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CERTIFICATE OF THE
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This Security Agreement is made on 8Jduly 2022

BETWEEN

{1y THE ENTITIES listed in Schedule 1 as chargors (“Chargors”); and

(23 HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED as security trustee for the
Secured Parties (“Security Trustee™).

BACKGROUND

(A Each Chargor enters info this Deed in connection with the Amendment and Resiatement
Agreement {as defined below).

{B} On or about the date of this Deed, HSBC UK Bank PLC (ihe “Original Security Trustee™)
resigned as security trustee and HSBC Corporate Trustee Company (UK} Limited was appointed
as security trustes under the Finance Documents.

() The Board of Directors of each Chargor is satisfied that the giving of the security contained and
provided for in this Dieed is in the inicrests of that Chargor and has passed a resolution that effect.

ITIS AGREED

i DEFINITIONS AND INTERPRETATION

Definitions
In this Deed:

“Amendment and Restatement Agreement”: means the amendment and restatement agreement
with respect to the Facilities Agrzement dated on or around the date hereof between (among
others) the Chargors and the Security Trustee;

“Borrowers” has the meaning given to that term in the Facilities Agreement,

“Blocked Account” means any account designated as a Blocked Account by a Borrower and the
Seocurity Trustee;

“Charged Account” has the meaning given fo it in Clause 3.5(3) (First fived charges);
“Drebis” has the meaning given to i in Clause 3.5(g) {First fized chorgesy,
“Fristing Security Documents” means:

{a) the security agreement dated 15 April 2019 and entered into between the Chargors and
the Original Security Trustee; and

{b) the Legal Mortgages

“Facilities Agreement” means the facilities agreement between, amongst others, the Chargors
and the Security Trustee and dated 15 April 2019 as amended and restated on or about the datz
hereof by the Amendment and Restatement Agreement under which the Lenders agree to make
available to the Borrowers the term loan facilities;

“Fixtares” means, o respect of any Secured Property, all fixtures and fittings (including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this Deed
on that Secured Propeity;

“Floating Charge Assets” means all the assets and undertaking from time to time subject o the
floating charge created under Clause 3.6 (Floating charge);

UK-6245327180.4 i



“Intefiectunl Property” means:

{a} any patents, trademarks, service marks, designs, business names, copyrights, database
rights, design rights, topography rights, domain names, moral rights, inventions,
confidential information, knowhow and any other associated or similar intelleciual
property rights and interests anywhere in the world (which may now or in the future
subsist), and in each case whether registered or unregisterad; and

(b} the benefit of all applications, rights to apply for and rights to use such assets (including,
without limitation, any licences and sub-licences of the same) {which may now or in the
future subsist);

“Imvestmenis” means any shares, stocks, debenture security, securities, bonds and investments
of any type (other than Subsidiary Shares} whatever, including but not limited to, negotiable
instruments, certificates of deposit, eligible debt securities, interests in collective invesiment
schemes, or other investiments referred 10 in section 22 of, and as defined in Part 1] of Schedule 2
to, the Financial Services and Markets Act 2000 and Part 111 of the Financial Services and Markets
Act 2000 (Regulated Activities) Order 2001, whether certificated or uncertificated, physical or
dematerialised, registered or unregistered, held by a Chargor or the Chargors or by a trustee or
clearance system or nominee,

“Lepal Morigages” means:

{a} each charge by way of legal mortgage dated 15 April 2019 between each Borrower and
the Security Trustee; and

{ gach charge by way of legal morigage dated 15 Aprii 2019 between, amongst others,
each Opeo in favour of the Security Trusteg;

“Partnership” has the meaning given to that term in the Facilities Agreement;

“Partnership Interests” means, in respect of a Chargor, all the rights, title and interest of that
Chargor (both present and future from time to time} in and to any Partnership, its capital and its
assets;

“Party” means a party to this Deed;
“Property” means the property described in Schedule 2 (Propertv);

*Recelver” means any receiver, manager or administrative recelver appointed by the Security
Trustes in respect of any Chargor or any of the Secured Assets;

“Related Rights” means, in respect of any Investient, any Subsidiary Share or any Partnership

Interest:

{a} all monies paid or payable in respect of that Investment, Subsidiary Share or Partnership
Interest (whether as income, capital or otherwise);

(k) all shares, investments or other assets derived from that Investment, Subsidiary Share
or Partnership Interest; and

{c) all rights derived from or incidental to that Investment, Subsidiary Share or Partnership

Interest;
“Relevant Agreement” means:
{a) each Lease Document;

(b any guarantee of rental income contained in, or relating to, any Occupational Lease;

UK-624327180.4
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{c) any agreement documenting the appointment of a Managing Agent;
{d) gach Hedging Agresment;
(g} gach Parinership Agreement; and

{fy each other agreement designated as a Relevant Agreement by the Security Trustee and
a Chargor in writing;

“Relevant Policies” means, in respeet of any Chargor, all policies of insurance present and future
in which it has an interest (other than policies in respect of third party liability) together with all
maonies payable in respect of those policies;

“Secured Assets” means, in respect of any Chargor, all of its assets and undertaking the subject
of any Security created by, under or supplemental to, this Deed in favour of the Security Trusiee;

“Secured Obligations” means all present and future obligations and labilities {whether actual or
contingent owed jointly or severaily or in any other capacity whatsoever) of each Transaction
Obligor to any Secured Party under each Finance Document;

“Secured Property” means, at any time, all frechold, leasehold or commonhold property which
is subject to any Security created by, under or supplemental to, this Deed;

“Security Peried” means the pericd beginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied that the Secured Obligations have been irrevocably and
unconditionally satisfied in full and all Facilities made available by the Lenders to the Borrowers
have been cancelied and alli obligations under any Hedging Agreements with the Hedge
Counterparty have been cancelled or released or otherwise discharged;

“Hubordinated Debit” all sums of whatsoever kind due and to become due from an Obligor to
any Chargor whether of principal or interest, present, future, actual or contingent and whether as
principal or as surety and howsoever arising and a reference to the “Suberdinated Debt” includes
a reference to all or any part of the Subordinated Debt and shall include without limilation any
right of contribution or claim in respect thereof arising in respect of any Obligor;

“Subordinated Document” means any document or agreement establishing or recording the
terms of any Subordinated Debt;

“Subsidiary Shares” means, in respect of a Chargor, all shares present and future held by it in
its Subsidiaries (including those listed in Scheduls 4 (Subsidiary Shares)),

“Trustees” has the meaning given to that term in the Facilities Agrecment;

“Traost Instrument” has the meaning given to that term in the Facilities Agreement;
“Yrust Property” has the meaning given fo it in the relevant Trust Instrument;
“Unit Trust™ has the meaning given to that term in the Facilities Agreement;
Interpretaiion

1.2 Unless otherwise defined in this Deed, a term defined in the Facilitiss Agreement has the same
meaning when used in this Deed or any notices, acknowledgements or other documents issued
under or in connection with this Deed.

1.3 In this Deed the term “dispose” includes any sale, lzase, licence, transfer or loan.
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1.4

1.5

1.6

1.8

1.9

110

1.12

Clauses 1.2 to 1.13 {Construction) and clauses 1.18 to 115 (Trusiee Limited Recourse) of the
Facilities Agreement are incorporated in this Deed as if set out here in full but so that cach
reference in that clause to this Agreement shall be read as & reference 1o this Deed.

Third party rights

Unless expressly provided 1o the contrary in any Finance Document, a person who is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit
of any term of this Deed or any other Finance Document issued or entered inte ander or in
connection with it but this does not affect any right or remedy of a third party which exists or is
available apart from the Contracts (Rights of Third Parties) Act 1999 (the “Third Parties Act™).

Unless expressly provided to the contrary in any Finance Document the consent of any person
whao is nol a Party is not required to rescind or vary this Deed or any other Finance Document
entered into under or in connection with it

Any Receiver or Dielegate may, subject to Clause 1.6 and the Third Parties Act, rely on any Clause
of this Agreement which expressly confers rights on it

Administration

Any reference in this Deed, or any other Finance Document entered into under or in connection
with i, to the making of an administration order shall be treated as including a reference to the
appointment of an administrator under paragraph 14 (by the holder of a gualifying floating charge
in respect of a Chargor's assets) or 22 {by a Chargor or the direciors of a Chargor) of Schedule
Bl to the Insolvency Act 1986 or any steps taken toward such order or appointment.

Any reference in this Deed or any other Finance Document entered into under or in connection
with it, to making an application for an administration order by petition shall be treated as
including a reference o making an administration application (o the court under Schedule Bl to
the Insolvency Act 1986, appeinting an administrator under paragraph 14 or 22 of that Schedule,
or giving notice under paragraph 15 or 26 of that Schedule of intention to appoint an administrator
or any steps taken towards such application or notice.

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance Documents
and the Secured Obligations are incorporated into this Deed to the extent required for any
purported disposition of any Secured Assets contained in this Deed to be a valid disposition in
accordance with section 2{1) of the Law of Property (Miscellaneous Provisions) Act 1989,

Delivery

The Parties intend this Deed to be delivered on the date given at the beginning of this Deed and
ihat this Dreed shall take effect as a deed notwithstanding the fact that the Security Trustee may
only execute this Deed under hand.

Mot used
{a} Mot used
{b} Mot used
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3.1

3z

3.3

3.4

35

COVENANT TO PAY

Each Chargor covenants with the Security Trustee to pay and discharge the Secured Obligations
when they become due for payment and discharge in accordance with the terms of the Finance
Diocuments.

CHARGING PROVISIONS
Greneral

All Security created by a Chargor under Clagses 3.2 to 3.6 inclusive is:

{a} a continuing security for the payment and discharge of the Secured Obligations;
i{b) granted with full title guarantes;
{c) granied in respect of all the right, title and interest (if any), present and future, of that

Chargor in and to the relevant Secured Asset;

{d) in respect of each Borrower, only, created in respect of all of the assets from time to
time of its Unit Trust {(whether such assets are owned or otherwise held solely by a
Trustee or jointly by the Trustees or otherwise) and each Trustee (in respect of ail such
assets that are owned or otherwise held by it in its capacity as a trusiee of a Unit Trust);

and
{e) granted in favour of the Security Trustee.
Fivst Lepal Morigage

Fach Chargor charges by way of a first legal mortgage all estates or interests in any frechold or
leasehold property now owned by it; this includes the Property specified in Schedule 2 (Property).

A reference in this clause 3 o a mortgage or charge of any frechold or leasehold property includes:
{a} all buildings and Fixtures on that property; and

{b) the benefit of any covenants for title given or entered into by any predecessor in title of
any Chargor in respect of that property or any moneys paid or payable in respect of
those covenanis.

Assiznmenis

Each Chargor assigns, subject to a proviso for re-assignment on redemption:

{a} all Met Operating Income payable under any Oucupational Lease to which it 5 a party,;
() the Relevant Agreements to which # is a party;

{c) the Relevant Policies to which it is a party; and

{d) its Partnership Interest together with all Related Rights.

Each Chargor shal! remain hiable to perform all its obligations under each Occupational Lease,
each Relevant Agreement and each Relevant Policy to which it is a party.

First fixed charges
Each Chargor charges by way of first fixed charge:

{a} all interests and estates in any freehold, leasehold or commonhbold property now or
subsequently owned by it (or as the case may be, the Chargors) (other than any frechold,
leasehold or commonbold property effectively charged by way of legal morigage
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pursuant to clause 3.2 above (First Legal Mortgage)) and, in each case, the Fixtures on

each such propernty;

() the proceads of sale of its Secured Property and all Hoences to enter on or use any
Secured Property;

{c) the benefit of all other agreements, instruments and rights relating to its Secured
Property;

(d) all plant, machinery, vehicles, computers, office and other equipment, ail furniture,
furnishings, equipment and tools and any removals or replacement of them, present and
future and the benefit of all contracts, licences, warranties, maintenance contracts
relating to them and any renewals and replacements of them;

e} the Subsuliary Shares together with all Related Rights

i} the Investments together with all Related Rights;

{g) all book and other debts due to the relevant Chargor {or as the case may be, the
Chargors) and their proceeds (both collected and uncollected) (together “Debts™) and
all rights, guarantees, security or other collateral in respect of the Debts {or any of them)
and the benefit of any judgment or order to pay & sum of money and all rights to enforce
the Debis (or any of them},

{h} all of its rights:

{1} under each Subordinated Document; and
(ii} in respect of all Subordinated Debt.

(i} all of its rights in respect of each Blocked Account and all monies from time to time
standing to the credit of each Blocked Account;

1)) all of its rights in respect of each account and all monies from time to time standing to
the credit of each account beld by the relevant Chargor with any bank, building society,
financial institution or other person, other than any Blocked Account {each 2 “Charged
Account™);

{k} all its Intellectual Property;

D all its goodwill and uncalled capital;

{m) the benefit of all Authorisations held or utilised by &t in connection with its business
and, in respect of a Borrower, its business in respect of its Unit Trust (if applicable) or
the use of any of its assets and the right 1o recover and receive compensation payable in
respect of any of them; and

{n} 10 the extent that any assignment in Clause 3.4 is ineffective as an assignment, the assets
referved to in that clause,

Floating charge

3.6 Each Chargor charges by way of first floating charge all its assets and undertaking (and, in respect

of a Borrower, all of its Trust Property) wherever located both present and future other than any
assets effectively mortgaged, charged or assigned by way of fixed mortgage, fixed charge or
assignment under this Clause 3.
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38
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3.10

Cualifving floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule Bl to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed.

Conversion of floating charge to & fixed charge

The Security Trusiee may, at any time by notice in writing to any Chargor, convert the floating
charge oreated under Clause 3.6 into a fixed charge as regards any Floating Charge Asset as it
shall specify in the notice ift

{a} an Event of Default is continuing; or

(i) in the opinion of the Security Trustee that Floating Charge Asset is in danger of being
seized or any legal process or execution is being enforced against that Floating Charge
Asset,

Awtomatic conversion of floating charge fo a fixed charge

It (unless permitted in writing by the Security Trustee or expressly permitied under the tenms of
any Finance Document):

{a} a Chargor creates or altempts to create any Security over any Secured Asset {(excepl as
expressly permitted under the Facilities Agreement;

(b} any person levies or attempts to levy any distress, attachment, execution or other legal
process against any Secured Asset;

{c} any corporate action, legal proceedings or other procedures or steps are taken and/or a
resolution is passed or an order is made for the winding up, dissolution, adminstration
or reorganisation of any Chargor and, in the case of each Borrower, in respect of a Unit
Trust; or

{d} any other floating charge granted or purported to be granted by a Chargor to any person
converts to a fixed charge,

the floating charge created by this Deed will avtomatically and immediately without notice be
converted into a fixed charge over all of the Floating Charge Assets.

Dacuments of fifle
Each Chargor shall:

fa) {save to the extent already deposited with the Original Security Trustee in sccordance
with the terms of the Existing Security Documents) as soon as reasonably practicable
following the execution of this Deed (and as soon as reasonably practicable following
the acquisition by it of any imterest in any Secured Assels at any time) deposit with the
Security Trustee all deeds, ceriificates and other documents in ifs possession
constituting or evidencing title to the Secured Assets (if any) {or otherwise procure that
any such deeds, certificates and other documents are held to the order of the Security
Trustee on ferms acceptable to the Security Trustee); and

{b} deposit with the Security Trustee at any time after the date of this Deed any further
deeds, certificates and other documents constituting or evidencing title to the Secured
Assets, as soon as reasonably practicable upon coming into possession of them {or
otherwise procure that any such deeds, certificates and other documents are held to the
order of the Security Trustee on tevms acceptable to the Security Trustee).
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3.12

3.13

3.14

4.1

4.2

Small company moratorism

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule Al to the Insolvency Act 1986, then the obtaining of a moratorium, including any
prefiminary decision, or investigation in terms of paragraph 43 of Schedule A1 to the Insolvengy
Act 1986 shall not cause the floating charge created by this Deed to crystaliise into a fixed charge,
nor cause restrictions which would not otherwise apply to be imposed on the disposal of its
property and assets by that Chargor.

Clause 3.11 does not apply if this Deed is an instrument referred to in subsection {4) of section
AS2 of Part A of the Insolvency Act 1986,

Existing Security Documenis

This Deed and the security created under this Clause 3 in favour of the Security Trustee are in
addition, and without prejudice, to the Existing Security Documents and the security created
thereunder.

The Parties agree that the Existing Security Documents continues in full force and effect and
continues to secure the Secured Gbligations.

CONTINUING SECURITY

Continuing securily

The Security constituted by this Deed shall be continuing security and shall remain in full force
and effoct regardless of any intermediate payment or discharge by any Chargor or any other
person of the whole or any part of the Secured Obligations.

Recourse
The Security constituted by this Deed:

{a) is in addition o any other Security which the Security Trustee may hold at any time for
the Secured Obligations (or any of them); and

(b} may be enforced without first having recourse to any other rights of the Security Trustee.

NEGATIVE PLEDGE

No Chargor shall create or permit to subsist any Security over any of its assets and no Borrower
shall ¢reate or permit to subsist any Security over any assets forming part of its Trust Property.

Mo Chargor shall;

{(a) sell, transfer or otherwise dispose of any of its assets or any assets forming part of any
Trust Property on terms whereby they are or may be leased to or re-acquired by a
Chargor;

{b) sell, transfer or otherwise dispose of any of its receivables (or, in respect of a Borrower,

any receivables forming part of its Trust Property) on recourse terms;

{c) enter into any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts; or

{d) enter into any other preferential arcangement having a similar effect,

in circumstances where the arrangement or ransaction is entered into primarily 25 a method of
raising Financial Indebtedness or of financing the acquisition of an asset.
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5.3

£.1

5.2

&3

Clauses 5.1 and 5.2 do not apply to any Security which is expressly permitted pursuant to the
Facilities Agreement or created under the Existing Security Documents.

RESTRICTIONS ON BISPOSALS

Mo Chargor shall enter info a single transaction or a series of transactions {whether relaied or not)
and whether voluntary or involuntary to dispose of alt or any part of any Secured Assets.

Clause 6.1 does not apply to any disposal expressly permitted pursuant to the Facilities
Agpresment.

FURTHER ASSURANCE

Each Chargor shall promptly, at its own cost, do all such acts and execute all such documents
{inchiding assignments, transfers, mortgages, charges, notices and instructions) as the Security
Trustee may reasonably specify (and in such form as the Security Trustee may reasonably require)
in favour of the Security Trustee or its nominees(s):

{a} to create, perfect and protect the Security created or intended to be created under or
evidenced by this Deed or for the exercize of any rights, powers and remedies of the
Security Trustee provided by or pursuant to this Deed or by law;

(b) to confer on the Security Trustee Security over any property and assets of that Chargor
{or as the case may be, the Chargors) located in any jurisdiction outside of England and
Wales equivalent or similar to the Security intended to be conferred by or pursuant to
this Deed: and/or

{c) {if an Event of Default is continuing) to facilitate the realisation of the assets which are,
or are intended to be, the subject of the Security created by or under this Deed,

Each Chargor shall, at its own cost, take all such action as is available (o it (including making il
filings and registrations} as may be necessary for the purpose of the creation, perfection, or
protection of any Security conferred or intended to be conferred on the Security Trustee by or
pursuant to this Deed or for the exercise of any rights, powers and remedies of the Security Trustee
provided by or pursuant to this Deed or by law, including, but not limited to, the granting of a
power of attorney on the same terms as that set out in Clause 12 (Security power of afforney) of
this Deed,

LAND REGISTRY
Application for restriction

Subject to Clause 8.4 (Unregsitered Land) in relation to land and buildings situated in England
and Wales, title to which is registered or is to be registered at the Land Registry, each Chargor
consents to an application being made 1o the Chief Land Registrar for registration of a restriction
{in the standard form) on the register of title of ali present and future registered frechold, leasehold
or commonhold property of that Chargor {and any unregistered properties subject fo compulsory
first registration at the date of this Deed).

BEach Chargor confirms that so far as any of the Secured Property is unregisiered, such land is not
affected by any disclosable overriding interests within the meaning of the Land Registration Act
2002 or the Land Registration Rules 2003,

The Security Trustee confinms that it will provide its consent to the Land Registry {in accordance
wiih the restriction {0 be registered on the register of title of the Property in accordance with
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8.4

£.5

10,

10.1

16.2

10.3

Clause 8.1 above) for the disposition of and registration of an Operating Lease at the Land
Regisiry.

Facking and farther advances

The Lenders are, subject fo the terms of the Facilities Agreement, under an obligation to make
further advances to the Borrowers and this security has been made for securing such further
advances. The Security Trustes and each Chargor by this Deed consent to an application being
made to the Chief Land Registrar to enter a note of such obligation on the register of title o all
present and future registered property of the Chargors {and any unregistered propesties subject to
compuisory first registration at the date of this Deed).

Enregistered Land

Prior to an Event of Default which is continuing, the obligations in Clause § will not apply to the
Unregistered Land.

FUTURE PROPERTY

if any Chargor acquires any freshold or leaschold or other interest in property after the date of
this Deed it must;

{a) notify the Security Trustee immediately of such acquisition of such property;

{b) immediately on request by the Security Trustee and at the cost of that Chargor, execute
and deliver to the Security Trustee, a charge by way of first legal mortgage of such
property and all Fixtures on such property in favour of the Security Trustee in such form
as the Security Trustee may require;

{c) use reascnable endeavours to obtain such consents as are required for the Security
referred to in this Clause 9;

{d) if the titie to such freehold or leaschold property is registered at the Land Registry or
required to be so regisiered, to give the Land Registry written notice of the Security;
and

{) if applicable, ensure that the Securily is correctly noted in the register of title against

that title at the Land Registry.

MOTICES OF ASSIGNMENTS AND CHARGES
Rental incone

Each Chargor which is a party to an Occupational Lease {other than a Student Lease) shall give
notice in the form specified in Part | {Form of notice of assignment) of Schedule 5 to each tenant
under such Cccupational Lease that the Chargor has assigned to the Security Trustee all its right,
title and intersst in the rental income and other monies payable under that Occupational Lease,

The relevant Chargor shall give the notices referred to in Clause 10.1 bllowing a written request
from the Security Trustee {nof to be made unless an Event of Default is continuing).

The relevant Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice in substantially the form specified in Part 2 (Form of
acknowledgement) of Schedule 5.
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1G.4

16G.5

10.6

6.7

0.8

16.9

10,10

16.11

Relevant Agreemenis

Each Chargor which is a party 1o a Relevant Agreement shall give notice in the form specified in
Fart 1 (Form of noiice of assipnment) of Schedule 6 io the other parties to each Relevant
Agreement {other than an Occupational Lease or a Partnership Agreement) that the Chargor has
assigned to the Security Trustee all its right, title and interest in that Relevant Agreement.

The relevant Chargor shall give the notices referred to in Clause 10.4:

{a) in the case of each Relevant Agreement in existence as at the date of this Deed, as soon
as reasonably practicable and, in any event, within 10 Business Davs of the date of this
Deed; and

{b) inn the case of each Relevant Agreement coming into existence or being designated as

such after the date of this Deed, as soon as reasonably practicable and, in any event,
within 10 Business Days of that agreement coming into existence or being designated a
Relevant Agreement.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice in substantially the form specified in Part 2 {Form of
acknowledgement) of Schedule 6.

fnsarance policies

Each Chargor which is an insured party under a Relevant Policy shall give notice in the form
specified in Part 1 (Form of notice of assignment) of Schedule 7 to each insurer under sach
Relevant Policy that the Chargor has assigned to the Security Trustee all its right, title and interest
in that Relevant Policy.

The relevant Chargor shall give the notices referred to in Clause 10.7:

{a) in the case of each Relevant Policy subsisting at the date of this Deed, as soon as
reasonably practicable and, in any event, within 10 Business Days of the date of this
Deed: and

{b) it the case of each Relevant Policy coming into existence after the date of this Deed, as

soon as reasonably practicable and, in any svent, within 10 Business Davs of that
Relevant Policy being put on risk.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice in substantially the form specified in Part 2 (Form of
acknowledgement) of Schedule 7.

Biocked Accounis

Each Chargor helding a Blocked Account shall give notice in the form specified in Part | {(Form
of notice of charge) of Schedule § o the financial institution at which each Blocked Account is
held that the Chargor has created a fixed charge over the balance standing to the credit of that
Blocked Account.

The relevant Chargor shall give the notices referred to in Clause [0.14:

{a) in the case of a Blocked Account held by that Chargor at the date of this Deed, as soon
as reasonably practicable and, in any event, within 10 Business Days of the date of this
Deed; and
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16.12

10.13

10.14

10.15

10.16

10.17

10.18

10,19

16.20

{m in the case of a Blocked Account opened afier the date of this Deed, as soon as
reasonably practicable and, in any event, within 10 Business Days of that Blocked
Account being opened.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice in subsiantially the form specified in Part 2 {(Form of
acknowledgement) of Schedule 8.

Charged Accounis

Each Chargor holding a Charged Account shall give notice in the form specified in Part 1 (Form
of notice of charge) of Schedule ¢ to the financial institution at which such Charged Account is
held that the Chargor has created a lined charge over the balance standing 10 the credit of that
Charged Account,

The relevant Chargor will give the notices referved to in Clause 10,13 upon request by the Security
Trusiee,

The relevant Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowiedges that notice substantially in the form specified in Pant 2 (Form of
acknowledgment of Schedule 9.

Subordinated Debi

The Chargor shall give notice in the form specified in Part 1 of Schedule 10 (Form of natice of
Charge) to cach counterparty to a Subordinated Document and/or Subordinated Debt that the
Chargor has charged to the Security Trustes all of its rights in and to that Subordinated Document
and/or Subordinated Debt.

The Chargor shall give the notice referred to in Clause 10.16:

{a) n the case of any Subordinated Document andéor Subordinated Debt in existence as at
the daie of this Deed, as soon as reasonably practicable and, in any event, within 10
Business Days of the date of this Deed; and

(b} in the case of any Subordinated Document and/or Subordinated Debt coming into
existence, as soon as reasonably practicable and, in any event, within 10 Business Days
of the Subordinated Document and/or Subordinated Debt coming into existence.

The Chargor shall use reascnable endeavours to procure that the recipient of each such notice
ackeowledges that notice in substantially the form specified in Part 2 of Schedule 10 (Form of
Acknowledgement),

Miscellaneous

Prior to an Event of Default which is continuing, the Security Trustee shall not serve a notice that
the Security created by this Deed has become enforceable on any recipient of a notice which is
served by the Chargors pursuant to this Clause 10 as referred to in such notice.

Notwithstanding Clauses 3.1{j} and 10.13 above, the Parties agree that in respect of the Tenant
Deposit Accounts only, any amounts charged shall be applied at all times in accordance with the
relevant Lease Documents:
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11.6

it7

INVESTMENTS, SUBSIDIARY SHARES, PARTNERSHIF INTERESTS AND
SUBORDIMNATED DEBT

Delivery af documents

Save to the extent already deposited with the Original Security Trustee in accordance with the
terms of the Existing Security Documents, each Chargor shall on the date of this Deed:

{a) deliver to the Security Trustee all certificaies of title and other documents of title or
evidence of ownership in respect of its Investments, Subsidiary Shares, Partnership
Interests and the Related Rights; and

{h) deliver to the Security Trustee such transfer documents (with the transferee left blank)
or any other documents as the Security Trustee may reguire or otherwise request in
respect of those Investments, Subsidiary Shares, Partnership Interests and Related
Rights.

Bividends

Prior to an Event of Default which is continuing, sach Chargor shall be entitled to receive and
retain all dividends, distributions and other monies receivable in respeet of #ts Investments,
Subsidiary Shares, Partnership interests and Related Rights,

Voting rights

Prior to an Event of Defauli which is continuing, the Chargors may exercise all voting and other
rights in respect of the Investments, Subsidiary Shares, Partnership Interests and Related Righis,
provided that no Chargor shall exercise its voting and other rights in respect of its Investments,
Subsidiary Shares, Parinership Interssts and Related Rights in 2 manner which would prejudice
the value of, or the ability of the Security Trustee to realise, the Security created by this Deed,

Poypmesis

Each Chargor shall make all payments which may become due and pavable in respect of any of
its Investments, Subsidiary Shares, Partnership Interests and Related Rights. If it fails to make
any such payments, the Security Trustes may, but shall not be obliged to, make such pavment on
behalf of the relevant Chargor. Any sums so paid by the Security Trustee shall be repavable by
the relevant Chargor to the Security Trustee on demand and pending such repayment shall
constitute part of the Secured Obligations.

Oblipations

Each Chargor shall remain liable to observe and perform all of the conditions and obligations
assumed by it i respect of its Investments, Subsidiary Shares, Partnership Interests and Related
Rights and the Security Trustee shall not be required to perform or fulfil any obligation of any
Chargor in respect of any [ovestments, Subsidiary Shares, Partnership Interests or Related Rights.

Complinnce with notices

Each Chargor shall comply with any nofice served on it under the Companies Act 2006 or
pursuant to the articles of association or any other constitutional document of any relevant entity
in respect of or in connection with the Investments, Subsidiary Shares, Parinership Interests or
Helated Rights and will promptly provide to the Security Trustee a copy of that notice.

Conversion

Immediately on conversion of any Investments, Subsidiary Shares, Parinership Interests or
Related Rights from a certificated 10 an uncertificated form, and on the acquisition of any
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12.
12.1

i3,

13.1

13.2

Investments, Subsidiary Shares, Partnership Interests or Related Rights in an uncertificated form,
each Chargor shall give such instructions or directions and take such other sieps and enter into
such documentation as the Security Trustee may reasonably require in order to protect or pertect
the Security intended to be created by this Deed.

Subordinated Debi

The Chargor must supply the Security Trustes and any Receiver with copies of each Subordinated
Document and any information and documentation relating to any Subordinated Document or
Subordinated Debt as reasonably requested in writing by the Security Trustee or any Receiver.

After this Security has become enforceable, the Security Trusiee may exercise, without any
further consent or authority on the part of the Chargor and irrespective of any direction given by
the Chargor, any of the Chargor’s rights under any Subordinated Document.

SECURITY POWER OF ATTORNEY

Each Chargor, by way of security, irevocably and severally appoints the Security Trustee, each
Receiver and any of their respective delegates or sub-delegates to be its attorney with the full
power and authority of that 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 ali acts and
things, in each case which may be required or which any attorney may in #s absolute discretion
decm necessary for carrying out any obligation of any Chargor under or pursuant to this Dead
which the Chargor has failed to perform or generally for enabling the Security Trustee or any
Receiver fo exercise the respective powers conferved on them under this Deed or by law. Each
Chargor ratifies and confirms whatever any atiorney does or purporis 1o do under its appointment
under this Clause 12.1.

ENFORCEMENT OF SECURITY

When securily is enforcenble

This Security will become immediately enforceable on the earlier of:

{a) the ocowrrence of an Event of Default which is continuing; and
(b) a Chargor’s request.

Acts of enforcement

The Security Trustee may, at #ts absolute discretion, at any time afler the Securlty created by or
under this Deed is enforceable:

(a} gnforce all or any part of the Sccurity created by or under this Deed in any manner it
sees fif;
{b) exercise its rights and powers conferred upon mortgagees by the Law of Property Act

1925, as varied and extended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or not it has taken possession or appointed a Receiver
to any of the Secured Assets;

{c) appoini 4 Receiver to all or any part of the Secured Assets;

{d) if permitted by law, appoint an administrator in respect of any Chargor and take any
steps to do so;
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13.4

i3.5

13.6

13.7

13.8

139

{e} exercise its power of sale under section 101 of the Law of Property Act 1925 {as
amended by this Deed); or

{H if permitted by law, appoint an administrative receiver in respect of any Chargor.
Kight of appropriation

To the extent that the Security created by this Deed constitutes a “security financial collateral
arrangement” and the Secured Assets constitute “financial collateral” for the purpose of the
Finzncial Collateral Arrangements {No 2} Regulations 2003 {Regulations), the Security Trustee
shall have the right on giving prior notice to the relevant Chargor, at any time afier the Security
becomes enforceable, to appropriate all or any part of those Secured Assets in or towards
discharge of the Secured Obligations. The parties agree that the value of the appropriated Secured
Asssts shall be, in the case of cash, the amount of cash appropriated and, in the case of Subsidiary
Shares, Investments and Partnership Interests, determined by the Security Trusice by reference to
any available publicly available market price in the absence of which by such other means as the
Security Trustee {acting reasonably) may select including, without limitation, an independent
valuation. For the purpose of Regulation 18(1} of the Regulations, each Chargor agrees that any
such determination by the Security Trustee will constitute a valuation “in a commercially
reasonable manner”.

Sratutory powers - general

For the purposes of all powers implied by statuie, the Secured Obligations are deemed to have
become due and pavable on the date of this Deed.

Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act 1925 do
not apply 10 the Security constituted by or under this Deed,

The statutory powers of leasing conferred on the Security Trustee are extended so that, without
the need to comply with any provision of section 99 or section 100 of the Law of Property Act
1625, the Security Trustee is empowered fo lease and make agreements for lease at a premium or
otherwise, accept surrenders of leases and grant options or vary or reduce any sum payable under
any leases or (enancy agreements as it may think fit.

Each Receiver and the Security Trusiee is entitled to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1986 on
mortgagess and Receivers.

Contingencies

1f the Security Trustze enforces the Security constituted by or under this Deed at a time when no
amounts are due to it under the Finance Documents but at a time when amounts may or will
become so due, the Security Trustee {or the Receiver) may pay the procesds of any recoveries
effecied by it into an interest bearing suspense account provided that such amounts shall be
applied in discharge of the Secured Obligations when sufficient to discharge the Secured
Obligations in full.

Maorigagee in possession - so Hability

Neither the Security Trustee nor any Receiver will be liable, by reason of entering into possession
of a Secured Asset, to account as mortgagee in possession or for any loss on realisation or any
enforcement of rights or for any default or omission for which a mortgagee in possession might
otherwise be liable.
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Redemplion of prior morigages

12,10 At any time after the Security created by or under this Deed has become enforceable, the Security
Trustee may, at the sole cost of the Chargors (pavable to the Secority Trustee on demand);

(2}
(b
{c}

redeem any prior form of Security over any Secured Asset; and/or
procure the transfer of that Security to itself; and/or

settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once so settled and passed shall be conclusive and binding on the Chargors.

13,11 Investments, Subsidiary Shares or Partnership Interests — following an Event of Default

(a)

(b

{c}

(d)

UK-624527180.4

If an Event of Default is continuing, each Chargor shall on request by the Security
Trustee:

{1) deliver to the Security Trustee such stock transfer forms or other fransfer
documents as the Security Trustee may require to enable the Security Trustee
or its nominee or norainees to be registered as the owner of, and to obtain legal
and beneficial title o, the Investments, Subsidiary Shares, Parinership
interests and/or Related Rights referred to in such requesy;

{ii) provide to the Security Trustee certified copies of all resobutions and
authorisations approving the execution of such transfer forms and registration
of such transfers as the Security Trustee may reasonably require;

(it} procure that each such transfer is promptly registered by the relevant company
ot other entily;

{iv) procure that, as soon as reasonably practicable after their issue, all share
certificates or other documents of title in the appropriate form, in respect of
the relevant Investments, Subsidiary Shares, Parinership Interests andlor
Related Rights, are delivered to the Security Trustee in each case showing the
registered holder as the Security Trustee or its nominee or nominees {as
applicable); and

{v} subject to Clause 13,12 below, exercise all voting rights in respect of its
Investments, Subsidiary Shares, Partnership Interests and Related Rights only
in accordance with the instructions of the Security Trustee.

At any time while an Event of Diefault is continuing, the Security Trustes may complete
any transfer documents held by it in respect of the Tnvesiments, Subsidiary Shares,
Partership Interests andfor Related Rights in favour of itself or such other person or
nominge as it shall select,

At any time after the Security created by or under this Deed has become enforceable,
the Security Trustee and its nominee or nominees may sell all or any of the Investments,
Subsidiary Shares, Partnership Interests or Related Rights of the Chargors {or any of
them} in any manner pemmitted by law and on such terms as the Security Trustee shall
in its absolute discretion determine.

IF any Chargor receives any dividends, distributions or other monies in respect of is
Investments, Subsidiary Shares, Partnership Interests and Related Rights at a time when
the Security Trustee has made a request ander Clause 13.11(a} or taken any steps under
Clause 13.2 to enforce Securlty created by or under this Deed, the relevant Chargor shall



13.12

14.

14.1

14.2

14.3

144

14.5

immediately pay such sums received directly to the Security Trustee for application in
accordance with Clause 18 (Application of monies) and shall bold all such sums on trust
for the Security Trustce pending payment of them 0 such account as the Security
Trustee shall direct,

IAY S

The Security Trustee shall not be entitled to exercise any voting rights or any other rights or
powers under clause 13.1 l{a){v) above, if and to the extent that, from time to time:

{a) a notifiable acquisition would, as a consequence, take place under section & of the
Mational Security and Investment Act 2021 {the “N8I Act”) and any regulations made
under that N8I Act; and

(b} either:

{i} the Secretary of State has not approved that notifiable acquisition in
accordance with the NST Act; or

{ii} the Secretary of State has so approved that notifiable acquisition but there
would, as a consequence, be a breach of the provisions of a final order made
in relation to that notifiable acquisition under the N5I Act.

RECEIVER
Appointment of Receiver

At any time after any Security created by or under this Deed is enforceable, the Security Trustee
may appoint a Receiver to all or any part of the Secured Assets in accordance with Clause 13.2(c)
(Acis of enforcement).

At any time, if 50 requested in writing by any Chargor, without further notice, the Security Trustee
may appoint a Receiver to all or any part of the Secured Assets as if the Security Trustee had
bacome entitled under the Law of Property Act 1925 o exercise the power of sale conferred under
the Law of Property Act 1925,

Any Receiver appointed under this Deed shall be the agent of the relevant Chargor and that
Chargor shall be solely responsible for his acts or defaults and for his remuneration and liable on
any contracts or engagements made or entered into by him and in no circumstances whatsoever
shall the Security Trustee be in any way responsible for any misconduct, negligence or default of
the Receiver,

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive) of
Schedule Al 1o the Insolvency Act 1986

{a) obtaining a moratorium, of

{b) anything done with a view {0 oblaining a moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule Al to the Insolvency Act
1985,

shall not be grounds for appointment of 2 Receiver.
Removal

The Security Trustee may by written notice remove from time to time any Receiver appointed by
it (subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
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14.6

14.7

14.8

14.9

14.10

i4.11

administrative receiver) and, whenever it may deem appropriate, appoint a new Regeiver in the
place of any Receiver whose appointment has terminated.

Powers of Receiver
Genewyal

(z) In addition to those conferred by the Law of Property Act 1925 on any Recelver
appointed under that Act, each Receiver has, and is entitled to exercise, all of the rights,
powers and discretions set out in this Clause 14.

{b) if there is more than one Receiver holding office at the same time, unless the document
appointing him states otherwise, each Receiver may exercise all of the powers conferred
on a Receiver under this Deed or under the Insolvency Act 1986 individually and to the
exclusion of any other Receivers,

(c) A Receiver of a Chargor has all the rights, powers and discretions of an administrative
recetver under the Insolvency Act 1936,

{d) A Receiver may, in the name of any Chargor:

{i) do all other acts and things which he may consider expedient for realising any
Secured Asset; and

{ii} exercise in relation to any Secured Asset all the powers, authorities and things
which he would be capable of exercising if he were its absolute beneficial
Gwner.

Borrow money

A Receiver may raise and borrow money {either unsecured or on the security of any Secured
Asset, either in priority to the security constituted by this Deed or otherwise) on any terms and
for whatever purpose which he thinks fit. No person lending that money need enguire as to the
propriety or purpose of the exercize of that power or to check the application of any money so
raised or borrowed.

Carry on business

A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for the
avoidance of doubt, a Receiver may apply for such Authorisations as he considers in his absolute
discretion appropriate,

Compromise

A Receiver may settle, adjust, vefer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who is or claims 10 be & creditor of any
relevant Chargor or relating in any way to any Secured Asset.

Delegation
A Receiver may delegate his powers in accordance with Clause 15 (Delegation).
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the relevant
Chargor or for itself as Receiver, may:

{a) appoint and discharge managers, officers, agents, accountants, servants, workmen and
others upon such terms as to remuneration or otherwise as he may think proper; and
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(b} discharge any such persons appointed by the relevant Chargor.
1412 Leases

A Beceiver may let any Secured Asset for any term and at any rent {with or without a premium)
which he thinks proper and may accept a surrender of any lease or tenancy of any Secured Assets
on any terms which he thinks fit {including the payment of money to a lessee or wenant on a
surrender),

14.13  Legai acticns

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
or submit to arbitration or any form of alternative dispute resolution in the name of the relevant
Chargor in relation to any Secured Asset as he considers expedient.

14.14  Possession

A Receiver may take umediate possession of, get in and collect any Secured Asset.
14.15  Protection of assets

A Receiver may, in cach case as he may think fit:

{a} make and effect all repairs and insurances and do all other acts which the relevant
Chargor might do in the ordinary conduct of sts/their business (in the case of a Borrower,
in respect of its Unit Trust) for the protection or for the improvement of the Secured
Assels:

(o) commence and/or complete any building operations on the Secured Property or other
Secured Asset; and

{c} apply for and mainlain any planning permission, building regunlation approval or any
other permission, consent or licence.

14.16  Heceipts

A Receiver may give valid receipts for all monies and execute all assurances and things which
may be expedient for realising any Secured Asset.

§4.17 Sale of assets

A Receiver may sell, exchange, convert inle monies and realise any Secured Asset by public
auction or private contract in any manner and on any terrns which he thinks proper. The
consideration for any such transaction may consist of cash, debenture or other obligations, shares,
stock or other valuable consideration and any such consideration may be payable in a lump sum
or by instalments spread over such period ag he thinks fit. Fixtures and any plant and machinery
annexed to any part of the Secured Property may be severed and sold separately from the property
containing them without the consent of the relevant Chargor.

14.18 Subsidiaries

A Receiver may form a Subsidiary of the relevant Charpor and transfer to that Subsidiary any
Secured Asset.

14,19 Dieal with Secured Assets

A Receiver may, without restriction sell, let or lease, or concwr in selling, letting or leasing, or
vary the terms of, determine, surrender or accept swrenders of, leases or {enancies of, or grang
options and licences over or otherwise dispose of or deal with, all or any part of the Secured
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14.20

i4.21

14,22

14.23

14.24

1426

14.27

Asscts without being responsible for Inss or damage, and so that any such sale, lease or disposition
may be made for cash payable by instalments, loan stock or other debt obligations or for shares
or securities of another company or other valuable consideration. The Receiver may form and
promote, or concur in forming and promoting, a company or companies to purchase, lease, licence
or otherwise acguire intercsis in ali or any of the Secured Assets or otherwise, arrange for such
companies to trade or cease (o trade and to purchase, lease, license or otherwise acquire all or any
of the Secured Assets on such terms and conditions whether or not including payment by
instalments secured or unsecured as he may think fit.

Voting rights

A Receiver may exercise all voting and other rights attaching to the Investments, Subsidiary
Shares, Partnership Interests, Related Rights and stocks, shares and other securities owned by that
Chargor and comprised in the Secured Assets in such manner as he may think fit.

Security

A Receiver may redeem any prior Security and settle and pass the accounts of the person entitled
to the prior Security so that any accournts so settled and passed shall (subject to any manifest ervor)
he conclusive and binding on that Chargor and the money so paid shall be deemed to be an
expense properly incurred by the Receiver.

Acguire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any interest in or
right over land.

Development

A Beceiver may imploment or continue the development of (and obtain all consents required in
connection therewith) andf/or complete any buildings or structures on, any real property comprised
in the Secured Property and do all acts and things incidental 1o the Secured Property.

Landlord’s obligations

A Receiver may on behalf of a Chargor and without consent of or notice to that Chargor exercise
all the powers conferred on a landlord or a tenant by the Landlord and Tenants Acts, the Rents
Acts and Housing Acts or any other legislation from time fo time in force in any relevant
Jurisdiction relating to rents or agriculture in respect of any part of the Secured Property.

Uncalled capitai

A Receiver may make calls conditionally or unconditionally on the members of any relevant
Chargor in respect of uncatled capital.

Incidental matters

A Recelver may do all other acts and things incloding without limitation, signing and executing
all documents and deeds as may be considered by the Receiver to be incidental or conducive to
any of the matters or powers listed here or granied by law or otherwise incidental or conducive to
the preservation, improvement or realisation of the Secured Assets and to use the name of the
relevant Chargor for all the purposes set out in this Clause 14.

Bemunerarion

The Security Trustee may from time o time {ix the remuneration of any Receiver appointed by
it
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152

16.
16.1

16.2

163

17,
17.1

17.2

I8.
18.1

DELEGATION

The Security Trustee and any Receiver may delegate by power of attorney or in any other manner
all or any of the powers, authorities and discretions which are for the time being exercisable by
the Security Trustee and the Receiver (as appropriate) under this Deed to any person or persons
as it shall think fit. Any such delegation may be made upon such terms and conditions {including
the power to sub-delegate) as the Secority Trustee and Receiver {as appropriate) may think fit,

The Security Trustee and any Receiver will not be liable or responsible to any Chargor or any
other person for any losses, liabilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate.

APPLICATION OF MONIES

Sections 109(6) and {8) {Appointment, powers, remuneration and duties of receiver) of the Law
of Property Act 1925 shall not apply to a Receiver appointed under this Deed.

All monies received by the Security Trustee or any Receiver under this Deed shall be applied in
accordance with clause 28.1 {Order of Application) of the Facility Agresment.

The Security Trustee and any Receiver may place any money received, recovered or realised
pursuant 1o this Deed in an interest bearing suspense account and it may retain the same for such
period as it considers expedient without having any obligation to apply the same or any part of it
in or towards discharge of the Secured Ubligations provided that such amounts shall be applied
in discharge of the Secured Obligations when sufficient to discharge the Secured Obligations in
fuli,

REMEDIES AND WAIVERS

Mo failere (o exercise, nor any delay in exercising, on the part of the Security Trustee or any
Receiver, any right or remedy under this Deed shall operate as a waiver of any such right or
remedy or constitute an election to affiom this Deed. No election to affirm this Deed on the part
of the Security Trustee or any Recciver shall be effective unless it is in writing, No single or
partial exercise of any right or remedy shall prevent any further or other exercise or the exercise
of any other right or remedy. The rights and remedies provided in this Deed are cumulative and
not sxclusive of any rights or remedies provided by faw.

A walver given or consent granted by the Security Trustee or any Recelver under this Deed will
be effective only if given in writing and then only in the instance and for the purpose for which it
is given,

PROTECTION OF THIRD PARTIES

Mo person (including a purchaser) dealing with the Security Trustes or a Receiver or its or his
agents has an obligation to enquire of the Becurity Trustes, Receiver or others:

&Y whether the Secured Obligations have become payable;

{b) whether any power purported to be exercised has become exercisable;

{c) whether any Secured Obligations or other monies remain cuistanding;

{d) how any monies paid to the Security Trustee or to the Receiver shall be applied; or
{e) the status, propriety or validity of the acts of the Receiver or the Security Trostes.
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18.2

18.3

1%,
i%.1

20.
203

2
=
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22.

23.
23.1

4.
4.1

The receipt of the Security Trustee or any Receiver shall be an absolute and a conclusive discharge
0 & purchaser and shall relieve him of any obligation to see 10 the application of any monies paid
1o or by the direction of the Security Trusies or any Receiver,

I Clanses 18.1 and 18.2 purchaser includes any person acquiring, for money or monies worth,
any leaze of, or Security over, or any other interest or right whatsoever in relation to, the Secured
Assets or any of them,

ADDITIONAL SECURITY

The Security created by or under this Deed is in addition to and is not in any way prejudiced by
any guarantee or security now or subseguenily held by the Security Trusiee.

SETTLEMENTS CONDITIONAL

If the Security Trustee {acting reasonably) believes that any amount paid by a Chargor or any
other person in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered to have been paid.

Any settlement, discharge or release between a Chargor and the Security Trustee shall be
conditional upon no Security or payment to or for the Security Trustee by that Chargor or any
other person being avoided or set aside or ordered 1o be refunded or reduced by virtue of any law
relating to bankruptey, insolvency or liquidation or otherwise.

SUBSEQUENT SECURITY

If the Security Trustee receives notice of any other subsequent Security or other interest affecting
all or any of the Secured Assels i may open a new account or aceounts for the relevant Chargor
in ite books, If i does not do so then, unless it gives express written notice to the condrary 1o the
relevant Chargor, as rom the time of receipt of such nolice by the Security Trustee, all payments
made by that Chargor to the Security Trustee shall be treated as having been credited w0 a new
account of that Charpor and not as having been applied in reduction of the Secured Obligations.

SET-OFF

Following an Event of Detault which is continuing, the Security Trustee may, st off any matured
obligation due from a Chargor under the Finance Documents (to the extent beneficially owned by
the Security Trustes) against any matured obligation owed by the Security Trustes o that Chargor,
regardless of the place of pavment, booking branch or currency of either obligation. If the
obligations are in different currencies, the Security Trusiee may convert either obligation at a
market rate of exchange in its vsual course of business for the purpose of the set-off.

NOTICES

Any communication under this Deed or any other Security or Finance Document created by or
under this Deed, shall be made and given in accordance with the terms of clause 33 (Notices) of
the Facilities Agreement.

INVALIDITY

Clause 33 (Parrial invalidity) of the Facilities Agreement shall apply 1o this Deed as if set out
here in full but 3o that references to the Finance Documents shall be construed as references to
this Deed and any Security created by or under it
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25.1

26.
26.1

27,
27.1

272

28.
281

9,
297

3.
30.1

ASSIGNMENT

The Security Trustee may assign or otherwise transfer all or any part of its rights under this Deed
or any Security created by or under it in accordance with the terms of the Facilities Agreement,

RELEASES

Upon the expiry of the Security Period or as otherwise specified under the Facilities Agreement,
the Security Trustee shall, at the request and cost of the Chargors, take whatever action is
necessary to release and reassign to each relevant Chargor:

{a) its rights arising under this Deed;
{b} the Secured Assets from the Security created by and under this Deed,

and return all documents or deeds of ttle delivered to it under this Deed.

CURRENCY CLAUSES

Clauses 31.23 and 31.24 {Change of currency) of the Faciliies Agreement shall apply to this
Dreed as if set out here in full but so that references to the Finance Documents shall be construed
as references {0 this Deed and any Security created by or under it and references to the Borrowers
shall be construed as references to the Chargors.

if a payment iz made to the Security Trusice under this Deed in a currency {“Payment
Currency™) other than the currency in which it is expressed 10 be pavable ("Contractual
Currency '}, the Security Trustee may convert that payment into the Contractual Currency at the
rate at which it (acting reasonably and in good faith) is able to purchase the Contractual Currency
with the Payment Currency on or around the date of receipt of the payment and to the extent that
the converted amount of the payment falls short of the amoont due and payable the Chargors will
remain fiable for such shortfall.

CALCULATIONS AND CERTIFICATES

Clause 34 {Colculations and certificates) of the Facilities Agreement shall apply to this Deed as
if set out here in full but so that references to the Finance Documents shall be construed as
references o this Deed and any Security created by or under it

COUNTERPARTS

This Deed or any Finance Document enfered into under or in connection with this Deed may be
executed in any number of counterparts, and by each party on separale counierparts, Each
counterpart 15 an original, but all counterparts shall together constitute one and the same
instrument. Delivery of a counterpart of this Deed or any such Finance Document entered into
wrider of in connection with this Deed by e-mail attachment or telecopy shall be an effective mode
of delivery,

GOVERNING LAW

This Deed (and any non-contractual obligations arising out of or in connection with it) are
governad by English law,
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31.

3

312

313

314

315

ENFORCEMENT
Jurisdiction of English courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination of
this Deed or any non-contractual obligation arising out of or in connection with this Deed)
{“Dispute”}.

The Parties agree that the courts of England are the most approgriate and convenient courts to

settle Disputes and accordingly no Party will argue (o the conirary.

This Clause 31 {Enforcement) is for the benefit of the Security Trustee. As a result, the Security
Trustes shall not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Security Trustee may fake concurrent
proceedings in any runber of jurisdictions.

Service of process

Without prejudice to any other mode of service allowed under this Deed, each Chargor {not being
incorporated in England and Wales):

{a) itrevocably appoints Greystar Europe Holdings Limited as its agent for service of
process in relation to any proceedings before the English courts in connection with this
Deed: and

{h) agrees that failure by an agent for service of process to notify the relevant Chargor of

the process will not invalidate the proceedings concerned.

I any person appointed as an agent for service of process is unable for any reason (o act as agent
for service of process, the Chargors must immediately (and in any event within 5 Business Days
of such event taking place) appoint another agent on ferms acceptable to the Security Trustee.
Failing this, the Security Trustee may appoint another agent for this purpose.

This Security Agreement has been signed on behalf of the Security Trustee and executed as a deed by
each Chargor and is delivered on the date given at the beginning of this Deed.
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Mame

G5 Holloway Read Trustee |
Limited (registered in Jersey
with number 124773 and GS
Holloway Road Trustee 2
Limited {registered in Jersey
with number 124771} in their
capacities as joint trustees of G5
Holloway Road Sub Unit Trust

S Holloway Road GP Limited
{regisiered in England and Wales
with number 11008812) i its
capacity as general parlner of GS
Holloway Road Limited
Partnership {a timited
parincrship registersd in England
and Wales with number
LPGISER4TY

(8 Holloway Road GP Limited

GE Holloway Road Nominee
Limited

GS Savoy Circus Trustee |
Limited (registered in Jersey
with nomber 122590} and GS
Savoy Circus Trustee 2 Limited
{registered in Jersey with number
122541 in their capacities as
Jjoint trustees of GS Savoy Circus
Sub Unit Trost

GE Savoy Circus GP Limited
(registered in England and Wales
with mumber 10756044) i its
capacity as general partner of G5
Savoy Circus Limited
Partngrship {a limited
partnership registered in England

DUK-56245271804

SCHEDULE 1
CHARGORS

Jurisdiction of incorporation
Holloway Boad

Jerscy

England and Wales

England and Wales

England and Wales

Savay Circus

Jersey

England and Wales

23

Repgistered number

124773 and 124771

11008812 and LPO18847

11008812

11010983

122580 and 122591

10756044 and LPO18135



and Wales with number
LPO18IZS)

(8 Savoy Circus OGP Limited

GE  Savoy  Circus Nominee
Limited

G5 Sherwood Court Trustes |
Limited (registered in Jersey
with number 120085) and GS
Sherwood Court  Trusiee 2
Limited (registered in Jersey
with number 120088} in their
capacities as joint trustees of GS
Sherwood Court Sub Unit Trust

(35 Sherwood Court GP Limited
{registered in England and Wales
with number 10055496} in ils
capacity as general partoer of GS
Sherwood Court Limited
Partnership {a limited
parimership registered in England
and  Wales  with  number
LP017294)

GS Sherwood Court GP Limited

G5 Sherwood Court Nominee
Limited

Paul Street Trustee 3 Limited
{registered in Jersey with number
127934 and Paul Street Trustes
4 Limited (registered In Jersey
with number 127935) in their
capacities as joint frustees of
Paut Street Sub Unit Trust

Paul Street Opeo Limiled

UK-6245271804

England and Wales

England and Wales

Sherwood Court

Jersey

England and Wales

England and Wales

England and Wales

Paul Strecit

Jersey

England and Wales

16756044

10756192

120085 and 120086

10055496 and LPG17294

10055496

10056454

127934 and 127935

11842891



SCHEDULE 2
PROPERTY

Part 1 — Repistered Land

FProperty

Chargors

The land on the south west side of Holloway
Road, London being part of the freehold land with
title number AGL429708; the airspace between a
height of 34.85 metres above Ordinance Datum
and 59.3 metres above Ordinance Datum being
the leaschold 1and with title number AGL428280

(35 Holloway Road Trusiec | Limited {registcred
in Jersey with number 124773) and GS Holloway
Road Trustee 2 Limited {registered in Jersey with
number 124771} in their capacities as joint
trustees of GS Holloway Road Sub Unit Trust

295 Holloway Road, London W7 8HS being the
leasehold land with title number AGL462701

(S Holloway Road GP Limited (company
registration number 11008812 and GS Holloway
Road Nominee Limited (company registration
number 1 1010983) {as to legal interest)

295 Holloway Roead, London N7 8HS being the
leasehold land with title number AGLAG2701

G5 Holloway Road GP Limited (company
regisiration number 11008812) in its capacity as
general pariner of 8 Holloway Road Limited
Partnership (as to beneficial interest)

The land on the south side of Westway, Londosn
being part of the freehold land with title number
BGLTSOS

GS Savey Circus Trustee 1 Limited (registered in
Jersey with number 122590} and GS Savoy Circus
Trustee 2 Limited (registered in Jorsey with
number 1225%1) in their capacities as joint
trustees of GS Savoy Clircus Sub Unit Trust

Land on the south side of Westway, London being
leasehold land with title number BGL 143570

8 Savoy Circus GP Limited (company
registration number 10756044} and GS Savoy
Circus Nominee Limited {company registration
number 10756192} (as to legal interest)

Land on the south side of Westway, London being
leaschold land with title number BGL 143570

GS Savoy Circus GP Limited {company
registration number 10756044) in its capacity as
general partner of G5 Holloway Road Limited
Partnership {as to beneficial interest)

The land known as Sherwood Court, Thursion
Road, London SE13 75D, being part of the
freehold land with title numbers TGLAOUTS,
TGLA43V7, TGLA%460, TGL23244, TGLZ4788,
TGL2S0RS, TGL26%963, TGLIE652, TGL30049,
TGLIZ981, TGLI390, TGL23838

G5 Sherwood Court Trustee | Limited (registered
in Jersey with number 120085} and 8 Sherwood
Court Trustee 2 Limited (registered in Jersey with
aumber 120086} in their capacities as joint
trustees of GF Sherwood Court Sub Unit Trust

UE-624327180.4 7




Leasehold Jand with title number TGLA57483

G5 Sherwood Court GP Limited {company
registration number 10055496) and GS Sherwood
Court Nominee Limited {company registration
number 10056454} (as to legal interest)

Leasehold land with title number TGL457483

G5 Sherwood Court GP Limited {company
registration number 100554%6) in its capacity as
general partiner of GS Sherwood Court Limited
Partnership {as to beneficial interest)

The land known as 20 Paul Street, London EC2ZA
41, being part of the freehold land with titie
number AGL302 183 and 18720, Paul Street,
London (EC2A 4JH) being the leasehold land
with title number AGL358176

Paul Street Trustee 3 Limited (registered in Jersey
with number [27934) and Paul Strest Trustee 4
Limited {registered in Jersey with number
127935} in their capacities as joint trustees of Paul
Street Sub Unit Trust

18720, Paul Street, London {EC2A 4JH) being the
leasebold land with title number AGL358E76

Panl Street Opco Limited (company registration
number [ 1842891)

Part 2 — Unregistered Land

Property

Chargors

Al right title and interest the Chargors have in the
airspace over Holloway Road shown edged red on
the plan in Schedule 2 {Plan) (“Unregistered
Land™

(38 Holloway Road Trustes | Limited (registered
in Jersey with number 124773} and GS Holloway
Road Trustee 2 Limited (registered in Jersey with
number 124771) in their capacities as joint
frustees of GS Holloway Road Sub Unit Trust
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Chargor

G5 Holloway Road GP Limited

(38 Savoy Circus GP Limited

G5 Sherwood Court GP Limited

Paul Street Trustee 3 Limited -
and Paul Street Trustes 4
Limited in their capacities as
joint trustees of the Paul Street
Sub Unit Trust

UK-6245271804

SCHEDULE 4
SUBSIDIARY SHARES

Mame and registered number
of Subsidiary

S Holloway Road Nominge
Limited (registered in England

and Wales with number
11010983)
GS  Bavoy Circus  Nominee

Limited {registered in England
amd  Wales
10756192}

with  number

GS Sherwood Court Nominee
Limited (registered in England

and Wales with  number
10056454)
Paul Street Opco  Limited

{registered in England and Wales
with number 11842891

a0

Mumber and class of shares

100 ordinary shares of £1.00

100 ordinary shares of £1.00

! ordinary share of £1.00

104 ordinary shares of £1.00



SCHEDULE § _
OCCUPATIONAL LEASES

Part 1- Form of notice of assignment

To (el
- Dated: = - [#]°
" Dear Sirs .

The lease described in the attached schedule (the Lease) -

We hereby notify you that we have assigned by way of security to HSBC Corporate Trustee Company (UK)
Limited {“Security Trustee”} all our right, title and interest in and to the Lease (including all rental income
and other monies pavable under the Lease).

I We will remain entitled to exercise ocur rights under the Lease until such time as the Security
Trustee provides vou with written notice that its security in respect of the Lease has become
enforceable. Thereafter, we hereby irrevocably and unconditionatly authorise and instruct you
without notice or reference to or further authority from us and without enguiring as to the
Justification or the validity of those instructions, to comply only with any instructions from time
to time received by yvou from the Security Trustee relating to the Lease; and

2. We hereby irrevocably and unconditionally authorise and instruct you to pay all sums pavable by
- you under the Lease directly to our account at

Bank: [e]
 Account number: : ' [#]
Sort code: _ ; _ ' [#]

o such other account as the Security Trustee may specify from time to time. _

We remain liable toc perform all our obligations {as landlord] under the Lease and the Security Trustee is
under no obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event -
of any failure by us {o perform our obligations under the Lease.

Please sign and refurn the acknowledgement attached to one enclosed copy of this notice to the Security
Trostee and the other copy 1o us.

The provisions of this notice {(and any non-contractual obligations arising out of or in connection with if}
are governed by English law.

Yours faithfully

for and on behaif of
{Insert refevant Chargor name]

UK-624527180.4 - . 11



THE SCHEDULE
[DESCRIFTION OF LEASE]

fAwtach forin aof acknowledgment]
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Ta:

To:

- Partl
Form of acknowledgement

HSBC Corporate Trustee Company {UK) Limited
8 Canada Square, London
Eld 5HOQ

- For the atfention of: [SVTrustee Services Administration

[Inseri relevant Chargor name] {“Chargor”™)
[Address]

Dated: [e]

We acknowledge receipt of the notice of assignment (“Netize™) of which the enclosed is a dupiicaté. Terms

defined in the Notice shall have the same meaning when used in this acknowliedgement. We confirm that:

I.
2.

we shall act in accordance with the Notice;

the Chargor will remain liable o perform all its obligations under the Lease and the Security
Trusiee is under no obligation of any kind whatsoever under the Lease nor under any liability
whatsoever in the event of any failure by the Chargor o perform its obligations under the Lease;

no breach or default on the part of the Chargor of any of the terms of such Lease will be deemed

to have occurred unless we have given notice of such breach to the Security Trustee specifying

how to make good such breach;

- [we have made all necessary arrangements for all future payments payable under such Lease to

be made into the account referred to in the MNotice or such other account as the Security Trustee

may specify from time to time];

as at the date of this acknowledgement we have not received any notice of assignment or charge
of the Chargor’s interest in the Lease in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or atternpted to exercise any right of set-off, counterclaim or other right relating 1o the
Lease.

~ The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

.. for and on behalf of
{Tenant]

UK-624527180.4 _ o 13



SCHEDULE ¢
RELEVANT AGREEMENTS

Part 1

Form of notice of assignment

Tex fe]
Dated: [@]
Dear Sirs

The agreement described in the attached schedule {Agreement)

We hereby notify vou that we have assignad by way of security 1o HSBC Corporate Trustee Company (UK)
Limited ("Security Trustee”} all cur right, title and interest in and to the Agreement.

i. We will remain entitled to exercise our rights under the Agreement until such time as the Security
Trustee provides you with written notice that its security in respect of the Agreement has become
enforceable. Thersafter, we irrevocably and unconditionally authorise and instruct you without
notice or reference 1o, or further authority from us and without enquiring as to the justification or
the validity of those instructions, to comply only with any instructions received by you from the
Security Trustee relating to the Agreement and any rights under or in conuection with the
Agreement; and

i3

We imevocably and unconditionally authorise and instroct you 1o pay all sums payable by vou
undder the Agreement directly to [our account at;

Bank: [#]
Account number: [®]
Sort code: [#]

or] such {other] account as the Security Trustee may specify from time to time,

Please sign and retum the acknowledgement attached to one enclosed copy of this notice to the Security
Trustes and the other copy o us.

The provisions of this notice (and any non-confractual obligations arising out of or in connection with i)
are governed by English law,

Yours faithfully

for and on behalf of
[Insert refevant Chargor name]
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SCHEDULE

Date

Parties

Description

L#]

[e]

[e]

[fAttach form of acknowledgment]
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Part 2
Form of acknowledgement

To: HSBC Corporate Trustee Company {UK) Limited
§ Canada Square, London
Eld SHO
For the attention of: ISV Trustee Services Administration

To: {insert relevant Chargor name] {“Charger’)
[Address]

Dated: [@]

We acknowledge receipt of the notice of assignment (“Notice™) of which the ¢nclosed is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We
confirm that:

l. there has been no amendment, waiver or release of any rights or inferests in the Agreement since
the date of the Agreement;

2. we shall act in accordance with the Notice;

3. as at the date of this acknowledgement we have not received any notice of assignment or charge
of the Chargor’s interest in the Agreement in favour of any other person;

4, ag at the date of this acknowledgement, we are not aware of any breach by the Chargor of the
terms of the Agreement; and

5. we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attemipied to exercise any right of set-off, counterclaim or other right relating to the
Agreement,

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of
[e]
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To:
Dated:

Dear Sirs

SCHEDULE?Y

BELEVANT POLICIES
Part i
Form of notice of assignment
finsurer]
{e]

The insurance policies described in the attached schedule {“Helevant Policies™)

We hereby notify vou that we have assigned by way of security to HSBC Corporate Trustee Company (UK}
Limited (“Secarity Trustee™) all cur right, title and interest in and to the Relevant Policies {other than in
relation to any third party liabilities).

i,

We will remain entitled to exercise our rights under the Relevant Policies until such time as the
Security Trustee provides you with written notice that #ts security in respect of the Relsvant
Policies has become enforceable. Thereafier, we irrevocahly and unconditionally authorizse and
instruct vou without notice or reference to or further authority from us and without enquiring as
1o the justification or the validity of those instructions, to comply only with any instructions
received by yvou from the Security Trustee relating 10 the Relevant Policies {or any of them); and

We hereby irrevocably and unconditionally authorise and instruct you to pay all sums [in excess
of £100,000 (other than those sums referred to in paragraph 3 below)]' payable by you under the
Eelevant Policies {or any of them} into our account at:

Account name: [}
Banl: je]
Account nurmber: [®]
Sort code: [#]

or such other account as the Security Trustee may specify from time to time [{other than in relation
to third party liabilities)].

[We hereby srrevocably and unconditionally authorise and instruct vou to pay all sums payable
by you under the Relevant Policies (or any of them) which are (a) less than £100,000 (b) required
to satisty established liabilities to third partics {which we shall apply in satisfaction of those
labilities) or {¢) required to be applied towards replacing restoring and reinstating the Property
into the following account:

Account name: [#]
Bank: {e]
Agcount number: 2]
Sort code: [@]

Nt applicable in relation to any nolice in respect of the Rights of Light Policy.
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and to pay all sums in respect of loss of rent into the following account:

Account name: )
Bank: [#]
Account number: [#]
Sort code: [#]

or, in each case, such other account as the Security Trustee may specify from time to time. P

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
Trustes and the other copy to us.
The provisions of this notice (and any non-contractual obligations arising out of it or in connection with it)

are governed by English law,

Yours faithfully

tor and on behalf of
[Insert relevant Chargor name]

*Not applicable in relstion to any nolice in respect of the Rights of Light Policy.
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THE 5CHEDULE

Date of policy Insured Policy type Policy number

[e]

[#] [®] [e]

fdrnach form of acknowledgmeni)

To:

To:

Part 2
Form of acknowledgement

HESBC Corporate Trustee Company {UK) Limited

& Canada Square, London

El4 5HO

For the attention of? I8V Trustee Services Administration

[Insert relevant Chargor name] {“Chargor™)
[ Address]

Dated: {#]

We acknowledge receipt of the notice of assignment (“Netice'") of which the enclosed is a duplicate. Terms

defined in the Notice shall have the same mesning when used in this acknowledgement, We confinm that

i

there has been no amendment, waiver or release of any righis or interests in any Relevant Policy
singe the date of such policy;

[mortgagees are included as “Insured” under the]® [we have noted the Security Trustee’s interest
as mortgagee and first loss payee in respect of claims in excess of £108,000 on each]’ Relevant
Policy,

we shall act in accordance with the Notice;
as at the date of this acknowledgement we have not received any notice of assignment or charge

of the Chargor’s interest in any Relevant Policy or the proceeds of any Relevant Policy in favour
of any other person; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exercise any right of set-off, counterclaim or other right relating to any
Relevant Policy.

The provisions of this acknowledgement (and any non-contractual obligations arising out of it or in

connection with it} are governad by English law.

For and on behalf of
[insurance company))

3 For use in relation 1o the Rights to Light Policy ondy.

4 Eor use with any Relevant Policy, excluding the Righis o Light Policy.
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SCHEDULE &

BLOCUEKED ACCOURTS
Part t
Form of notice of charge
To: {insert name and address of account holding institution]
Daated: [#]
Drear Sirs
Account number: %] {Blocked Account)
Sort ende: =]
Account holder: {e] Limited

We hereby notify vou that we have charged by way of first fixed charge to HSBC Corporate Trustes
Company (UK) Limited (“Security Trustee”) all our righ, title and interest in and to the monies from time
to time standing to the credit of the Blocked Account.

We hereby irrevocably and unconditionally authorise and instruct you;

i to hold all monies from time to time standing to the credit of the Blocked Account to the order of
the: Security Trustee and accordingly to pay all or any part of those monies to the Seourity Trustee
{or as it imay direct) promptly following receipt of written instructions from the Security Trustee
to that effect; and

i

to disclose to the Security Trustee such information relating to vs and the Blocked Account as the
Security Trustee may from time to time request vou to provide.

We also advise vou that

{a) we may not withdraw any moniss from the Blocked Account without first having
obtained the prior written consent of the Security Trustee; and

(b the provisions of this notice may only be revoked or varied with the prior written consent
of the Security Trustee.

Please sign and return the acknowledgement attached to one enciosed copy of this notice to the Security
Trustes and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of it or in connection with it}
are governed by English law.

Y ours faithfully

For and on behalf of
[Insert relevant Chargor name]
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Part 2
Form of acknowledgement

To: HSBC Corporate Trustee Company (UK) Limited
8 Canada Square, London
E14 5HQ
For the attention of: [V Trustee Services Administration

To: {insert relevant Chargor name| (“Charger™)
[ Address]

Digted: [o]

We acknowledge receipt of the notice of charge (“Motice™) of which the enclosed is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:
1. we shall act in accordance with the Notice;

2. as ai the date of this acknowledgement we have not received any notice of assignment or charge
over the Chargor’s interest in the Blocked Account in favour of any other person; and

3. we will not exercise any right of combination of accounts, set-off or lien over any monies standing
to the credit of the Blocked Account.

The provizions of this acknowledgement (and any non-contractual obligations arising out of it or in
connection with it} are governed by English law.

For and on behalf of

faccouni holding institution]
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SCHEDULE 9

CHARGED ACCOUNTS
Part 1
Form of notice of charge
To. finsert nome and address of accowt holding institution]
Account number: [s] (“Charged Acconnt™)
Sort code: {e]
Aceount holder: fe] Limited

We hereby notify yvou that we have charged by way of first fixed charge to HSBC Corporate Trustee
Company (UK} Limited (“Security Trustee™) all our right, title and interest in and to the monies from time
to time standing to the credit of the Charged Account.

i. We will remain entitled to withdraw and otherwise deal with funds standing to the credit of the
Charged Account until you receive a notice in writing from the Security Trusiee that its security
in respect of the Charged Account has become enforceable. Thereafter, we hereby irrevocably
and unconditionally authorise and instruct you to hold all monies from time to time standing to
the credit of the Charged Account to the order of the Security Trustee and accordingly to pay all
or any part of those monies 1o the Security Trustee (or as it may direct) promptly following receipt
of written instructions from the Security Trustes to that effect; and

2 we hereby irrevocably and unconditionally authorise and instruct vou to disclose 1o the Security
Trustee such information relating 10 us and the Charged Account as the Security Trustee may
from time to time reguest you to provide,

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
Trustes and the other copy o us,

The provisions of this notice {and any non-contractual obligations arising out of it or in connection with it)
are governed by English law,

Yours faithfully

For and on behalf of
[Tusert relevant Chargor name]

Countersigned for and on behalf of
the Security Trusiee: e e e e
fAttach form of acknowledgment ]
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Pari 2
Form of acknowledgement

To: HSBC Corporate Trustee Company (UK) Limited
& Canada Square, London
Eid 5HQ
For the attention of: ISV Trustee Services Administration

To: [Insert relevant Chargor name] {“Charger™)
[Address]

Dated: [»]

We acknowledge receipt of the notice of charge (“Motice™} of which the enclosed is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement,

We confirm that;

i. we shall act in accordance with the Notice;

2. as at the date of this acknowledgement we have not received any notice of assignment or charge
ot other security over the Chargor’s interest in the Charged Account in favour of any other person;
and

3. we will not exercise any right of combination of accounts, set-off or lien over any monies standing

to the credit of the Charged Account.

The provisions of this acknowledgement {and any non-coniractual obligations arising out of it or in
connection with it} are governed by English law,

For and on behalf of
[account holding institution]
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SCHEDULE 16
SUBORDINATED DERT
Part i

Form of notice of charge

To: {Subordinated Document/Subordinated Debt counterparty}
Ceopy:  HSBC Corporate Trustee Company (UK} Limited
[Daie]

Security Agreement dated | | between [Chargor] and HSREC Corporate Trustee Company (UK}
Limited {the Security Agreement)

This letter constitiles notice o vou that under the Security Agreement we have charged by way of a first
fixed charge to HSBC Corporate Trustee Company {UJK) Limited (as trustee for the Secured Parties as
referred to in the Security Agreement (the “Security Truséee™) all our rights in respact of [insert details of
Subordinated Document] {the Subordinated Document ) andior [inserl details of Subordinated Debi] (the
Subordinated Debt),

We confirm that:

{a} weg will remain liable to perform all the obligations assumed by us under the Subordinated
Diocument and in relation (o the Subordinated Debt: and

{b} none of the Security Trustee, 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 Suberdinated Document or any
Subordinated Debt.

We will also remain entitled to exercise all our rights, powers and discretions under the Subordinated
Document andfor in relation to any Subeordinated Debt, and vou should continue to give notices and make
payments under the Subordinated Document and/or in relation to any Subordinated Debt o us, unless and
until you receive notice from the Security Trustee {0 the conirary 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 given and paymenis must be made {0, the Security Trustes or as it directs.

We irrevocably instruct and authorise vou to disclose to the Security Trustee any information relating to
the Subordinated Document and/or in relation to Subordinated Debt requested from you by the Security
Trusice.

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

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Trustee
with a copy fo us.

Yours faithfully,

{ Authorised signatory}
[Chargor]
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Part 2

Form of acknowledgement

To: HSBC Corporate Trustee Company (UK) Limited
& Canada Square, London
El4 5HQ
For the attention of: ISV Trustee Services Administration

Copy:  [Chargor]
[Date}

Security Agreement dated | I between G5 Holloway Road Heldeo Limited and HSBC
Corgorate Trustee Company (1K) Limited (the Secority Agreement)

We confirm receipt from G8 Holloway Road Holdeo Limited (the Chargor) of a notice dated | I {the
Naotice) of a fixed charge on the terms of the Security Agreement of all the Chargor’s rights in respect of
[insert details of Subordinated Document] {the Subordinated Document ) andfor [insert details of
Subordinated Debi] (the Subordinated Debt),

We confirm that we:
{a) accept the instructions contained in the Motice and agres to comply with the Notice; and

{b) will give notices and make payments under the Subordinated Document and in relation to any
Subordinated Debt as directed in the Motice.

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

Yours faithfully,

{Authorised signatory}

[Subordinated Document counterparty] [Subordinated Debt counterpariy]
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‘SIGNATORIES TO THE SECURITY AGREEMENT -
. Chargors -

 Executed as a deed on behalf of )
GS HOLLOWAY ROAD TRUSTEE 1 )
LIMITED acting in its capacity a5 a joint trustee
of the G8 HOLLOWAY ROAD SUB UNIT
TRUST

8 compsny incorporated in Jersey Moarla Hollick and

Kyle Bougeard being persons who in aceordance

with the laws of that territory is acting under the
BAWA  authority of the company

......

Signature in the name of the company
GE HOLLOWAY ROAD TRUSTEE 1 LIMITED |

Executed ag a deed on behalf of )]

G5 HOLLOWAY ROAD TRUSTEE 2 )
LIMITED acting in its capacity as » joint trustee
of the GS BOLLOWAY ROAD SUB UNIT )
TRUST
. a company incorporated in Jersey by Marla Hotllick Alternate Director
&g and Kyle Bougeasrd being persons in sccordance cmle Liector @ A H

with the lsws of that temritory is acting under the
suthority of the company

Signature in the name of the company _
GS HOLLOWAY ROAD TRUSTEE 2 LIMITED

UK-6245271804 _ . 6









" Execwted a¢ a deed on behalf of )
GE BAVOVY CIRCUS TRUSTEE 1 LIMITED )
acting in its capacity as a joint trustee of the G§ )
SAVOV CIROUS SUB UNIT TRUST 2
company incorporated in Jersey by 00 AAW e

" Marla Hollick and Kyle Bougeand being persons Alternate w} My

who in accordancs with the laws of that territory is
* acting under the authority of the company

Signature in the name of the company
GE SAVDY CIRCUS TRUSTEE 1 LIMITED

Executed as a deed on behalf of }

GE BAYOY CIRCUS TRUSTEE 2 LIMITED )

acting in #is capacity as & joint trustse of the G 3 ~ Director.

SAVOY CIRCUS SUB UNIT TRUST a
 company incorporated in Jersey b

Marla Hollick and Kyle Bougesrd Seing persons

who in accordance with the laws of that territory is
acting under the authority of the company

Signature in the name of the company
G8 SAVOY CIRCUS TRUSTEE 2 LIMITED

‘Executed a5 ndeed by GS SAVOY CIRCUS GP )
LIMITED as geneval pariner, for and on behalf
of G8 SAVOY C(IRCUS LIMITED
PARTNERSHIP acting by

" director, in the presence of AR o IR :

S T frerereda i aon eeeiesteeriretes A
). Director of GS SAVOY CIRCUS GP
- LIMITED

) General Partner

Name of witness: e eabetheet b trrer e te e nretornaeneone

Signature of WItHESE: .o,

Address: : ednrmrasrssessssssensresesnseetesnneieen

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

T Qeeupalon e e
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Executed asa deedonbehalfof - )
-G8 SHERWOOD COURT TRUSTEE 1 )
. LIMYTED acting in its capacity 2z a joint trustes

of the G§ SHERWOOD COURT SUB UMIT )

TRUST

@ company incorporated in Jersey bypafs, MW

Marla Hollick and Kyle Bougeard befng persons whe

in accordance with the laws of that territory is acting

under the authority of the company

Alternate Director wg

M

- Bignature in the name of the company
GS SEERWOOD COURT TRUSTER 1 LIMITED |

Executed as a deed on behalf of )]
G5 SHERWOODR COURT TRUSTEE 1 )
LIMITED acting in its capacity as a joint trustee

- of the G5 SHERWOOD COURT SUB UNIT )
TRUST
a company incorporated in Jersey bysnr b\, .
Maria Hollick and Kyle Bougeardm persons who  Altemate Director wg
in accordance with the laws of that teritory is acling [ RN
under the suthority of the company

ssdacguwnashyi

Signature in the name of the company

. GS SHERWOOD COURT TRUSTEE 2 LIMITED
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Exccuted as a desd on behiaif of . . D

PAUL STREET TRUSTEE 1 LIMITED ).
" acting in ils capacity as & joint trusiee of the - Y

PAUL STREET SUB UNIT TRUST _

company incorperated in Jersey by y 7 Yy W

" Marla Hollick and Kyle Bougeard bemig persons L
. who in sccordance with the laws of that tesritory Alternate Dicector ggﬁ
. is scting under the suthority of the company ' Y
Signature in the name of the company
PAUL STREET TRUSTEE 3 LIMITED -

Executed a5 a deed on behalf of ) -

- PAUL STREET TRUSTEE 4 LIMITED )
acting in its capacity as a joint trustee ofthe )
PAUL STREET SUB UNIT TRUSY
a company incorporated in Jersey by gy 7 pAM

" Maria Hollick and Kyle Bougeard being persons
- who in agcordance with the Jaws of that territory
is acting under the authority of the company

0 i

Signature in the name of the company
PAUL STREET TRUSTEE 4 LIMITED

*. Executed as a deed on behalf of o y - _ - _
PAUL BSTREET OPCO LIMITED B T e eiiee ereteaeereiriiane
acting by 2 director in the presence of ) Director
Name of witness: ..., e eraa s eeaeern |
Signature of witness: vevesessessesreeres eeeierreeee————

Address: e
Oecﬁpation: : |
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- The Security Trustee

HERCCORPORATE TRUSTEE COMPANY ) .

(UK) LIMITED /ﬂ L ey e

© . fma I % :e,:pfe”fi"ai"?%’
Address:
Attention:

Uhes248271804 ' o



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

