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Registration of a Charge

Company Name: 46 CANFIELD GARDENS LIMITED
Company Number: 11707399

Received for filing in Electronic Format on the: 30/05/2022 XB53BSJK

Details of Charge

Date of creation:  27/05/2022
Charge code: 1170 7399 0004
Persons entitted: EDMOND DE ROTHSCHILD (SUISSE) S.A.

Brief description:  LAND KNOWN AS 46 CANFIELD GARDENS, LONDON NW6 3EB
REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
NGL986238 AS WELL AS OTHER LAND, FOR FULL DETAILS OF WHICH
PLEASE REFER TO THE CHARGE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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.

Electronically filed document for Company Number: 11707399 Page: 1



Certified by: DANAE CONSTANTINE

Electronically filed document for Company Number: 11707399 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11707399

Charge code: 1170 7399 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th May 2022 and created by 46 CANFIELD GARDENS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th May 2022 .

Given at Companies House, Cardiff on 31st May 2022

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

SECURITY AGREEMENT

DATED 27 May 2022

between

THE COMPANIES IN SCHEDULE )
as Chargors’

oy and

EDMOND DE ROTHSCHILD (SUISSE) S.A,
as Bank

Mishcon de Reya LLP
Africa House
70 Kingsway

London WC2B 6AH

Phone: +44 (0)20 3321 7000
Fax: +44 (0)20 7404 5982
Ref: 674282
Emall; sarah.spurling@mishcon.com
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THIS DEED is dated 27 May 2022:and is'made
BETWEEN:

(i) THE COMPANIES listed in Schedule | as chargors (each a Chargor and together the
Chargors):and

(2) EDMOND DE ROTHSCHILD (SUISSE) SA., a bank -organised under the laws of
Switzerland, with its head office at 18, Rue de Hesse, 1204 Geneva, Switzerland {the Bank).

BACKGROUND:
(A)  The Chargors-enter into this Deed ih connection with the Credit Agreement (as defined below).

(B) It is intended that this document takes effect as a deed notwithstanding the fact that a party may
only execute this document under hand.

IT IS AGREED as follows:

i. DEFINITIONS AND INTERPRETATION

i.1 Definitions
In this Dead:.
Accounts means the accounts set out in Schedule 3 (Accaunts) and each an Account.
Act means the Law of Property Act 1925,

Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration.

Borrower means P$1836 Limited, a company Incorporated in England and Wales with registration
number 12342589 and registered office address at 60 Welbeck Street, London, England, WIG
9XB.

Credit Agreement means the £12,260,000 credit agreement dated on or around the date of this
Deed and made between (among others) the Borrower, the Chargors and the Bank:

Finance Documents means the Credit Agreement, each dociiment comprised in or effecting the
Collateral (as defined in the Credit Agreement) and any other document .designated as a finance
document by the Bank and the Borrower,

Insurances means any contract of insurance maintained by a Chargor.

Lease Document means, in respect of the Mortgaged Property, an:

(a) agreement for'lease;

1] occupationa! ledse; or

any other document designated as such by the Bank and the Borrower,

Legal Reservations means:




(2) the principle that equitable remedies may be granted or refused at the discretion of a court
-and the limiration of enforcement by laws relating to insolvency, reorganisation and other
laws generally affecting the rights of creditors;

{b) the'time barring of clalms under the Limitation Acts, the possibility: that an undertaking to
-assume Hability for o indemnﬁy a person against non-payment of UK ‘stamp duty may be
void and defences of set-off 6r counterclaim;

{c) the limitation of the enforcement of the terms of leases of real property. by laws of general
application to those leases:

(d)  similar principles, rights and remedies under the laws of any Relevant Jurisdiction; and

{e) any other matters which are set out as qualifications or reservations as to matters of faw of
general application In any legal opinions supplied to the Bank as a condition precedent
under the Credit Agreemenit on oF before the date of this Deed,

Mortgaged Property means ali freehold or leasehold property included in the definition of
Security Asset.

Obligors means the Borrower and the Chargors (each an Obligor).

Party means a party to this Deed.

Perfection Requirements means the making or the procuring of f filings, stampings, registrations,
notarisations, endorsements, translations andfor notifications of any Finance Document (and/or any
Security created under it} necessary for the validity, enforceability (as against the relevant Obligor
or any relevant third party) andlor perfection of that Finance Document,

Receiver means a receiver or receiver and manager or administrative receiver, in each case
appolnted under this Deed,

Relevant Contract means:
{a} an appointment of a managing agent with respect to the Morigaged Property;
(23] an appointment of an asset-manager of the Mortgaged Property; and
(¢} anagreement relating 1o the purchase of a Property by a Chargor.
Relevant Jurisdiction means in relation to a Chargor:
{a) the jurisdiction under whose laws it is incorporated as at the date of this Deed;

{b) any jurisdiction where any asset subject to or Intended to be subject to'the Security to be
created by it under this Deed Is situated;

) any jurisdiction where a Chargor conducts business; and

{d) the Jurisdiction whose laws govern the perfection of this Deed.

Rental income means the aggregate of all amounts paid or payable to or for the account of any
Chargor in connection with the letting, licence or grant of other rights of use or occupation of any

part of a Mortgaged Property, including each of the following amounts:.

{a) rent, licence fees and equivalgnt amounts paid or payable;




() any sum: received from any deposit held as security for performance 6f a fenant's
oblizations;

(© a sum equal to any apportionment of rent allowed in favour of any Chargor;

{(d)  any other moneys pald or payable in respect of occupation and/or iisage of that Mortgaged
Property and any fixture and fining on that Morigaged Property including any fixture or
ficting on that Mortgaged Property for display or advertisement, on licence or otherwise;

(&) any sum paid.or payable under any policy of insurance in respect of loss of rerit oF Interest
on rent;

0 any sumn paid or payable, or the value of any consideration given, for the grant, surrender,
-amendment, supplement; waiver, extension or release of dny Lease Document;

® any sum paid or payable in respect of a breach of covenant or dilapidations under any Lease
Document;

{h) any sum pald or payable by or distribution received or receivable from any guarantor of any
occupational tenant under any Lease Document;

{H any Tenant Conitributions; and

i any interest paid or payable on, and any damages. compensation or settlement paid or
payable In respect of, any sum referred to above less any refated fees and expenses
incurred {which have not been reéimbursed by another person) by any Chargor.

Secured Liabliities means all present and future cbligations and labllities (whether actual or

contingent and whether owed jointly or severally or in any other capacity whatsoever) of each

Obligor 1o the Bank under the Finance Documents.

Secured Party means the Bank, a Receiver or any delegate, agent, attorney or co-trustee
appointed by the Bank.

Security means any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any obligation. of any person, or
any other agreement or arrangement having a similar effect.

Security Asset means any asset of a Chargor which is, or Is expressed to be, subject to any
Security created by this Deed.

Securlty Period means the perlod beginning on the date of this Deed and ending on the date on
which all the Secured Liabilities have beén unconditionally and irrevocably pald and discharged In
fult,

Subslidiary means a subsidiary undertaldng within the meaning of secton 1162 of the Companies
Act 2006.

Tenant Contributions means any amount paid or payable &2 Chargor by any ténant under a
Lease Document or any other occupler of the Mortgaged Property, by way of:

{2) dontribution to
) ground rents

() insurance preinia;




(i)  the cost of an insurance valation;

{(iv} 2 service or other charge in respect of a’ Chargor's costs In connaction with any.
management, repair, malntenance or similar obligation or in providing services to a
tenant of, or with respect to, the Mortgaged Property; of

{¥) a reserve or sinking fund; or

(b VAT

Construction

(&) Capitalised terms defined in. the Credit Agreernent have the same meaning ‘in this Deed
unless expressly defined In this Dead.

b} Unless a contrary indication appears, a refarence Inthis Déed to:

{n the "Borrower”, an "Obligor”; a "Chargor” or the “Bank” or any other person shall
be construed so as to includes its successors in title, permitred assigns and
permitted transferees to or of its rights and/or obligations under this Deed:

(i) a Finance Document or any other agreement or instrument is a reference to that
Finance Document or other agreement or instrument as amended, novated,
supplemented, extended or restated;

(i} any rights in respect of an asset includes:

(A)  all amounts and proceeds paid or payable;

{B) all rights 1o make any demand or claim; and

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

in each case In respect of or derived from that asset; and

{iv}  any share, stock, debenture, bond or other security or investment includes:

(A}  any dividend, interest or other distribution paid or payable;

{B) any right, money or property accruing or offered at any time by way of
redemption, substitution, exchange, bonus or preference, under opticn
rights or otherwise,

in each case In respect of that share, stock, debenturs, bond or other security or

investment; and

{v} the term this Security means any Security created by this Deed.

{c) Any covemant of a Chargor under this Deed {other than a payment obligation which has
been discharged) remains in force during the Security Period. '
{d) The terms of the other Finance Documents and of any other agréement or Instrumient

between any Parties in relation 1o any Finance Document are incorporated i;n:this'fD_eed'to
the extent required to ensure that any purported disposition, or any- agrédhent for the.
disposition, of any frechold or leasehold property contained in this Deed is a valid
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2.

2.2

{e) if the Bank considers that an amount paid to a Secured Party under a Finance Document is.
capable of being avolded or otherwise set aside on the liquidation o administration of the
payer or otherwise, then that amount wili not be considered to have been irrevocably paid
for the purposes of this Deed,

1] Unless the context otherwise requires. a reference to a Security Asset includes the
proceeds of any disposal of that Security Asset,

Third party rights

() Unless expressly provided to the contrary in a Finance Dociiment, a person who is not a
Party has no right under the Third Parties Act to enforce or to enjoy the benefit of any
term of this Deed,

()] Motwithstanding any term of any Finance Document, the consent of any person who is not
a Party is not-required to rescind or vary this Deed at any time,

() Any Recelver may enforce and enjoy the benefit of any Clause, which expressly confers
rights on it, subject to paragraph (b} above and the provisions of the Third Parties Act.

CREATION OF SECURITY

General

{a) The Chargors must pay or discharge the Secured Lisbilities on demand when due in
accordance with the Finance Documents.

(b} Al the security created under this Deed:

(i) is created In-favour of the Bank;

() is created over present and future assets of the Chargors;

i) Is security for the payment of ali the Secured Liabilities; and

{iv) is made with full title guarantee in accordance with the law of Property
{Miscellanecus Provisions) Act 1994,

Land

{a) Each Chargorcharges:

{ by way of a first legal mortgage all estates or interests in any freehold or leasehold

disposition In" accordance ‘with section (1) of the Law of Property (Miscellaneous:
Provisions) Act 1989,

property now owned by it this includes the rea! property (if any) specified In
Schedule 2 (Real Property); and '

(i 1o the extent that they are not the subject of a mortgage under paragraph (i)
above, by way of a first fixed charge all estates or Interests In any freehold ar
leasehold property now or subsequently owried by it.
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2.4

2'5

2.6

2.7

{(b) A reference In this Clause 2 to a mortgage or charge of any frechold or leasehold property
includes;

(). all buildings, fixtures, fittings and fixed plant and machinery on that properiy: and
(i) the benefit of any covenants for title given or entered into by any predecessor in
title of a Chargor In respect of that property or any moneys paid or payable in
respect of those covehants,
Plant and machinery
To the extent that they are not the subject of a mortgage or a first fixed charge under Clause 2.2
(Land), each Chargor chiarges by way of a first fixed charge all plant and machinery owned by it and
its Interest in any plant or machinery in its possession,

Credit balances

{a) Each Chargor charges by way of a first fixed charge all of its rights in respect of any
Account, any amount standing to the credit of any Account and the debt represented by it.

) Each Chargor charges by way of a first fixed charge all of jts rights in respect of any account
it has with any person other than the accounts référred to in paragraph {a) above, any
amount standing to the credit of any such account and the debt represented by it.

Book debts ete.

Each Chargor charges by way of a first fixed. charge:

{2) alt of its book and other debts;

(b} all other moneys due and owing to it; and

(o) the benefit of all rights in relation to any item under paragraphs (2) to (b) 2bove.

insurances

{a) Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, ail
of its rights under any contract or policy of insurance taken out by it or on its behalf or in
which It -has an interest, Including the insurance policles listed in Schedule 3 (Insurance

Policles) {(together, the Insurance Rights).

(b To the extent that they have not been effectively assigned under paragraph (a) above, each.
Chargor charges by way of a first fixed charge all of its Insurance Rights.

Qther contracts
{a) Each Chargor:

(i assigns absolutely, subject to a proviso for re-assignment on redemption, all of its
rights: '
{A} under each Lease Document;

{B) inrespect of all Rental Income;
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2.9

(C)  unHerany guarantee of Rental Income contained in or relating to any Lease
Document;. and

(D}  under each Relevant Contract; and

(i) charges by way of a first fixed charge all of its rights urider any other document,

agreement or instrufiient to which it is:2 party, which has been given in its favour
or of which ithas the benefit except to the extent that it is subject to any fixed
security created under any other term of this Clause 2.

{b) To-the extent that they have not been efféctively assigned underparagraph (2)(i} above,
each Chargor charges by way of a first fixed charge all of hs rights listed under paragraph
{3)(i) above.

Miscellaneous

Each Chargor charges by way of a first fixed charge:

a) its goodwill;

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

(c) the right to recover and receive compensation which may be payable to it in respect of any
Authorisation referred to in paragraph (b} above;

{d) its uncalled capital; and

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

Floating charge

{2} Each Chargor charges by way of a first floating charge all its assets not otherwise effectively
mortgaged, charged -or assigned by way of fixed mortgage, fixed charge or assignment
under this Clause 2,

(b} Except as provided below, the Bank may by notice to the Chargors convert the floating
charge created by this Clause 2.9 (Floating charge) into a fixed charge as regards any of the
Chargors' assets specified in that notice if:

g an Event of Default is continuing; or

(i} -the Bank considers those assets to be in danger of being seized or sold under any
form of distress, attachment, execution or other lagal process or to be otherwise
in jeopardy.

{=) Subject to paragraph (d) below, the floating charge created by this Clause 2.9 (Floating

charge} may not be converted into a fixed charge solely by reason of:
] the obtaining of 2 moratorium; or
(1)  anything done with a view to obtaining 3 moratorium,

under Part Al of the Insolvency Act 1986,
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3.3

3.4

3.5

(d) Pai'agraph (c) above does not apply in respect of any floating chafge ‘refefred 1o in

subsection (4) of section AS2 of Part Al of the insolvency Act 1986,

{e) The floating charge created by this Clause 2.9 (Floating charge) will (in addition to-the-
cireumstances- when this may occur under the general faw) automatically convert nfo a
fixed charge over zll of the Chargors' assets if an-administiator, liquidator, recelver or
administrative receiver is appointed or the Bank receives notice of an intention to appoint.
an‘administrator, liquidator, receiver or administrative raceiver. '

4] The floating charge created by -this Clause 2.9 (Floating charge) is a quaiifying floating
charge for the purpose:of paragraph 14 of Schedule Bl to the Insolvency Act 1985,

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the representations and warranties set out in this Clause 3-to the bank on
the date of this Deed.

Status

(a) It is a limited liability corporation, duly incorporated and validly existing under the laws of
the jurisdiction of its incorporation.

(b) it has the power to own its assets and carry on its business as it is being conducted.
Binding obligations

The obligations-expressed to be assumed by it In‘this Deed are, subject to the Legal Reservations,
legal, valid, binding and enforceable obligations,

Non-conflict with other obligations

The entry into_ and performance by it of, and the transactions contemplated by, this Deed and the
granting of the Security under this Deed do not and will not conflict with:

{2) any taw or regulation applicable to it;

{b) its constitutionat decuments; or

(©) any agreement or Instrumient binding upon it or any of its assets or constitute a
default or termination event (however described) under any such agreement or
instrument:

Power and authority

(a) It has: the power to entér Into, perform and deliver, and h_ai; taken all necessary action to
authorise its entry Into, performance and delivery of, this Deed and the transactions
contemplated by this Deed,

{b) No limit on its powers will be exceeded as a result of the grant of Security or giving-of
indemnities contemplated by this Deed,

¥Yalidity and admissibility In evidence

(@) Al Authorisations required or desirable:
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3.8

3.9

4.1

4.2

(0] to enable it lawfully to enter into, exercise its rights and comply With its obligations
in this Deed; and

(). tomake this Deed admissible in evidence in its Relevant Jurisdictions,

have been obtained or effected and are In full forca and effect,

(b}, Al Authorisations hecassary 'fOr-the-_Ccinduct of the business, trade and ordinary activities
of each Chargor have been obtained or effected and are in full force and effect.

Ranking of security

Subject to the Legal Reservations and Perfection Requirements, the Security created by this Deed
constitutes a-first priority ‘security interest over the Security Assets of the type described in this
Deed and the Security Assets are not subject to any prior or pari passu Security.

Mortpaged Property

Each Morigaged Property is legally and beneficially owned by the relevant Chargor.

No filing or stamp Taxes

Under the laws of its Relevant Jurlsdiction it is not necessary that this Deed be registered, filed,
recorded, notarised or enrolled with any court or other authority in that jurisdiction or that any’
stamp, registration, notarlal or similar Taxes or fees be paid on or in relation to this Deed or the
transactions contemplated by this Deed except registration of particulars of this Deed at
Compani¢s House under the Companies Act 2006 and payment of associated fees, which
registration and fees will be made and paid promptly after the date of this Deed.

Repetition

The representations and warranties set out.in this Clause 3 (other than Clause 3.8 {No filing or
stamp Teoxes)) are deemed to be made by each Chargor by reference to the facts and circumstances
then existing on each day of the Security Period.

RESTRICTIONS ON DEALINGS

Security

Except as expressly allowed under thé Credit Agreement or this Deed, the Chargors must not.
create or permit to subsist any Security on any Security Asset.

DRisposals

Except as expressly-allowed under the Credit Agreement or this Deed, the Chargors must not
enter into a single transaction or a series of transactions (whether related or not and whether

voluntary or Involuntary) to dispose of alf or any part of any Security Asset.




5,

5.0

5.2

5.3

5.4

LAND

Motices to tenants

The Chargors must at the request of the Banl

{a) promptly serve a notice of assignment, substantially In the forin of Part 1:of Schedule: 5
{Forms of Letter for Occupational Tenants), on each tenant of the Mortgaged: Property:
and '

()  use reasonable endeavours to ensure that each such tenant acknowledges that notice,
substantially in the form of Part 2 of Schedule 5 (Forms of Letter for Occipational
Tenants).

Acgulsitions

if a Chargor acquires any freehold or leaseheld property in England and Wales after the date of this
Deed it must:

{a) notify the Bank immediately;
{b) immediately on request by the Bank and at the cost:of the relevant Chargor, execute and

deliver to the Bank 2 lega! mortgage over that property in favour of the Bank in any form
which the Bank may require;

{)
B if the title to that freehold or leasehold property is registered at the Land Registry
or required to be so registered, give the Land Repistry written notice of this
Security; and
i} if applicable, ensure that this Security is correctly noted against that title in the title
register at the Land Registry,
L.and Registry

Each Chargor consents-to a restriction in the following terms being entered into on the Register of
Title relating to any Mortgaged Property registered at the Land Registry:

"No disposition of the registered estate by the proprietor of the registered estate Is to be
registered without a written consent signed by the proprietor for the time being of the charge
dated27 May 2022in favour of EDMOND DE ROTHSCHILD (SUISSE) S.A. referred to in the charges
register or thelr conveyancer. (Standard Form P)".

Deposit of title deeds

Each Chargor must immediately:

{a) deposit with the Bank all deeds and documents necessary to show good and marketable
title to any property referred to in Clause 5.2 (Acquisitions) (the Title Documents):

{b) procure that the Title Documents are held to'the order of the Bank; or

{c) procure that the Title Documents are held to the order of the Bank by a firm of solicitors
approved by the Bank for that purpose.

10
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6.3

ACCOUNTS

‘General

In this Clause 6 Account Banl means a person with whom an Account is maintained.
Book debts and recelpts
(8}  Each Chargormust gét in and realise its:

{i) Rentat Income and other amounts due from tenants or any other occuplers of the
Mortgaged Property; and

()  book and other debts and other moneys due and owing to it,

in the ordinary course of its business and hold the proceeds of the getting in and realisation

{until payment into an Account if required in accordance with paragraph (b) befow)} on

trust for the Bank.

(b} Each Chargor must, except to the extent that the Bank otherwise agrees, pay all the
proceeds of the getting in and realisation into its Account.

Metices of charge
Each Chargor must:

{a) immediately serve a notice of charge, substantially in the form of Part | of Schedule 6
{Forms of Letter for Account Bank), on each Account Bank; and

{b) use reasonable endeavours to ensure that each Account Bank acknowledges the notice,
substantially in the form of Part 2 of Schedule 6 (Forms of Letter for Account Bank).

INSURAMNCES

Each Chargor must immediately (in the case of any Insurances existing on the date of this Deed,
{inchiding any listed in Schedule 3 {Insurance Policies)) or within five business day of the date of
entry into any other Insurances {in the case of any Insurances entered into after the date of this
Daed):

(a) serve a notice of assignment, substantially in the form of Part | of Schedule 7 {Forms of
Letter for Insurers), on each counterparty to an Insurance; and

(b) use reasonable endeavours to ensure that such counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 7 (Forms of Letter for Insurers).

OTHER CONTRACTS

Each Chargor muse, at the request of the Banke

(a) immediately serve a notice of assignment or charge (a5 applicable), substantially in the form
of Part | of Schedule 8 (Forms of Letter for Other Contracts), on each counterparty to.a
contract listed in Clause 2.7 {Other contracts); and

(b} use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 8 (Forms of Letter for Other Contracts),

i
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6.3

10.4

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if an Event of Default occurs and is continuing.

Discretion

After this Security has become enforceable, the Bank may enforce all or any part of this Security in
any manner it sees fit or as instructed in accordance with the Credit Agreement.

Statutory powers

The power of sale and other powsrs conferred by section 101 of the Act, as amended by this
Deed, will be immediately exercisable at any time after this Security has become enforceable.

ENFORCEMENT OF SECURITY
General

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

{t} Section 103 of the Act (restricting the power of sale) and section 93 of the Act {restricting
the right of consofidation) do- not apply to this Security.

{c) The statutory powers of leasing conferred on the Bank are extended so as to authorise the
Bank to lease, make agreements for leases, accept surrenders of leases and grant options as
the Bank may think fit and without the need to comply with any provision of section 99 or
section 100 of the Act.

No Hability as mortgagee in possession

Neither the Bank nor any Receiver will be liable, by reason of entering into possession of a Security

Asset, to account as mortgagee In possession or for any loss on realisation or for ahy defauit or

omission for which a mortgagee In possession might b liable,

Privileges

The Bank and each Receiver is entiled to ali the rights, powers, privileges and immunities

conferred by the Act on mortgagees and receivers duly appointed under the Act, except that

section 103 of the Act.does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Bank or a Receiver or its or hisfher agents will
be concerned to enquire;

() whether the Secured Liabilities have become payable;

{&) whether any power which the Bank or a Recelver Is purporting to exercise has become
exercisable or is being properly exercised;

(¢} whether any money remalns due inder the Finance Documents: or

(d) how any maney paid to the Bank or to that Receiver is to be applied.

2




10.5 'Redemption of prior mortgages

10.6

10.7

@

®)

At any time after this Security has become eriforceable, the Bank may:

0] redeem any prior Securlty againstany Security Asset; andlor

(i) procure the transfer of that Security to itselfs andfor

(lity settle-and pass the a¢counts of the prior mortgagee, chargee or ehcumbrancer; any’
accounts;so settled and passed will be, In the dbsence of manifest errof, cornclusive
and binding on the Chargors.

The Chargors must pay to the Bank; immediately on demand, the costs and expenses

incurred by the Bahk in connection with any sich redemption andfor transfer, including the
payment of any principal or intarest.

Contingencies

If this Security is enforced at a time when n6 amount is due under the Finance Documents but at 4
time when amounts may or will become due, the Bank {or a Receiver) may pay. the proceeds of any
recoveries effected by it into a suspense account or other account selected by it.

Financial collateral

(@}

(b}

To the-extent that the Security Assets constitute "financial collateral® and this Deed and
the obligations: of the Chargors under this Deed constitute a "security financil collateral
arrangement” .(in each case, for the purpose of and as defired in the Financlal Collateral
Arrangements {No. 2) Regulations 2003), the Bank will have the right after this Security has
bécome énforceable to appropriate all or any part of that financial collateral In or towards

the satisfaction of the Secured Liabilities.

Where any financlal collateral is appropriated:

{i) if it is listed or traded on a recognised exchange, its value will be taken as being the
value at which it could have been sold on the exchange on the date of
appropriation; or

() inany other case, its value will be such amount as the Bank reasonably determines
having taken Into ‘account advice obtained by it from an. indepeéndent. commercial
property adviser, investment bank or accountancy firm of national standing selected
byt

and the Bank will give credic for the proportion of the value of the financia! collateral appropriated
o its use.

RECEIVER

Appointment of Receiver

(@)

Except as provided below, the Bank may appoint any one or more persons to be a
Receiver of aif or any part of the Security Assets if:

() this Seturity has become enforceable; or-

{t the Chargors so request to the Banicat any time.




1.2

i3

Ii4

1.5

P2

12.1

(b)  Anyappointnient inder paragraph (a) above may be by deed, under seal or in writing under
its hand,

(<} Except as provided below, any restriction’ imposed by law on the right of a mortgagee to
appoint a Receiver (including under section 109(1) of the Act) does not apply to this Deed.

{d) The Bank.is not entitled to appoint a Receiver solely 45 4 resulf of the -obtalning of -a
moratorium (or anything done with a view to obtaining'a moratorium} under Part Al of
the Insolvency Act 1986 other than in respect of a‘floating charge reférred to in subsection
(4) of section A52 of Part Al of the Insolvency Act 1986,

(e) The Bank may not appoint an administrative receiver {as defined in section 29{2) of the
insolvency Act 1986) over the Security Assets If the-Bank is prohibited frem so doing by
section 72A of the Insolvency Act 1986 and no exception to the prohibition on appointing
an administrative receiver applies. '

Removal

The Bank may by writing undet its hand (subjéct to any requirement for an order of the court in
the case of an administrative receiver) remove any Receiver appointed by it and may, whenever It
thinks fit, appoint a neéw Receiver In.the place of any Receiver whose appointment may for any’
reason have terminated.

Remuneration

The Bank may fix the remuneration of any Receiver appointed by It and the maximum rate specified
in section 109(6) of the Act will not-apply.

Agent of the Chargors

(a) A Recelver will be deemed 1o bé the agent of the Chargors for all purposes and accordingly
will be deemed to be in the same position as a Receiver duly appointed by a mortgagee
under the Act. The Chargors alone are responsible for any contracts, engagements, acts,
omissions, defanlts and losses of a Recalver and for any liabllities incurred by a Receiver.

{t) Mo Secured Party will incur any liahility (either to the Chargors or to any other pgrson! by
reason of the appolntment of a Receiver or for any other reason.

Relationship with Bank

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed {either
expressly ot impliedly) or by law on a Receiver may after this Security becomes enforceable be
exercised by the Bank in felation to any Security Asset without first-appointing a Receiver and
notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

General

{a) A Receiver has ali of the rights, powers and discrétions set out below in this Clause 12.in
addition to those conferred on it by any law. This Inclisdes:

0} in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative receiver under the Insolvency Act 1986; and
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12:2

12.3

12.4

i2.5

I 2'6

12,7

i1.8

(i) otherwise, all the rights, powers and discretions conferred on a receiver {or 3
receiver and manager) under the Act and the Insoivency Act 1986,

(b) If there.is more than one Receiver holding office at the same time, .each Receiver may

(unless the document appointing him/her 'scates’ otherwise) exercise all of the powers
conferred on a Receiver under this Déed individually and to ‘the. exclusion of any other
Receiver.

Possession

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

Carry on business

A Receiver may earry on any business of the Chargors In any manner helshe thinks fit.

Employeses

(=} A Receiver may appoint and discharge managers, officers, agents, accountants, servants,
workmen and others for the purposes of this Deed upon such terms as to rémuneration or
otherwise as hefshe thinks fit,

{d) A Receiver may discharge any person appointed by a Chargor.

Borrow money

A Receiver may raise and borrow money either unsetured or on the security of any Security Asset

either in priority to this Security or otherwise and generally on any terms and for whatever

purpose which hefshe thinks fic,

Sale of assets

(a) A Recelver may sell, exchange, convert Into money and reafise any Security Asset by bublic
auction or private contract and generally In any manner and on any terms which hefshe
thinks fit.

{b) The consideration for any such transaction may consist of cash or non-cash consideration
and any such consideration may be payable in a lump sum or by instalments spread over
any period which hefshe thinks fit.

(<) Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing them without the consent of the Chargors.

Leases

A Recelver may fet any Security Asset for-any term and at any rent {with or without a premium)

which hefshe thinks fit and may accept a suirrender of any lease or tenancy of any Security Asset on
any terms which hefshe thinks fit (including the payment of money to a lessee or tenant on a

survender),

Compromise

A Receiver may settle, adjust, refer to arbitration, comprofise and arvange any chim, account,
dispute, question or demand with or by any person who'ls or claims to be 2 creditor of a Chargor
or-refating in any way to any Security Asset.




12,9

Legal actlons

A Peceiver may bring prosecute; enforce, defend and abandon any action, suit or praceedings In

12,10

12,1}

12,12

12,13

12.14

12,45

i3.

relation to any Security Asset which hefshe thinks fit
Recelpts

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

Subsidiarles

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security Asset.
Pelegation

A Recelver may delegate histher powers in accordance with this Deed.

Lending

A Receiver may fend money or advance credit to any person.

Protéction of assets

A Recelver may:

{a) effect any repair or insurance and do any other act which the Chargors might do in the
ordinary conduct of their business to protect or improve any Security Asset;

{b) commence znd/or complete any building operation; and

) apply for and maintain any planning permission, building regulation approval or any other
Authorisation,

In each case as hefshe thinks fit

Other powers

A Receiver may:

(a) do all other acts and things which hefshe may consider necessary or desirable for realising.
any Security Asset or incidental or conducive to any of the rights, powers or discretions
conferred on a Receiver under-or by virtue of this Deed or law;

(b} exercise in relation to any Security Asset all the powers, authorities and things which
hefshe would be capable of exercising If he/she were the absolute beneficial owner of that
Security Asset; and '

{2) use the name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

All amounts from time to time recelved orrecoverad by the Bank or any Receiver pursuant to the
terms of this Deed or in connection with the realisation or enforcement of all or part of this

Security will be held by the Bank and applied in accordance with the Credit Agreement. This Clause
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id.

5,

i5.1

15.2

5.3

16,

{2} is subject 1o the payment of any claims having priority over this Security; and’

(b) . does not prejudice the right of any Secured Party to recover any shoithll from the

Chargors,
EXPENSES AND INDEMNITY

Each Chargor must:

{a) immediately on demand pay to each Secured Party the amount of all costs and expenses

(incliding legal fees) incurred by that Secured Party in connection with this Deed including
any arising from any actual or alleged breach by afiy person of any law or regulation; and

{b) keep each Secured Party indemnified against any fallure or delay in paying those costs or
expensas,

DELEGATION
Power of Attorney
The Bank or any Receiver may, at any time, delegate by power of attorney or otherwise to any

person for any period all or any right, power, authority or discretion exercisable by it under this
Deed,

Terms

Any such delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions that the Bank or that Receiver (as the case may be) may, in
its discration, think fit-in the interests of the Secured Parties.

Liability

Neither the Bank nor any Receiver shall be bound to supervise, or be in any way responsible for
any damages, costs-of losses incurred by reason of any misconduct, omission or default on the part
of, any such delegate or sub-delegate.

FURTHER ASSURANCES

{a) Each ‘Chargor imust promptly, at its own expense, take whatever action the Bank or a

Receiver may require for;
] creating, perfecting or protecting any security over any Security Assey; or
(i faciliwting the realisation of any Security Asset, or the exercise of any right, power
or discretion exercisable, by the Bank or any Recelver or any of their respective
delegates or sub-delegates In respect of any Security Asset,
(b} The action that may be required under paragraph(a) above Includes:

(i the execution of any mortgage, charge, transfer, conveyance, assignment or
assurance of any asset, whether to the Bank or 1o ks nominees; or

(it} the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Bank may consider necessary or desirable.
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17.

i8.
8.4

8.2

18.3

ig.4

i8.5

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Bank; each Receiver and
any of their respective- delegates or sub-delegates to be its attorney with the full power and’
authority -of each Chargor to execute, deliver and perfect all deeds, instruments and other
documents In its name and otherwise on its behalf and to do ‘or cause to be done all acts and
things, in each case which may be required or which any attorney may in its absolute discretion:
deem.necessary for carrying out any obligation of a Chargor under or pursuant:to this Deed or
generally for enabling the Bank or any Recelver to exercise the respective powers conferred on
them under this Deed or by law. Each Chargor ratifies and confirms whatever any attorney does or-
purports to-do undér its appointment under this Clause (7.

MISCELLANEOQUS
Continulng Security

This Security Is a continuing security and will extend to the ultimate balance of the Secured
Liabilities regardless of any intérmediate payment or discharge In whole or in pare,

Tacking

The Bank must perform its obligations under the Credit Agreement {inciuding any obligation to
make avallable further advances),

MNew Accounts

{2} If any subsequent charge or other interest affects any Security Asset, 2 Secured Party may
open a new account with any Chargor.

(b} if that Secured Party does not open a new account, it will nevertheless be treated as if it
had done so at the time when it received or was deemed to have recelved notice of that
charge or other interest.

(<) As from that time all payments made to that Secured Party will be credited or be treated
a5 having been credited to the new account and will not operate 1o reduce any Secured
Liabifity.

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other Finance
Document or otherwise, if any time deposiy matures on any account a. Chargor has with any

Secured Party within the Security Pariod when:
{a) this Security has become enforceable; and
(b) no Secured Liabllity is due and payable,

that time dep_asit will automatically be renewed for any further maturity which that Secured Party
considers appropriate.

Natice to Chargors

This Deed ‘constitutas notice in writing to the Chargors of any charge or assignment of a debt
owed by the Chargors to any Obligor and contained in any other Finance Document,




9. RELEASE
At the end of the Security Period, the Bank must, at the reqlest and cost of the Chargors, take
whatever action is necessary to release its Security Assets from this Security,

20. COUNTERPARTS
This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed.

2l. GOVERNING LAWY
This Deed and any non-contractual obligations arisiig out-of or in connection with it are governed
by English faw,

THIS DEED has been executed and delivered as 2 deed on the date stated at the beginning of this Deed.




‘SCHEDULE

CHARGORS
: :Name of Chargor 'O'ﬁgin!al ]u?léalz':tién Registrauon number (or
: . _1equivalent, lfany;l '
I{ew T Lim!t.ed Eriﬁland and Wales 112110378
4 Cheniston Gardens L!mmed England and Wales C o ia3szae
454 Canfield Gardens. Lamited | kngland and Wales 111707399
F2 80 Fieet Limited - 1 England and Wales 12344594
| F1 Woburn Court Ltd | England and Wales 112344633
1 57 Camden Limited England and Wales 12344808
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SCHEDULE 2

REAL PROPERTY
L T 7. N N 1 T ——
Kew T Limitad i 23 Kew Gardens Road, Richmond 9Y20341)1
R TWa3HD .. R
4 Cheniston Gardens Limited 10 Wrights Lane, London W@ _ 189278/44654

6TA and 12 Wrights Lane and 4
Cheniston Gardens, Kensington

46 Canfield Gardens Limited 46 Canfleld Gardens, London | - 'NGL986238
- NW63IEB .
F2 80 Fleet Limited ~ | First Floor Flat 2, 80 Fleet Road, | TNGLESSTTY
e London NW3 2QT .
Fl Woburn Court Ltd 4 Flae | Woburn Court, Bernard ' BB4262
. 1. Street, London WCIN LA o
§F Camden Limited 57 Camden Road, London NW NGLIE7266
- 9EU

1




SCHEDULE 3
BANK ACCOUNTS

Chargor Bank . |SortCode | Account | IBAN . | swift Code -

Kew T '
Limiited HSBC
4 Cheniston
Gardens HSBC
Limited
46 Canfield
Gardens H3BC
Limited
2 80 Flest
Limited H3BC
F1 Woburn
Couit:Ltd HSBC
57 Camden
Limited HSBC

2




SCHEDULE 4

INSURANCE POLICIES
[Policy Holder | Property Policy Name | insurer
4 Cheniston 4 Chaniston ‘Property damage, Arch Commercial
Gardéns Limited | Gardens, (0 Hoss of rent & Property
‘Wrightslaneand | property owners
12 Wrights Lane; | liability insurance
London-
4 Cheniston "4 Cheniston Terrorism ‘Angei Risk
Gardens Limited | Gardens, 10 insurance Management
+ Wrights Lane and Limiced
12 Wrights Lane,
London :
57 Camden 57 Camden Road, | Building insurance AXA Insurance UK
Limited Camiden, Londan ple
NWI SEU
57 Camden 57 Camden Road, | Terrorism Angel Risk
Limited Camden, London | insurance Mariagement
NWI 9EU | Limited
46 Canfield 46 Canfield Terrorisim Arthur | Gallagher
Gardens Limited | Gardens, London | insurance Insurance Brokers
NWe6 3ER Limited
46 Canfield 46 Canfield Property owners Alllanz Insurance plc
Gardens Limited Cardens, London tiability insurdnce
| NW6 3EB |
Kew T Limited 23 Kew Gardens Terrorism Angel Risk
Road, London insurance Management
_ TW9 IHD Limited
Kew T Limited 23 Kew Gardens Property owners AXA Insurance UK
Road, Londen Hability Insurance pic
TW$e 3HD
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SCHEDULE §
FORMS OF LETTER FOR OCCUPATIONAL TENANTS .
PART I
NOTICE TO OCCUPATIONAL TENANT
To:  [Occupational tenant]
Copy: [Bank] (as Bank as defined below)
[Date}
Dear Sirs,
Re: {Property address]

Security Agreement dated [ ] between [Chargors]
and [Banl] {the Security Agreement)

We refer to the lease dated { ] 2nd made between | Jand | ] (the Lease).

This letter constitutes notice to you that under the Security Agreement we have assigned absolutely
(subject to a proviso for re-assignment on redemption) to [Bank] (the Bank) all our rights uhder the Lease,

We confirm that:

(a) we will remain liable under the Lease to perform all the obligations assumed by us under the Lease;
and

{b) none of the Bank, its agents, any recelver or any other person will at any time be under any
obligation or liabllity to you under or in respect of the Lease.

We will also remain entitled to-exercise all our rights, powers and discretions under the Lease, and youi
should continue to give notices under the Lease to us, unless and untll you recelve notice from the Bank to
the contrary stating that the security under the Security Agreement has become enforceable. In this event,
all the rights, powers and discretions will be exercisable by, and all notices must be given o, the Bank of as
it directs.

We irrevocably instruct and authorise you to pay all rent and all other moneys payable by you under the
Lease to our account [with the Bank] at [ T Account No. [ 1..Sort Code [ 1 (the Rént
Account),

The instructions in this letter apply until you recelve notice from the Bank to the conmtrary and
notwithstanding any previous instructions given by us

The instructions in this letter may not be revoked or amended without the prior written consent of the
Zank.

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

Please confirm your agreement to the above by signing the attached acknowiedgement and retuming it to
the Bank at {address] with'a copy to us.
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Youts faithfulty,

(Authorised Signatory)

[Chargoi]
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PART 2
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT
To: [Bank] {as Bank)

Agtention; [ 1

[Date]
Dear Sirs,
Re:  [Propertyaddress)
Security Agreement dated [ ] between [Chargors]
and [Bank] (the Security Agreement)
We confirm receipt from {Chargor] (the Chargor) of a niotice dated [ 1 {the Notice) in relation to

the Lease (as defined in the Notice).

Wa confirm that we:

{a) accept the Instructions contalned in the Notice and agree to comply with the Notice;

{b) have not received any notice of any prior security over the Lease or that any third party has or will
have any right or interest in, or has made or will be making any chim or demand or taking any

action in respect of, the rights of the Chargor under or in respect of the Lease:

(<) must pay all rent and all other moneys payable by us under the Lease into the Rent Account {as
defined in the Notice); and

(d) must continue to pay those moneys into the Rent Account (as defined in the Motice) until we
receive your written Instructions to the contrary,

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

Yours faithfuily,

For
[Oceupadonal tenant]

1




SCHEDULE 6
FORMS OF LETTER FOR ACCOUNT BANK
PART I
NOTICE TO ACCOUNT BANK
T [Account Bank]
Copy: [Bani] (as Bank as défined below)
[Date]

Dear Sirs,

Security Agreement dated | ] between [Chargors])
and [Bank] (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have charged (by way of a first
fixed charge) in favour of [Bank] (the Bank) all our rights in respect of ahy account, and any amount
standing to the credit of any account, maintained by us with you (the Accounts).

We irrevocably instruct and authorise you to:

() disclose to the Bank any information relating to any Account requested from you by the Banl;

o) comply with the terms of any written notice or Instruction relating to any Account received by you
from the Bank;

{c} hold 2l sums standing to the credit of any Account to the order of the Bank: and

{d) in respect of any Account pay or release any sum standing to the credit of any such Account in
accordance with the written Instructions of the Bank,

We are not permitted to withdraw any amount from any Account without the prior written consent of the
Bank,

We acknowledge that you may comply with the instructions in this letter without any further permission
from us,

The Instructions in this letter may not be revoked or amended without the prior written consent of the
Bank,

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

Please confirm your agreement to the above by sending the attached acknowledgement to the Bank at
[address] with a copy to us. '

Yours faithfully,

7




{Authorised Signatory)
[Chargor]




PART 2.
ACKNOWLEDGEMENT OF ACCOUNT BANK
To:  [Bank](as Bank

Copy: [Chargér]

[Date]
Dear Sirs,
Security Agreement dated [ 1 between [Chargor]
and [Bank] (the Security Agreement)
‘We confirm recelpt from [Chargor] {the Chargor) of & notice daved [ ] (the Notica) of a charge

upon the terms of the Security Agreement over all the rights of the Chargor to any amount standifig to the
credit of any of the Chargor's accounts with us {the Accounts).

We confirm that we:
{a) accept the Instructions contained in the Notice and agree to comply with the Notice;

(b) have not received notice of any prior security over, or the interest of any third party in, any
Account;

{<) have neither claimed nor exercised, nor will clim or exercise, any security interest, set-off,
counter-claim or other right in respect of any Account; and

{d) will not permit any amount to be withdrawn from any Account without your prior written consent,
The Accounts maintained with us are;
[Specify accounts and account numbers]

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

Yours faithfully,

{Authorised signatory)
[Account Bank]}
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SCHEDULE 7
FORMS OF LETTER FOR INSURERS
PART |
NOTICE TO INSURER
Tou [insurer]
Copy: [Bank] (as Bank as'defined below)
[Date]

Deear Sirs,

Security Agreement dated [ 1 between [Chargors]
and {Bank] (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned absolutely,.
subject to a proviso’ for re-assignment-on redemption, to [Bank] {the Bank} all our rights in respect of
{insert details of contract of insurance] (the Insurance).

We confirm that

{a) we will remain liable under the Insurance to perform all the obligationis assumed by us-under the
Insurance; and

(h) none. of the Bank, its agents, any receiver or any other person will at any time be under any
obligation or liabllity to you under or In respect of the Insurance (unless, and to the extent,
otherwise expressly provided for in the Insurance).

We will aiso remain entitied to exercise all our rights, powers and discretions under the Insurance, and you
should .continue to give notices and make payments under the Insurance to us {unless, and.to the extent,
otherwise expressly provided for In the Insurance or in any Insurer letter you may have issuad to the Bank
in respect-of the Insurance), unless and until you receive notice from the Bank to the contrary stating that
the security under the Security Agreement has become ‘enforceable, In this event, all the rights, powers
and discretions will be exercisable by, and notices must be glven and payments must be made to, the Bank
or as It directs {unless, and to the extent, otherwise expressly provided for in the Insurance or in any
insurer letter you may have issued to the Bank in respect of the Insurance).

We.iIrrevocably instruct and authorise you to disclose to the Bank any information relating to the Insurance
requested from you by the Bank.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Bank

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Bank at
‘Taddress] with a copy to us,

k4




Yasirs falthfiilly,

__(Authoriseﬂ -sigqéto:ry)' ......
[Chargor]




PART 2
ACKNOWLEDGEMENT OF INSURER
To:  [Bankj (as Bank)
‘Copy: [Chargor]

[Date]
Dedr Sirs,
Security Agreement dated [ ] between [Chargors]
and [Bank] (the Security Agreoment)
We confirm recelpt from [Chargor] (the Chargor) of a natice dated { 1 (the MNotice) of an

assignment on the terms of the Security Agreement of all the Chargor's rights In respect of [insert details
of the contract of Insurance] {the insurance).

We confirm that we:
(a} accept the instructions contained in the Notice and agree to comply with the Motice; and
b) will give notices and make payments under the Insurance as directed in the Notice.

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

Yours faithfully,

.....................................

{Authorised signatory)
[insurer]
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SCHEDULE 8
FORMS OF LETTER FOR OTHER CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
To; '[Centralc;_-c’dunterparty]
Copy: [Bank] (as Bank as defined below)
[Date]

Dear Sirs,

Security Agreement dated [ ] between [Chargors]
and [Bank] (the Securlty Agreement)

This letter constitutes notice to you that under the Security Agreement we have [assigned absolutely,
subject to a proviso for re-assignment on redemption}/[charged by way of a first fixed charge] to [Bank]
(the Bank) all our rights in respect of [insert details of contract] (the Contract).

We confirm that:

{c) we will remain liable under the Contract to perform all the cbligations assumed by us under the
Contract; and

{cd} none of the Bank, its agents, any receiver or any other person will at any time be under any
obligation or liability to you under or in respect of the Contract.

We will also remain entitled 10 exercise all our rights, powers and discretions under the Contract, and you
should continue to give notices and make payments under the Contract to us, unless and untif you receive
notice from the Bank to the contrary stiting that the security under the Security Agreement has become
enforcesble. In this event, all the rights, powers and discretions will be exercisable by, and notites must be
given and payments must be made to, the Bank or as it directs.

We irrevocably instruct and authorise you to disclose to the Bank any information relating to the Contract
requested from you by the Bank.

The Instructions in this letter may not be revoked or amended without the prior written consent of the
Bani,

This letter and any non-contractual obligations arising out of or In connection with it are governed by
Erglish law,

Please acknowledge recelpt of this letter by sending the attached acknowledgement to the Bank at
[address) with a copy to us.

Yours falthfully,

Weepbbraranebeibata e rnarinirniaiy Ve

(Authorised signatory)
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[Chargor]
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To:  [Bank] (as Bank)

Copy: [Charger]

[Date]
Dear Sirs,
Security Agreement dated [ ] between [Chargors]
and {Bank] (the Security Agreement)
We confirm receipt. from [Chargor] (the Chargor) of a notice dated [ 1 (the 'Notii:’e) of [an

assignment}/ffixed charge] on the terms of the Security Agreement of all the Chargor's rights in respect of
[insert details of the contract] (the Contract).

We. confirm that we;
() accept the instructions contained in the Notice and agree to comply with the Notice; and
(d} will give notices and make payments under the Contract as directed in the Notice.

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

Yours faithfully,

......................................

[Contract counterparty]
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SIGNATORIES

Chargors

EXECUTED as a deed by
KEW T LIMITED
acting by a director, in the presence of;

Frint nome
Christos Dimitriadis

Wimaess signature

Mame (in BLOCK CAPITALS)  KERSTIN HUWIG

Addrass

EXECUTED as a deed by Signature
4 CHENISTON GARDENS LIMITED
acting by a director, in the presence of:

Print name
Christos Dimitriadis

Witness signature

MName {in BLOCK CAPITALS)  kersTin HUWIG

Address
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EXECUTED as a deed by
46 CANFIELD GARDENS LIMITED
acting by a director, in the presence of:

=irector

Print name
Christos Dimitriadis

Witness signature

MName (in BLOCK CAFITALS)  KerSTIN HUWIG

Address

EXECUTED as a deed by
F2 80 FLEET LIMITED acting by a
director, in the presence of:

Print name
Christos Dimitriadis

Witness signature

Name (in BLOCK CAPITALS}  KERSTIN HUWIG

Address
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EXECUTED 25 a deed by
Fi WOBURM COURT LTD actingbya
director, in the presence of,

Print nome
Christos Dimitriadis

Witness signature

Name (in BLOCK CAPITALS)  «ERSTIN HUWIG

Address

EXECUTED as a deed by Signatu
57 CAMDEN LIMITED acting by 2
director, in the presence of

Print nome
Christos Dimitriadis

Witness signature

Mame (in BLOCK CAPITALS)  KERSTIN HUWIG

Address
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Bank
EDMOND DE ROTHSCHILD (SUISSE)S.A.

By:

Gusos Patued

i &
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