ACCOUNT BANK]

Dated: [€ 120[$]
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

_E)'rxs'e?'?' nenne and gddress of refevant party]

Dated: [# 12001

Dewr Sirs

RE: [PESCRIBE LEASE}] DATED [& 1 20[¢] BETWEEN (1) YOU AND (2)

4
L

[ ¢THE "CHARGOR™) (THE "LEASE"™)

We give notice that, by a security agreemtent dated {9 ] 2048 (the "Seeurity
Agreement'), we have grantéd a secwily irferest i favawr of Aareal Bank
AG (the "Seeurity Agent™) as Securify Agent for certain banks amd others (as specitied n
the Seeurity Agreement) over all our present and future right, title and interest in and to the
Teage including all rights and remedies in connection with the Lease and all monies from time
to time due to us arising under the Lease,

All monies payable by you to the Chargor parsuant {0, under or in ponrection with the Lease
shall be paid info eur account entitled Rent Accaunt With [name. of acconnt holding bank}
(Account number [€ 1, Sort Code [€ D, unless.and until you receive
written notice fiom the Security Agent to the contraty, i which event you should make all
fiture payments as then directed by the Scourity Agent. This authority .and instruction is
ircevocable without the prior weiftén consent of the Security Agent.

We irrevocably-authotise and instruct you from time to time:

{ta)y  to disclose to the Security Agent at our expense (without any reference to or
fuithes authority from us and without any enquiry by you as fo the justification for
sich diselosure), such information relating to the Léage as the Security Agent may
from fime to time véquest; '

(by  to payor release all orany part of the sums ffom time to time due and payable by
you to uw$ under the Lease only in accordance with ‘this netice ar the written
mstructions given to you by the Security Agent front time to time;

{e) t6 fomply with any wiitten notice ar instructions i any way refating io, or

. prrporting to-relate fo, the Security Agreement ot the Lease which you receive af
any time from the Secwrity Agent without any reference. to or furthér authority
froni us and without any enquity By you as to the justifieation: for or: validity of
suclrnotice er instruction: and

()  to send copies of all notices and ather infotmation given or received under the
Lease to the Security Agent.

We are not permitied to receive from you, otherwise than through the Security Agent, any
aiount. in, respect of or :on aceount of the sums payablerie us from time o time under the
Ledse or (¢ agreé any ainendment 'or Supplement to, of waive any obligation urider, the Tease
without. the prior writteri éonsent of the Seenrity Agent.

We will remain. liable to you fo. perform: the abligations ef e landlord under the Tedse.
Neither the Security Agent not apy receiver, delegate or sub-delegate appointed by it-shall at
2y timg be underany obligation or Hability fo you uter or fiy respect of the Lease.
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6. This notice may ouly be revoked or amended with the prior written consent of the Security

Agent.

7. Please confirm by comipleting the enclosed copy of this notice and returning it to the Security
Agent (with a copy to us) that you agree to the above and that:

vou. accept the instructions ard authorisations contained in this notice and you

(a)
undertake to comply with this notice;

(B you have not, at the date this notice is returned to the Security Agent, received
notiee of the assignment of charge, the grant of any security ar the existence of
any other interest of any third party in or to the Lease and you will notify the
Security Agent promptly if you should do so in future;

() you have made all necessary arrangementis for all future payments under the Lease
to be made to-the account specified in paragraph 2 of this notiee; and

(d) you will not exercise any right to terminate the Lease (other than in refation to the
exercise of any fenant break ¢lause) or take aty dction to amend or supplement the
Lease witheut the prior written consent of the Secutity Agent.

8 This notice; and any acknowledgement in conneetion with i, and any non-coniractual
obligations arising out of of in copnection with any of them, shall be governed by English
law,

Yours faithfully

for and on behalf of
Harman House Limited as Chargor

To:

Copy to:
8P

[On copy]

Aareal Bank AG as Security Agent -
¢fo DLA Piper UK LLP, 3 Noble Sireet, Londan EC2ZV JEE (FAQ: Christopher

Chan)

Harman House Limited, 12tk Floor, Westminster Tower, 3 Albert Embankment, SE1
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We acknewledge teceipt of the above notice and consent and agree to ifs terms. We confivm and
agree to the matters set out in paragraply [7] et the abave notice.

for and oo behalf of

[# 1
Pyated: [ 120
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To:

SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT

[Insert neane and addiess of relevant party)

Dated: [ j20[ @)

Dear Sirs

[
I.

[ddescribe  Relevemt Contract] dated [€ 1 20[€] between (1) vou and (2)

] (the “Chargor"}

We give nofice that, by a secwity agreement dated [€ 1 2018 (the "Security
Agreément'™), we have assigned to Aareal Bank AG (the "Security Agent™) as Security
Agent for cerfain banks and others (as referred to in the Security Agreement) all cur present
and fature right, title and intevest in and to [insert details of Relevant Contract] together with
any oflier agreement supplementivg or amending the same (together, the "Agreement™)
including all rights and remedies in connection with the Agreement and all proceeds and
claims arising from the Agreement.

We irrevocably authorise and instruct you from titne to.time:

(a) to disclose to- the Secutity Agent at our expense (without any reference to ot
further authotity from us and withoirt any enqairy by you as to the justification for
such diselosure), such information telating fo the Agreement as. the Secur ity Agent

may from time to time request;

)] to hold all stms from {ime to time due and payable by you to us under the
Apgreement to our order until such time as you receive written notice from the
Security Agent whereupon you shall hold all sums from, time ta time due and
payable by you to us utider the Agreement to the arder of the Security-Agent;

(c) to pay or release ali or any part of the sums from time to-timve due-and payable by
you to us under the Agreement only in accordance with the weitten instructions

given ta you by the Secuiity Agent from time to-time;

(dy to comfiply with any wiitten notice or imstructions in any way felating to, or
purparting to relate to, the Security Agreement or the Agreement or the debts
represented “thereby which you receive at any time from the ‘Security Agent
without any reference to or further authority-from vs and without any enquiry by
you asto the justification for-or validity of such notice or instruction; and

{e) to send .copies of all notices and otheér information given of received under the.
Agreement to the Security Agent.

We are not permitted to receive from you, otherwise than. through the Security Agent, any

amount in respect of or on account of the sums payable to us from time to time under the

Agreement or to agree any amendment ot supplement to, of walve any obligation under, the
Agreement withoul the prior written consent of the Setuity Agent.

This notice may-only be revoked or amended. with the prior written corisent of the Security

Agent.
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5. Pledse corifirm by cdmpleting the eiiclosed copy of this. notice and retutning it to ‘the Seeurity
Agent (with a copy to us) that you agree to the above -gnid that;

(fz:;) you accept the instructions and authorisalions contained in this notice -and you
undertake to comply with thisnetice;

(b} you Trave not, at the date this nofice is ieturned to the Security Agent, received
notice of the assignient or charge, the grant of dny Securily or the existence of
any other interest of any third party in or to the Agreement or any EE{}CEE({R af it
and you will notify the Security Agent promptly if you sheuld do so-in future;

(e} you will not permit any sums to be paid to- us or any other person {other than the:
Security Agent) under or plrsygant to- the Ag;eement without. the prior written
cousent of the Security Agent; and.

{d) you will not exercise any right to ferminate the Agreement or take any action to
amend of supplement the Agreement without the prior written consent of the
Security Agent.

6. This notice, and any acknowledgement in connection with if, and any naf-contractual
obligations atising out of or in cofinection with: any of them, shall be governed by English
lawe:

Yours faithfulty

for and on behalfof
‘Harman House Limited:as Chargor

[On wopy]
Tor Aareal Bank AG as Secuiity Agent
/o DLA Piper UK LLP, 3 Noble Street, London BC2ZV' 7EE (FAOT Christopher
‘Chan)
Caony to: ‘Harmen House Limited; 12th Floor, Westminster Tower, 3 Albert Embankment, SEI

ISP

We agknowledge recejpt of the above notice and ¢onsentand agree to its terms. ‘We confinm and.
agree to the matters set-oul in paragraph [5] of the: ghove notice.

for and on Behalf ef
k4 k]

Dated: [@ J20[®1
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SCHEDULE 5: FORM OF NOTICE TG AND ACKNOWLEDGEMENT BY INSURERS

To: {sert neone and address of insurer]

Dated: [$ 120{€)

Dear Sirs

|DESCRIBE INSURANCE POLICIES] DATED [$ 1.20[%] BETWEEN (1) YOU
AND () [® HTHE "CHARGOR™)

L We give notice that, by a security agreement dated [€ ] 2018 {the “Seecwrity
Agreement"), we have assigned (by way of security) to Aareal Bank AG (the "Security
Agent') as Scewrity Agent for certain banks and others (as referred to in the Security
Agreement) all our present and fuguee right; title and iiterest fn and to the policies deseribed
above {together with any other agreement supplementing or .amending the same, the
"Policies'™ including all vights and remedies in conneetion with the. Policies and all proceeds

and claims arising from the Policies.

2. We irrevocably authorise and instruct you from time to time:

(a)

(b)

©

)

)

to disclose to the Security Agent al our expense (without any reference to or
further authofity from us and without any enquity by you as to the justification for
suchi disciosure) such tnformation relating to the Pohcles as the Security Agent

inay from time to time request;

to hold alf sums froin timé to time due arid payable by you to us‘under the Policies
to the order of the Security Agent other than tmonies (I) which are required to
satisfy established liabilifies to. third parties which must be. used to satisfy those
{iabilities, (i} whieh are required to be. applied towards replacing, restoting and
feinstating the Property or {iii) which represent loss of rent insurance and, in the
case of moneys relating to foss of rent insuraice, all sech payments and claims,
under or arising from -a Policy to which. we are entitled to, should be paid into the
foltewing aceount [ b

to pay ot telease all or any part of the sums: from time to time due and payable by
you to us under the Policies only in‘accordance with the writfen instractions given
1o you by tlie Security Agent from time to. time other thanw monles (). which are
required to satisfy established liabilities fo third parties which must be used to
satisfy those liabilities, (i) which are required to be applied towards replacing,
restoring and reinstating the Property or (iif) which represent loss of rentinsurance
anid, in the case of moﬁeys relating to fass of rent insUfance, all sueh payments and

claims, uiider or arising from a Policy to which we are entitled to, should be paid

into the following aceount 1

to comply with any _wri-tt’en notice or instructions in any way relating to (or
purpotfing to relate to) the Security Agreement, the sums payable to us from time
fo time under the Policies or the debté represented by them which you thay-réceive
fram the Security Agent (withotit any reference to ar firther authority from us and
without any enquiry by you as to the justification for or validity of such notice or

instruction); and )

to-send copies .of all notices and other information given or received under the
Policies to the Security Agent.
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: ?'

We irreveczbly instruct you, with effect from the date of this notice, to note en the refevant
Policies. the Security Agent's interest as first los§ payee and as fivst priority assignee of the
Policies and the rights, remedies, proceeds and elaims referred to shove,

We are not perntitted to receive from you, otherwise than through the Security Agent, any
amount in respect of or on account of the sums payable to us from time to time under the
Policies in excess of £50,000 or to agrée dny amendment or supplement to, or waive any
obligation undér, the Polieles without the pries writlen consent of the. Security Agent,

This netice may enly be revoked or amended with the prior written consent of the Security
Agent,

Please cortfir by compléting the enclosed copy of this notice and returning it to the Secwrity
Agent (with a eopy to us) that you agree to the above and that:

{a) you accept the instruetions and authorisations contained in this nofice and you
undertake to-comply with this notice;

(b} you have nof, at.the date this netice is returned to. the Security Agent, teceived
notice of the agsignment or t:ha;ge, the grant of any sceurity or the existence of
any other interest of aniy third paity in or to the Polictes or any proceeds of them or
any Bréach of the, terms of any Policy and you will notify the Security Agent
pE ompt Iy if yau should de soin future;

() you will not permit any sums to' be pald to us or any other person under or
pursuant o the: Policies without the priot wiitten ponsent of the Security Agent:

and

(4 you will not exercise any vight ta terminate, cancel, vary oF waive fli¢ Policies or
take any action to amend. or supplement the Policies witheut the prior written
gongent of the Séeurity Ageit,

This notice, and any acknowledgement in connection with it, and any. non-tontizctual.
obligations arising out of ok in connection with any of them, shall be governed by English
law. '

Yours faithfuily

for and on behaif of
Harman House Limited as Chargor

[On copy]
To: Aareal Bank AG as Security-Agent
¢/o DLA Piper UK LLP, 3 Noblz Street, London EC2V TEE (FAO: Chﬂstophsz
Chan)
Copy to: ‘Harman House Limited, 12th Floor, Westminster Tower, 3 Albert Embankment; 8B
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Pear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms, We confirm and
agree to the matters set-out in paragraph [6] in the above notice,

for and on behalf of

[ ]
Dated: [€ 120[€1
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EXECUTION PAGE

THE CHARGOR

Execited asa deed, bul not delivered unfil the )
fiest date speeified -or page 1 by HARMAN . )

HOUSE LIMITED acting by:

Director iy

Witness signature

Witness name:

Witness addiess:

Address: 12th Floer, Westiminster Tower, 3 Albetl,
Entbankment;, SET 75P

Facsimile No: -+44 (0)20 7735 4249

Attention Group Treasurer

FHE SECURITY AGENT

Signeitby IR
-anid:on behalf of AAREAL BANK AG: b
y Signature )

Address: CM=2-TM1/2, Paulinenstraic

15, 65189 Wieshaden,

Genmany
Email: Elvira Valiullina@Aareal-

Banpk.com,
Attention: Eivira Valiutlina
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EXECUTION PAGE

THE CHARGOR

Executed as a deed, but not defivered uatil the )
first date specified on page | by HARMAN )
HOUER LIMITED acting by: )

Director

Witness signature

Witness niame;

Witness address:

Address: 12t Floor, Westminster Tower, 3 Albert
Embankmeat, SET 78P

Facsimile No: +44 (0)20 77354249

Attention: Group Treasuter
THE SECURITY AGENT
Signed by for )
and on behalf of AARFAL BANK AG: 3
' ) Sigrature  F
; aary boe
Address: CM-2-TM1/2, Paulinensirafie o
15, 65189 Wieshaden, Dirggtor
Germany
Eniail: Elvira. Valiollina@Aareal-
Ranlc.eom
Attention: Elvira Vallutlina
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