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Registration of a Charge

Company name: LONDON AND REGIONAL GROUP PROPERTY HOLDINGS LTD

Company number: 11393433
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Received for Electronic Filing: 21/12/2018

Details of Charge

Date of creation:  21/12/2018
Charge code: 1139 3433 0003
Persons entitled:  CITIBANK N.A., LONDON BRANCH
Brief description:  N/A
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 11393433

Charge code: 1139 3433 0003

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 21st December 2018 and created by LONDON AND
REGIONAL GROUP PROPERTY HOLDINGS LTD was delivered pursuant
to Chapter A1 Part 25 of the Companies Act 2006 on 21st December

2018.

Given at Companies House, Cardiff on 28th December 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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Exerution copy

71 Decembp i

DATED 2018

'LONBOI% AND REGIONAL GROUP PRUPERTY HOLDINGS LTD
as Chargor. '

CI’I’IBﬁN!{ N,A I.DNDON BRANCH '
: a5 Secuz’aty Agent

| SHARE CHARGE .

We certify that, save for matsrial redacted pursuant to
5.859G Companies Act 2006 this copy instrument is

a correct mff EJ inal mfume
rﬁéalsner ELP .

. Bgﬁ’f}g - Cave Leightol
LEIGHTON o ﬁ Adelaltfe House
' PAISNE:F% : London Bridge
London EC4R 9HA

Brian Cawva La!ghtan PaEsrmr Ly
Adelalde Houze London Bridge Londsn EC4R 9HA
Fob +44 (0520 3400 1000 Fax: 4 (0120 2400 1111
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Execation copy

DATED l’l Decembey 2018

S

'FARTIES
(1) LONBIDN AND REGlBNAL GROUP PROPERTY HOLDINGS LTD. (mmpanv
© number. 11393433) whose. registered office is at Quadrant’ House, Floor 6, 4
Thamas_Mqre Square; Londar, EIW 1YW {the *Chargor"}
(2) CITIBANK N.A., LONDON BRANCH as securlty trustes for the Secured Parties
(the “s:ecursty Agent")
) BACKGRUMMD
'(A}'. _The Secmsred Pames have agriesd tﬁ a:‘i\rance aF to canhnue to advance mronies or
otharwise arrange credit or afford dther-finarcial fat%Eiti&s tu the E@rmwers and{nr
nthers on thes securntv created by ‘thfs Baed
(B} _ Trua Chargur has agreed to charge certam of its assets as securlty to the Sa-cun!:y'
Agant as set aut'in this Deed
: 'opmmvz Puovrsmms
_ DEEINITH}NS AND IN’FERFRETATIOR
1.1 _ Deﬂniﬁms
in th 1 Beed

“Act" means the Law an F'rapesty Ar:t 1925

“Bnrruwers" means each entil:y iisted m Sc‘nedule 1 (Bormwersj

) “Charged Assets” means ear::h aiid all of the assets, g;roperty, undertakmg and
“other interests frofi time to- timz: wnortgaged, assigned ot charged or tkended o be

assigﬂed car charged by %%1 Is [Jeed and the sub]ect matter of ea{:h of them

“Facllitv Agreemﬁnt" means the fac hty ag;'eement dated 28 June 2018 {as
amended .and. restated on or around the date of this Deed) and miade %:etwearz,
aAMior: nthers the:: Barrowers (1) and the -Security -Agent (2} and any letier,
agreement charge, d&ed ‘of - other instriment: eﬂ’cere§ mtn under ar suppiemental

o it

' “Investmeni's" Hieans a!l shares of the Cha;’gar iry tha Issued share capitat ef the

Borrowers vl heEd by any nommee of truste& on its hehalf

“ﬂnginal Juﬂsd;imcn” feans the gurisdictson under whase faws the Chargor is
irzcu;pﬁral:ed asat the date of this Deed.

“_Pavtg_r"_rneans a.party to this Deed. -
“Recelver” means aty receiver of inansger or receivr and manager appointed by

the Secirity Agent under this Deed (whether sole, jo!nt andfor several and
Encludmg any substii:ute}

Legiil 653661 23.3/SBRK/S99.00067 - i
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"Regulations” means the Financial Collateral Arrangements (Mo 2 Regulatlons
2003 (5.1 2003/3236) or equivalent legistation In any applicable jurlsdiction.
bringing into effect Difectiva 2002/47/EC oni financial collateral arrangements.

“Relevant Jurisdiction” means, In relation to the Chargor:
(a) .  its Original Jurisdiction;
{(6)  Englend arid Wa les; and

{© a‘#‘iﬁf S{I?'Eséicéi'éﬁ where [t conducts its buisiness,

“Secured Liahllmes" rigans all. presert and future ab rgatlcms and liahilities
(whether actual or contingant and whether owed jointly or severally ‘or In any -
capacity’ whatsoever) of each Transaction. Obligor 16 any Secured Party under aach

: Fmanr:e [Jocumenl:

“Securad Pam'" has the meaning given to it in’ the Facihty Agreement

"‘Secur:tv 'means i martgage, charge, pledge, lien or ather security Interest

- SECUriig any obi ligation of -ahy person or ary other agréement or arrangement

'hawng & s!ml&ar eﬁ’ec:t

“'I'ransact’mn Obilgur" has the meaning given to it i the F’acillty Agreemenf
12 Construct&un

121 Un[ess the: cnntraw intention is expressed, defined or iﬂterpreted all defified terms
in the Faulety Agmernent shall have the safe miganing here.

122 The construct%on prDUISIEmS “set out at dase 1.2 {Canstructran} of the Faciity
' : Agreement shall apply acfua fy to this Deed:

1.2,3  Unless t-he cantrarv ml;entlun appears,. referencés it this Diged taz

'('a')_ “ansalvency" inciide any of the followmg or any steps. i relation to the
' -foiiuw mg:

(i}_ any  incolvency,  bankriptey; liguidation, reorganisation,
-admlaistrat[cm, recelvership or dissolution;

iy -any.vc_]uﬁtaw arrangement or assignment for¥ the benefit of
creditors; o

Gy - any similaror analogous event In any jurisdiction wha'tisneﬁer; and-
by  ary share or other securlty or investment: include:
() anydividend, interest of other distribiition paid-ar payable;
iy ‘any: vight, money or property accruing or offered at any time by
way of redemption, substitution, exchande, bomis or preference,
tirider optian rights or othenwise,

I each case In respect of thiat shave or other security or investment.

Ligal 55366123, 3/SBRY/SI99.00087 - )
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If any provision of this Deed shall conflict: with any term of the Faciiity Ag_reemént
thigsin the reievant term‘ of the Facllity Agreement shall prevall,

Sunnvai nf ahiigatinns

'The paymenﬁ 0h§l§}ﬁﬂ0ﬁ5 of the Cﬁargar under tha Findnce Documents 5ha3| guwive

the enforcement of any part of the Charged Assets,

SECURITY

' 'Gene‘i‘al'

Al the secanty created under this Deed is created Iy favnur of the Secunty Agﬂnt
as cont%nuing securatv for-this payment and dischargs of the Secured Liabilities with
fuli - titfe” guararites in accor-:lance with- the Law of - Prcperty (M|sce! anesis
Provlsicms) Act 1994 E .

Fmed charge

The Chargt:er charges té'\e Investments by way of fi xed charge includmg all rghts of
en&’crcement of the same

PERFEC‘!‘ I{)N OF SECURITY

' Further* assurance

-The Chargor" shall execute and do at Ets own_ ccst and in such form & may he

reascmab%y requtred by tha Securlty Agent.

(é'ji _: such fuﬁher addltmnal mmtgages, charges, assignments, transfers and -
cenveyances and

bj '_ such assurances deeds documents, ai:ts and thmgs,

as the Securiw Agent mav reasenah ¥ require to ]:nerfect or pmtect the semnw
created or intended ic be created by this Deed andfor to facilitate or ﬁffect any
daallﬂg Wi th tha Charged Assets in cmnnectien with Ehls Deed

Imvssmams '

Invastm ent l:it!a dncumentastmn

Li;{mre executiun of thls Deed (or immed ateiy upcm the asc;tzisition of the retevasnt
Investimient I that “acquisition follows the date of this' Deed) and notwithstanding

any other term of the Finance Documents, the Chargor will éepostt with the.
Securlty Agent in respect of gach’ Investment

@) aii certifisata-s, warrants or nther dm:uments nf tiEEe,

thy  duly axetited uadated blank stack transfer fnrms, dnd.

¢y forms of waiver of any. pre-emption fights and ainy other documeits,

consents and monies necessary to enable such transfers to'be registered
by the Security Agent.

L‘égal‘653ﬁﬁi?'B.ZiISBRR’jEQQQ.ﬂGﬂG? . 3
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Voting prior to an Event of Default

Prior te an Event of :Default which is continuing, the Chargor may contiaue o
exercise all voting and other rights (including the right to collect dividends, Interest,
principal or othier payments of money) relating to the Investments provided ‘that
suet fights ara riot -exercised i a way ‘which {and- the- Chargor shall niot perit

' anything which):-’

(8} jeapardises the security constituted by the Finance Documents;

) varlas the rtghm atkachmg to khe Investments -OF

'.{c}_ . re!ates to a partlcipatmn in & rights: issue or to recewmg dWIdEHdS othef

than in_cash or “concerns a: merger, consolidation, -allotmient of shares,
change. to constitutional éoc&ments ‘transfer of ownership {fegal or
beneficial), Bquldation, striking off, ‘insolvency. or matters whlch woutd'
»atherw;se be prﬂhibited by tha Finarice Dacuments,

Vctiﬁg after an Evenf of Defau It
!owmg afi Event af Diefaul t which is cz}ntmulng, the Sacurity Agent may {(without

notice o or consent from: the: Chargor-and 'in the Chargor's name or ctherwise)
exércise any Hghts {including the right to collect dividends, Interest, principal or

“other payments of money’ bt excluding -the. right to"vote) in respect of the

Investments ‘and may do anything necessary to: complete” any. transfer foini - In
favaur of- ltseif of ntherwise '

: Fo!iowing an Event of Defauit which i cmntlnmng and Thie service of notice upen

the Chatgar, Ehe Security Agent may {withaut consent from the Chargor and in the

Chargors hame - or’ cthemise) exercise any right o wte in respact of the
Invesk:mems : .

' Ob}lgations .

The Cha;‘ger shall pmmpﬂy pay ai cails{ cnsts andfor other pavments in respect of
thie Investrments and shall give to the Agent and thie Security Agent; at the time of
jssug, Coples of all mfurmatmn, offers, notices or other matérials stipplied to: the
mienibers of the issiers of the Itvestments and shall advise the Agent and the.
Security: Agent gromgtly of ariy material occuiréhes affecting the Trvestments or
any other:part of the security granted to the Secuilty Agent pursuant o this Deed

—and shall give to the Agent and the Seciidty Agent such informatmn ‘as they may -

reasana‘my I‘EC;UEI‘E re?a’czng to the Investments

RE?RESENTATIONS AND WARMN'EIES

" The Chargur makes the representatmns and” warranties set oit In this
‘Clause 5 { Représentations ard warranies) to each Secured Party.

Si'atus '

1t is ] [:mlted ffabi ||I:y corporatfon, du%y mcorpcrateé and va lidly exist ng under the-.

Eavi of its Originet Jurisdiction,

ft-has’ the ipower to' own its assets and cary on Its business as. it Is being
conducted, '

Legal 653661333/ SBRI5595.00067 i
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Bindmg uhhgahons

Thé abllgatmns Expressed to be assumed by Jt In each Trahsaction Diocurent to -

which'it 15 & paity are, subject to the Legal Reservations, legai ~valid; binding and

‘enfo rceable nbllgatmns

Non-'cnnﬂlct

The entw nto and perﬁom‘tance by it of and the transactions mntemplated by, the
Tratisaction: Documents and the gran&ing of -tHe Transaction Security éo net and

Wil not wnﬂzct wi th

{8y any an of regulat%on applic:abte [

{b) _nm mnst tutiaﬂai ducumenl;s, of

ey -any agreement ar- mstmment bmding upon it e any ef its assats or

' canstitute 'a default or termination event (however. descnbed} under any
-snch agieement or Instrument

Povier am:l autharit‘y

It has. the gm&fer te enter inm, pexform and deliver, amj has taken ail necessary

action ko - duthorise its: en!:rv into, performiance-and. delwew of -the Transaction -
Docuiments to which &t s or will be & party and Ehe Yransactichs ce.nitamplated by
l:huse Transactmn Dacumants ' .

No. ilrml: ‘on u-s puwers will bé exceeded 448 result of the bmmwlng, gran%, of
security or giving of gu&fantees o indennities con&emplated by contempiated by

'the Transact:on Documeﬂts tc which it isa parl:y

Valié:ty and aﬂmlssihliiw m ev;denm

AII Authurisatms requ;red or deswable. :

('a}_' '-m enable it Iawfully m efiter- §nt0, exercise its rights and Eompiy W|th fts
: ubllgahons i the Transac’emn Dsecuments ta which 1& isa party, and

by to make Tramactmn Dacuments tu whu:h Jt is @ partv admissﬁble iri

_ _ewc&ence i1} iizs Relevaat Junsdmtmns,

'has heen cbtamed ar effede& and i in full farce and effect.

" No proceedmgs

io litigatior, arhltration ar Administzative: preceeémgs or ;nvestlgatmns of ar befare

. ariy court, arbitral body or agency which, IF advérsely’ determiried, are reasonably

iikely to have s Material Adverse Effect-have (to the best of its knowledge and
helief {navmg made due and carefu! enguiry)) baen started or threatened aga st
it . .

Solvenicy

o step Kas been taken for its insohvency.

Legal 65366123, 3/ SHRK/5089.00067 5
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Restrlcﬁmn on: transfer

The camtltutlcmal documents of the companies in respect of which the Investments
are isstied do not and could: 16k restrct or inhibit (whether absalutely, partly, under
a discretionary power or otherwise) the transfer of the Investments in relation o

‘the enforcement of the Secunw created by or unider this Deed.

Lega[ and henef’ r.la! ownership

Teis and w&ll b the sn!e legial antf bensficial owner of the Charged Assels free from
_any encumbrance or Securty except ag created by this Deed:

Effﬁﬂt!ue Securi:ty

Subjact o the Legal Resew&tiuns, this Deed 15 @l effective Secuiity éver the
Chargeﬁ Assets. _

Shares

Any sbares falling v-nthm the der mkmn of Investmeﬁts are fidly pald

R;epet]tinn of representatmns

The: representattons and. warﬁ'anties set out in this Clause 5 (Repmsentaﬁans and
Warrantles) are matle by the Chargor on the date of this Deed and fri addition are
deemed to be ‘made by the Chargor by referance o the facts and circimstances
then existing on the date of the Utilisation Request, thie Utllisat:un Dal:e and the
E[rst day of each InteresE Permd '

cavawamrs ."

‘The Chargor glves the undertakiﬂgs in Ehss Claiise & (C’ﬂveﬁants) Which remaan in-

. force’ Eram the date of: this E::aed unh! thss Deed is dischargad.
: Nﬁgatwe piadge . ”

I shali hot create o permit tc:- subsmt any Securlty over any of- t,he charged Assets

save for the Security creal:ecdé pursuan’t ta thls Deed.
Dispusais

1t shall ndt sell, lease, fransfar or atherwise dISpClSE ef any charged Rasat other .
than Eﬂ accordance with: the Fac ity Agreement

Peopie WIth 's:gnific'ant ccntrol reglme
1 shialk L
(a) within the relevant timeframe; comply with ahy notice it recelves pursuant’
to.Part 214 of the Companiés Act 2006 from any company incorporated in
o _the Umtecl i{lngdum whese shares are the subject of this Deed; and

{b} prompt%y prov;de the Sectirty Agent with a capyof that riotic

. Lagal 65366123, 3/5BRK/5050,00067 6
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RIG H?[S DF' ENEFDRC_EMEN‘I?
Enfurcemeut

The Secumd Liabskit 2] shaki he deemed to have become due Tor the purposes of
saction 101 of the Ac;t" Immﬁé ataly upan the date of this Dead.

The eufcrcement pawers of t%le Security Agent i eonnection with this Daed shiall
be immediately exercisable upoh ah Event of Default which has occurred and Is

: ccnienumg or at the request of the Chargat,

Clause ? 1.2 shaIE nut appiy by-réason only of a mcratarlum being ohtamed ar’
anything bieing done with a wew toa mora‘torium being Dbtameé Lnder section 1A

_oE tha Inm]vency Ac.l; 1986

: The J‘fistﬂctluﬂs :mpuseé hy se::tmn 103 GF the Ar:t shall nat apply o the Securxty
_ cr&ated by' th;s Daad

_ in add;tmn o al uther protectmn affordeé by statite, evew purchaser (a5 defined -

by sectisn 205 of the. Acty.or other: party dealing with the Securlty Agent or any

‘Receiver shall be entitled to assume without: enguiry that an Event of Defatlt has

u::curred and ’ch at the g s,{:ured E_iabiistees are uutstandmg and hiave: become dug,

: Securil:y Agent‘s and Receiver 's pnwars and ﬂghts

Orice:- the sEcunty created undef this Déed h33 bamme enforceabie the Sef:untv '

Agerst shali hav& the power. =

' _(_a}' e appu int & Racewer or Recebiars of the whiale o any paﬁ: of tl'%e Cha&‘ged

Assets and: (aa far as the (v aliois) to. remcwe andfor subsl:ltute aty. such
appﬂlﬂtﬁﬂ, and : . . .

("b). o appmpnate Charged Assets i accmfdance wnth CIause?B(Rﬁght of
o ap,umpﬁat.‘un) - .

Once %he Secur;%:y c&‘eated under this Deed has becam& enfurceab B the Sﬁcurtty

_ Agent fwlthout hecoming a frortgagee in possession) andfor any: Recelver {without
personal. l‘abﬂétv) shali iy relatlan £ the Charged -Assets, have the pawer o
exercise: .

' (a_}" 'all 5ta&utcry and other gmwers and ngh&s (mciudlng the pawers c{;nferrecl

- Wpdn-an-adrinistrative recelver by sthedule 1 to the: Insolvency Act 19686
- whether of iot the Security Agent and/or: any Receiver isan admfmstratave
recewer), and.

(R 'the'psw_ers.and. _n'ghtsf specified In the Si:‘h‘edule";:

afid iy exercise them Tn the nare of the Chargor and in such manner arid on
such terms as the: perscn exercising theny shall In-lts sofe absolute discretion
consider approprlate :

: R:ghl: of appropnation

To the extent that any 6f the Charged Assets constitute *financial collateral” and
this Dieed and the obligations of the Chargar under it constitute & “security financlal
colffateral arrangement” (in each case as defined in, and for the purposés of, the

Hegulations), the Security Agent chall have the right to appropriate all or any part. .

Lol G5 966123 2I5ERKTSH09. 00067 )
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of itin or towards-discharge of the Secured Ligbilities and transfer tile i and to it
to-the Security Agent. For this purposs; the Parties agree that the valie of the
finarcial -collateral s6- agipropriated shall be the market price 'of such financial

* gollateral determingd by ‘the Seturity Agent by reference to a public index or by

such other process s the Security Agent may select, including independent
valuation, The Parties agree that the method of valuation provided for in this Deed
shall constitute & commerclaliy reasanable method of valuation for the purpases of
the Regulations.

Ree;éiv‘ér‘ asagent

So fai- a5 the Iaw a !ows, 3 Recewer shall be the agent of the Chargor, who shall be
solely liable For Risdcts, defaults and remuneration, buk the Security: Agent shall be
antitled to agree the fees and. expenses of an::f the mode of payment-to any
Recalv&r, - .

'Rer:e‘iuers- _qunI: anﬂ é'eﬁéral pé&w'ers' _

Where mure than one Recéiver is appmnted unde&* this: De&d E:hev shall. have

" power to act separately unless the Security Agent i the appointment specifiés to
“the contrary

Furls_her powers _

If the Chargor defaults in the dservance and performarice of any obligation to the

- Security Agent, the: Security Agent or its agents (withaut any of them becoming &

mortgagee In possession) may at ay ‘time’ {but-shalf not be abliged to) do such
things as it cnnmdars necessaw to remedy the. default

Power: uf attame,v o

The Chargnr By wav of SRCUrty. lrrevocabiy appoints the Security Agent and: every :
Reiceivar. severally its. attornay in ity ‘name -and: on its behalf o execute any
docurnents ‘and do-or ‘perfect anything which the - Security . Agent aridfor the:
Receiver "shall . cansider - approprate: “for -perfecting, = nigintaining, . preserving,
proteciing or enfoiting the: security created by this Deed and/cr valie of any of the
Charged Assets andfor for the purnose. of enforcing the per&‘ormance af the
Chargor's obligations In connaction with' this Deed where the Security Adent has
requested that the Chargor canry out such steps and the Chargor has failed to

Ceomply with sueh. request within -3 Business Days of that ree;uesﬁ having been
“made. .

_ APPLICATIUN OF RE{'.‘EIPTS

PI'JDI‘IW uf payment

Subject to sums secu;’ed by Security having prmrity to the: Szciibty created by this
Deed, all monies recelved by the Security Agent and/or any Recelver pursuant to or

in the enforcement of this Deed shalt be held by the Security Agent and applied in

accordance with the Facliity Agreement and clause 29 {Application of proceeds) of

the Facility Agreentent shall be deemed to be-incorporated into this Deed.

 Crediting to-susp'éﬁ'se account:

To the extent any afounts: received fmm the ‘enforcement of this Deed are
insufficient to discharge the Securad Liabilities in full,. the Security Agent or any

‘Receiver may crediE any monies recelved from the enforcement of this Deed to any

Léuja!{ﬁs'ﬂﬁﬁ'ﬂ&?fsﬁRK}SQQQ;G@U&?’- . 8
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suspense account In any manner and for-such peritd as the Security Agent of that
Recelver thinks .~

NOTICES

Communications in writiﬂg'

_ Any cnmmﬂnicatfnn to be made inder or in ccnnectinn withi this Deéd shall be

made in wiiting and, unless otherwise stated, n’;ay be made by fax or letter,

Addresses

' The address and fax number -(and the department or Dfﬁcer, I any, far whuse

Fttention the communication is to be- made) &F eath Party fof- any. communication

o document to be: made or delivéred under or in connection With this Deéed is that
identified with. its_name below ‘or the registered office. or place of busingss last

kniowi:to. the Security Agent oF any substitute address; fax humber or department

or officer @s the Party may notify ‘the Security Agent (or the: Secirity Agent may
notify the Chargot i the change | is made. bv the. Secmlty Agent} by ot Tess than
five Business Days notice -

. Dehu&ry

Any commumcatm o ﬁ{;cument maée or delwered hy one’ person to- anather

- personin connection with this Deed wIII unEy be: effectwek

: (‘a)_ if by wav nl’ _fax-,_ w_he_m received iﬂ_EE_gI_IJ_E f-_:_srm Far

(b).  if by way of létter, when it:has been left at the relevant address or five
‘Business Davs after being: deposited in the post: postage pregzmd in-an
énvelepe aﬂdressed o kat that ad::lress, o

and, ifa; panlcular éepartment of- aff’cer is spamﬁed as part of its address detaals

'pmvidedé under Clause 9 2 (Addresses), if addressed to ‘that departmenl; or officer.

Any‘ nntrce oF communica!:lon to'be friads or delivered to the Secunty Agent shiail be '
effective only when actually received by-the Security Agent and then only If- itis
expressly. marked for the atténtion ¢f the department or officer identified with: the

Security Agent's signature: belovi {or any substitute department or officer as the
Securzty Agent sHall sped Fy for this plirpose), .

Any ::Gmmmcatm o document wh ch hacomes eﬁ"e::ﬁve, in accordance itk
Clause 9.3.1 to Clause 9.3,2 above, after 5,00 pm in the place of z’e:eépt shall be

- deemed only to hecome effect ve an the foéluwing day;

DISCHARGE

If the Securtiy Ager%t is 5atisfled that tha SECUrEd L%abiiltlas have bsen

_ Ul"lCGl'ldltiGnall‘yf and irrevocably pald,. repaid and. dscharged in fill, the Security

Agent will, at the request and cost of this Chargor, discharge this Deed

Mo dischaige will b8 6f any effect It any.security or payment given or fade i

respect of the Secured Liabilities: is rescinded, avoided, reduced or invalidated
whiether in respect of any Insoivency or othenwise.
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ASSIGF\EMENT-RND TRANSFER

-Asszgnment by the. Charger :

“The Chargar riay niot: assxgn transfer or-otherwise part with its rights of otiligaticns

urier this Deed, _
Ass'ignma'nt' by th’é- Seéu‘r«éd' P"arfi &g

The Secured Part;es may each at any Elme transfer_. assige o novate: all-or dhy part

© of their respec&we rights, benefils or obligations under this Deed in accordanze with -

the prowsmns of- the Facrlrty Agreement

_ GENERAL PROVISIQNS =

Trﬂst prmrssmus o

' The untiertakings and. representations ‘made’ by the Chargnr un{fer this: Dead are,

made En favour of the' Securll:y Agent ag secunty trustee for the Secu red Partiss.
lezteﬂ retoirse

Natwlthstandmg any other term of. thls Bsed Ehe Security Agent agreea that - its
Fights of enforcement under this Deed I respiect: of the Seciired Liahilities. against
each Chargor shall be limited & the rights of. enforcement. or fecovery against the
Charged Assets which dre provided for herelri and such liability. will only ber satisﬁed
by the prﬁceeds of sale, dlsposaE or reairsataon of the Charged Asgels,

Eﬁfurcememl:
i shall not: be necessary for ’Ehe Security Agent bafnra taﬁcrng any enforcement'

unded thls Deed to enforce of seek ta enforce any guaran%ee of athisr sacurlty or
other. rights whether from or. agamst the. Chargor o any other- persar.. This

- Clawse 12.3 {Fhftircement) applies: rrrespect ve of any Tawr or ahy - provision of ‘&
Finance Document to the contrary

: Exrams& of powers and ﬁabiliw

This Deed i h‘l addﬁ:mn fo and wsll ok merge i or i arav wav bie prejudiced or
affected by the holding or release by the Secutity Agent of any othier securlty at -
any time held by the Sacurity Agerlt

Thi: Security Agent may, a!: any tlme after this Deed has betome enforceable,
redeam or transfer to itself any prior Security against the Chargid Assets and may
settls and pass the actounts of the prior chargee (which shall-be’ binding -on-the
Chargoty. Al principal monies, interest, costs; - charges and . expenses of &nd
incidental. to such redemption -or traﬂsfer ghiall E}e paid by the Chargor ko the

Security .&gent o d‘e-mand

None of the provisions of this Deed shall be deeried to impose on the Secured
Parties or fmply on thew et eny obligatioh or other fiability in refation to the
Charged Assets

Legal 536512 I SBRR/S955,.00067 1w
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New ACCounis.

On receiving notice that the whole or any part of the Charged Assets has Been

encumbered by any Securlty (other: than the Sectiffty -created pirsuant to this

'E)eed} of dispased 6f

By = Secured Party ey close !:he Chargor's then subsisting atcount and open
a new-account with the Chargor, and (unfess the refevant Secured Party
gives the. Charguf wrntten rictice athenmse) shall be deemied to E}av‘e done

-

b)  all paymierts made to the relsvant Secured Parly after that date will be

credited {or ‘ha'traa":ed as having baan 'credl’tec%) to the new a’ctcu.ir%‘t’* and

(€} ng money credlted ar Ereateci as credated o tha new’ acceunt shall redice
the Secured Liabmtaes

Consolidation

The: restriction” on the Fight of consolidating ‘mortgage securities contained in

- section 53 of the Act sha! nat apply to the security created by this Deed,

Expanses

The Chargor must pay ti'fe Security Agent withm three Busrness Days uf deriand
the -amount -of ali- costs-and expenses’ (Including -legal fees) incurred by it-in -

" connéction with the enfcrcement of,or the preservatuon of. any rtghts agamst it

under this Eaeeci

'nghts of tmrd parties :

~ biiless Ehie rlghl: af enfurcement & expressiy granteé il: 5 fot’ Intanded thai: a third
" party should have. the right to enforce a- prqw_smn ‘of this Deed {.:ursuant tu the

Contracts (Rights of Thérd Pames) Act 1999

The partles may res::ind o vary thls Deed WIthuut the ccmsent o? & third party to -

whom an express nght to enfcrce any c}f |ts tefrms has besri provided.

Parhai mua Izéltv

“The i Ile'gahty, invatlidity or unenforceability for whatever reasos of any provision of
- this Deed inany jirisdiction, shall niot affect the Tegality, validity or enforceability &

Ehat provision: In any other jurisdictian or-legality, vahdlty ar enfﬁrceabllli'y of . the.
remaining pmwsmns i any jm' el ctton

Remeéies and waivers

No Fallure to esterclse,'ndf any defay in exercising, on the pait of any Secured
Party, afy right or reriiedy under this: Deed shall operdte as'a waiver; nor shall any

single or partial exercise-of any pight or remedy prevent any further o other
. exXercise or-the exercise of any other right or rémedy. The rights and remedies

provided i this Deed are cimilkative and not exclusive of any right or remedies
provided by law.
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Chargor's obligakions

Meither the Security created under this Deed nor the. obligations of the Cheargor
unider this Deed will be affected by ary act, omission, matter ar thing which, but
for this Clause 12.11 (Chargor’s obiligations), would reduce; reléase or prejudice
that Securlty ‘or any of . jts obligations under this Deed (without limitation and
whether or not-known to'it or any Secured Party) Including:

(&} any time, walver or -tonsent granted to, .or ‘composition with, any

Borrowerfany Transaction Obligor of other pérson;

By, the release Gf any: Borrawerfany ‘Tranzaction Obligor or any other persai

under the terms of any compusition or arrangemient with any creditor of - '
any mémber of the Grotp;

{c) the taking, vénriatmn cirmpramise, exchange, renewal or release of, or
refusal or neglect to perfact, take up or enforce, any rights against, or
Security over assets of any -Borrowerfany. Transaction Obligor or . other
person. or any -non-presentation or non-obsarvaice of any formality or
ottier regidrement it respaet of any Instrigmient or any fallure to realisa the -
Fulf value of a‘ny 'S'ec'uﬁity;

{(d} any incapacity ar. lack nF pawer, - authmil:y ar legal personality of ¢

dissolution or thange in.the members or status of any Barmwer[any-.
~ Transaction Dbhg{;r arany nther parsun,

{e}  -any aman&mant nuvatton, supplemant extension’ (whethar ﬂf matity o

otherwise) or - restatement . {in edch case, however Fundamental and

whether or not more onerous), of replacement, asslgnment, avoldance or
" termination of any Finance Document or Bny othér documient or Secutity

inciuding any change n thia purpose of, any exténsion of of gy Increase in-

any fadility or the addition of ahy new facility under any Finahice Docurrient
. or other dncument or Secur by

—{f) - any nnenfercaabahty, it egality oF mvalidw of any cbllgatlan ‘of any’ pes’sen-'

- under any Finarice: Dccument_or_ ariy other decument or Security: or

gy anyinsolvency ar slillar proceedings.

- Chargor infen't

Without préjudice to the gerierality of Clause 12,11 (Chargor’ obligations), the
Chargor expressly conflrms. thak it Intends that the: Security. created by this Deed
shall. extend from time to time: ta any. (however fundamental) variation, increase,

- extension o addition of or toany of the Finance Documents andfor any fadility or

armaurit miade avaffable under any of the Finance Documernts for the purposes of or
in connettion with any 6f the following: . .

{a)  busitess acquisitions of any nature;

) fncreasing working capital

{ey enabling Investor distibutions to be made;
(dj . carrying et restruckisrigs;

{e}  refinancing existing faciities;
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{Fy refinanding any other indebtedness;
(0} making faciiities avallable t new borrowers;

('h').' _ anyht'ﬁer‘ vaiation or exténsion of the purposes for which any such faciity
-oramount might be made available fron time to time; andfor .

() anyfees, costs ardfor expenses assolated with any of the foregaing.

Appropriations

| Uritd the secured uabmtles have been irrevocably paid ir Elxﬂ each Secured Party

{or tiustee of agent: en |ts beharf) Iy

~(a) refrain _from;applyifng:_ﬁr'_enforcmg" any other :h‘oniés, security ar rights held

-of recelved by that Secured Party-{of any-trustes dr agént on its behalf}.in

- respect of those @mounts, or apply and enforce the same in such manher -
and order as it sees fit (whether against those amounts or otherwise) and
the Chargor shall riot be enitled to the benefit of the same; and

By - holdinan ih’té'r;es%?he'aﬂng 'ersfpe'néé account any TiBhies recelved from the
" Chargor of on accmmt ofthe Chargor’s irab:hty under I:hig peed.

Deferial of Cha rgur s nghm

Uit the: Secureﬁ Llabll ties” have been érrevocably pad in fuiE and unless the '
Secutity: Agent otherwise: directs; the Chargor will niot exercise any rghts which: it

may: havé by redson of performarice by It of its obiligations urider the Finance

Ducumenm or by reascm 02’ any- amount being ;:xay’atile af liabifity arising, under

this Deed:

(8 to be nﬁemnnﬁaﬁ by any Bsrmwer!any Transactior; Obllgor' .

By td daim any canmbwtm from any othe:r guarantor of ‘any Bomi&ﬁr’sjangf
.Transaezien Obilgors abﬁgahons Lmder the Firance {}ocuments,

(€. 1o ’cake the bem‘zﬁt {in whole or n part and whether by wav ﬂf submgﬂﬂt}n
or- otherwise) of -any- vights of the Secured Parties: dinder the: Finance
Bocurments or of any other guarantaa or secirity. taken parsiiant to; or in _
connection wﬂ;h th& Finange Bocuments by any Secured Party;

Sl o bring Iegal of other prcnceadings faran arder requmng any erc}werfany o

Transaction Obligor to make any payment, or gerform any obligation, in
respect of which the' Chargor has given. a guarantes; urgdertaking oI
indemaity wrider this Degd;

ﬁ{e) to exarcise any nght of set-off agalnst any Hurmwer]any Transacnun _

Dbngcr, and,iﬂr

ot dalm of prove as 4 crediter of any Borrawerfany Transaction Obligor in”
S compet tlon ‘with any-Secured Party.

I thie Chiargor receivés a‘rz‘f'heneffit;- p:aymanf-nr'dis'tﬂibmion ity relation to any Hghis

teferred to in Clvss 12,141 ft shall hold that benefit; payment or distribution to

_the extent necessary to.enable all amoiints which may be of become payable to-

the Secured Parties by the Barrowers/Transaction Obligors under or i connection
with the Firsnee Documents to be repaid Tn full on trust for the Secured Parties
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and shall promptly pay or transfer the same to the Security Agent or as the
Security Agent may direct for application In accordance with Clause 8 (Appfication
of recelpts).

13 COUNTERPARTS

This Deed may be executed in any number of counterparts; and this has the same
affect as if the signatures on the counterparts ware on a single copy of this Deed.

i4 LAW AND JURISDICTION
14.1 Governing Law

‘this Baed and any nan-conlbractual obligations arising out-of or In refation to this
Deed are governed by English law.

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

keqal 65366123.3/5BRK/5059.00067 14




Scheduie 1
Boriowers

Mame of Borrower Jurisdiction of
incorporation
Michels Ventures 3 England and Wales

Limited

Michels Ventures 4 England and Wales
Lirited

Michels Ventures 5 England. and Wales
Limited

Legal 65366173, 3/50RK/5000.00067
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11165736

11166224

31165235
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Sehedule 1 s Borrowsrs

Registered office

2nd Fidor 32-33 Gosfield
Stregt; London, United
Kingdom, WIW 6HL

2nd Floor 32-33 Gosfield
Straet, London, United
Kingdon, Wiw sHL

2nid Floor 32-33 Gosfield

Street, London, United
Kingderm, Wiw eHL




{&)

{b)

()

(a)

(5).

()

{d)

()
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Sehedule 2 Securlty Agent’s and Recelver’s powers

Schedule 2 _
Security Agent’s and Receivar’s powers
Conduct of busi nes
Cempmmlse chaiims -
To campromlse any c!azm re!a&lng tothe Charged Asse%:s
Bc:rrawing and advancit g

To Imrmw, vaise @r advance money whether ‘o not in prlnritv to the Secured
LEabillties and wnEh o without securlty.

Emp{ay_ess _ _

To employ éoﬁcit_q;s; stockbrokers a’r_iﬁ others,
Bealing with fﬁa'ﬁha’rﬁ'ﬁr.’s'ﬂ.smt.s
Passession

Tota k':é: passession of; get in; use ahﬂfbi‘ collect any _Ch&i"géd ﬁsﬁéﬁ;

- Payments

To pay any aﬂtgmngs “anid pavmenﬁcs «:h‘arged on. of ntherwsse felating to tha
Charged Assets or their ownership or use.

Receipts,
To glve receipts and releasés for any suins rm:éi;iféd. :
Assurnption of 'r-ight's '

Ta assume, ‘éxercise;  cancel and/or vary all ar. any of the powers -and . tights

' s:oﬂferred on the Chatgor unider any Charged Asset. -

Insurance
To effect incurances on stich terms as it thinks fit.
pisposals

To sell or otherwice vealise dhd déal.'wifﬁ,- and t?é’n‘éfer'titlé'te, the Charged Assets,
ir retum for such consideration as it thinks fit and iwhether or not:

(iy for Immediate or deferred consideration;
(i I return for a single payment or instalments; and

iy for consideration wholly ar partly in cash, property or seciries in
© whatever form,

and In all cases the terns of which shall bind any subsequent mortgages.
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Schediula 2 1 Secirify Agent's and Recelver’s powers:

4 General

(%) General powers
To do or abstain from doing alf such things as it considers necessary of desirable
far perfecting, maintaining presenving or enfianging the value of any of the Charged
Assats or for or in.connection with the enforcement of the Security ‘created by this
Deed or the realization of any of the Charged Assels, whethier ior net in sccerdance
with the Facility Agréement, Tnchuding:
(M executing, delivering and completing all or any deeds or other dacuments;

(i) using the name of the Chargor in m_nﬁectioﬁ with any of the purposes in
‘this Schiadile 2 (Securily Agents afid Recelver’s powers

(3}  commencing, canying eut and -completiig any acts, matters or
© proceedings in refation to any Charged Assolas if it were the sole and
absolute benaficial owner of the Chirged Assels; and
(i) obtairifig, . entering into and waintaining  ahy bonds, covenants,
' comnvifrtents; engagements, dusrantees and indemnliies or other fike
_ arrangements. .
) General
. Alkits powers and diseretions under this Deed shall bes

)] exercisable on such terms ahd conditiots and otherwise as It may think fit;
and . :

(i) asifit were the absolute and beneficial owner.
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EXECUTION PAGE

Chargor

Executed as a desd by )
LONDON AND REGIONAL GROUP PROPERTY )
HOLDINGS LTD R
actinig by director in the présenceof & witness:  Dire

Leonaroh

Witriass:

Namg:

Oceupation:

Asidress:

Address: Quadrant House, Floor 6; 4 Thomas
Mare Square; London, EIW 1YW
- Aty beonard Sebastian

Security Agent
CITIBANK M., LONDON BRANCH

By

Beldress for notices: Citf Private Bank, Citigroup Centre, 33 Canada Square, Lendon, E14 518
Fax: +44 (0} 20 7508 8839

Aktns CitF Private Bank - Andrea Galbiati
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EXECUTION PAGE

Chargor

Executed as a deed by 3
LONDON AND REGTONAL GROUP PROPERTY )
HOLDINGS LTD )
acting by a director in the presence of a witness: D

irector

Witness:

Name:

Cccupation:

Address:

Address: Quadrant House, Floar 6, 4 Thomas
More Square, London, EIW 1YW
Attn: Leonard Sebastian

Security Agent
CITIBANK N.A., LONDON BRANCH drea G
Direc
By Investment Fina«

Address for notices: Citi Private Bank, Citlgroup Centre, 33 Canada Square, London , 14 5B
Fax: +44 (0) 20 7508 8839

Attn: Citi Private Bank — Andrea Galblati
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