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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12471412

Charge code: 1247 1412 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th January 2022 and created by AIRE UK CANADA WATER
GP PROPCOS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 23rd January 2022 .

Given at Companies House, Cardiff on 24th January 2022

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

DATED b '::g”g;\.m_,\ﬁ_;f«,% 20 25

(1) THE COMPANIES NAMED IN THIS DEED AS CHARGORS
-and ~
(2) ARZTEVERSORGUNG WESTFALEN-LIPPE EINRICHTUNG DER ARZTEKAMMER

WESTFALEN-LIPPE, KORPERSCHAFT DES OFFENTLICHEN RECHTS
as Lender

DEBENTURE

L, DLA PIPER

T CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006,
THIS IS ATRUFE, COMPLETE AND CORRECT COPY
OF THE ELECTRONICALLY EXECUTED ORIGINAL

INSTRUMENT.
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THIS DEBENTURE is made on

BETWEEN:

{1) THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Chargors"); and
. CIARICH TIANG DER ARITEEAVWMER  WESTIRLE - LIS

{2y ARZTEVERSURGUNG WESTFALEN-LIPPE, ., KORPERSCHAFT ~ DES
OFFENTLICHEN RECHTS, baving its business address at Scharnhorststralie 44, 48151 i‘j}’
Minster, Germany (the "Lender"™). o

IT IS AGREED;

1. DEFINITIONS AND INTERPRETATION

il Definitions
In this Deed:

g :SMQJ "’%}x’i:?ﬁ““x’i ’ 203:\ -

{a) terms. defined in, or construed for the purposes of, the Loan Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are otherwise
defined in this Deed); and

)] at all imes the following terms have the following meanings:

"Account Balance" means all monies at any time standing to the credit of the Security
Accounis and:

(a) all interest at any time accrued or accruing on such monies;
{b) all investments at any time made out of such monies or account; and
{©) all rights to repayment of any of the same;

"Account Bank™ means the bank with which an Account is held pursuant to clause 19.3
{(Accounts) of the Loan Agreement;

"Acquisition Agreement” means the sale and purchase agreement dated 3 March 2020
relating to the sale and purchase of the Property and made between (1} each of the Borrowers
{(acting by the General Pariner) as purchasers and {2) each of Project Light Development 1
Limited {company number 8878264} and Project Light Development 2 Limited (company
number 8878265) as sellers as varied firstly by a supplemental agreement varying an agreement
for sale {the "First Variation Agreement™) dated 23 June 2020 between (1) the Borrowers,
{2} the Sellers and (3) the Nominee and secondly by a finther variation agreement made
between the same parties fogether with AIRE UK Canada Water Leaseco (AZ) Limited and
Art-Invest Real Estate Investment UK LLP dated on or about the date of this Deed (the
"Second Variation Agreement™);

" Acquisition Documents” means:
{a) the Acquisition Agreement;
() the First Variation Agreement;

(c) the Second Variation Agreement; and
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[d)  anyother document demgnated ag.an “Acqmsmon §)9cument” by the Lender and’ the
- Chargors;

' .-"Ac't" tneans EﬁerL'aW Df Prbpéﬁy Aét' 1925'
- "Asmgned Assets" 1‘1163335 the Sacunty Asse:ts expresseé o be asmgned pursuam 0 siause 4.2
{Security asszgnments}

' ”Bnrmwers“ Téans:

: '(a'} | : _AIRE UK Canada Watez PmpCo A "LP a izmlte:d partnersth esza‘%)hsh ed undet t%m laws
o C}‘f Englané and Wales with rag;siezed rmmber LPO20875; or :

~{by AERE UK Canada Waier PrcpCc B LP a limited partxzershlp established uﬂder the Taws
. oof Eng]and and Wales with reglstered numiber LPO20876,

'aﬁé ssch a "Bor rawar

' “Busmﬁss Day" means a day {t}t}ier ﬂlan a Saturday or Sund&y} on wlnch baﬂks are op{m for
. general busmess i Lcndc}n :

"'Chargeﬁ Tnivestments” imeans s the C%lafged Stzcmmes and all pr%sem and- fumre Related'
~Rights aceruing to all or any of the C?Aa;gad Securities;

"Chargeﬁ Sacurmes“ means
{a). -the securitics spec1ﬁfsd in part y) {Jf Schedule 2 (Dezm,’s af Sewz ity Assets} and

{5y allother stocks, shares, debentures; bonds, wartanis, coupons, negotiable mstruzﬁents '
o certificates of deposit or other securities or “invesfments” (as defined in part 1T of
- schedile 11 to the Findncial Services and ‘Markets Act 2000 as'in force at the date of
this Deed} now of in future owned (legally or bezlaﬁczally) by a Chargoror heldbya.
norines, frustee; ﬁé&clary or clearance ﬁystezn on its. behali of in Whlch such Char gor o
: has an. m‘[elest at any zime

*Collection Acmun‘t” has‘* the zm—:anmgfgiv‘e*ﬂ ‘té' such tarm"iﬁ- c’laﬁsé 1L6();

“})efauié Rate" s t‘he rate of m‘celest detenmrzed in accard&nce with clause 11 3 {quauli
}’me;! "e8t): r}f the Loan Agreement :

E "‘Deﬁegate“ means any delegate, sub—delegate agent. attorney or {;ovtmstee appmnted by Ihe"
Lender or by 4 Recewez, - .

' "-"i)eyelt}pmenf" méans 4 development uf the Pmpe:rty {;c}nmstenz W}ﬂ’l the BL‘;SHI&SS i’lan,

' '"Development ]}ucument" TreAns the Deveiopment Managément’ Agrﬁemezﬁ and: any other
éocument demgnatsd asan ‘*Deveinpmenf Bncament” by the Lerder and the. Chazgors

: "Deveiopment ‘\/Ianagcment Agreement“ means the development management apreement
~dated 3 March 2020 and entered into between (1) each Botrowér, (2). Art-Invest Rieal Estate
: Management UK Lirsited a5 the AIRE development manager and (3) Sellat Canada Water DM-

meted ag the Sellar de%lapment .managa;, : :
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"Exxsfmg Debenture” means the debenture dated on or around the original ciate of the Lcan
- Agreement anid.executed by the Chaxgc;rs in favour 6f the Lendez

"'Gene&*ai Account” mieans. the accout specxﬁed as Such in part 3 6f schedule 2 (Derails: af
Seﬂwziy ASS@;‘S} ' -

"Genﬁral Pzﬂaef" meéans. AERE Uﬁ; Canada Water GP Pr opCos Lzmited 3 limited Etablhty.
company esiabhshed unde; the laws of England and Wales thh company number 124714125

| “Guarantor” means Att-Tnvest Real Estate Investment UK LLP a hmﬁﬁd habﬂlty partnership .
 established under the laws of Eﬁgiancl and Wales with regwtered number OC430762;

"Headiease" means any lease aut of which a Chargor dﬁnves ifs title toa Real Pmperty

"Insnrances" means all policies of § insurance (and all cover I{Dteﬁ) Wim:h are at any time: held:
by or written in favotr of 4 Chargor;.or i whmh a Chargar from fime to fime has an mtere.st '
including, w1thout Izmztatmn '

o {ay all presem: arid famfa Key:i'naﬂ Po-Iibi-as* 'aiad :

By the policies of i insurance af any) 3peczﬁeri in parL 6of scheduie 2 (Dez‘mls af Secirity
' Asse:s) . :

* intellectual Property" tneans all 1egal and/or fzquztabie interests” (mcludmg, Wﬂhﬂut'
hmltatioﬂ the benefit of all hcenees in any partof the world) of each Chargor i or relating to:

(a) any patams tradg marks, sefvice marks cies;gﬁs busmess names, cnpynghts database :
- rights, design rights, dmnam fiames, moral tights, inventions, confidential information,
- kniow-how and other intellectual property rights and mtewsts {Whmh may Tovw ot it the
- filtt‘ii‘fﬁ subsist), whether reg;stered orumegiﬁtered and

(. the benefit of all apphcatmns and rights to tse such assets of cach Chargoz (which may -
DOW or m the fu‘{ure subsist); S

. mc}udmg thhﬁut lumtat;on the mteﬂecmal property nghts (lf any} speczfied i part 4 cf' :
. schiedule 2 (Details of Security Assefs), B

' ”Key—mau Polm}r" means a icey~maﬁ hfe assmancc policy {in form and substance reascmahiy
satisfactory to the Lender and with such insurér as the Lender: may. appmve) taken put dnd
maintained by a Chargor in respect of the death or disabitity or critical lness in 1espect of such .
-mdmduais and amounts a3 the Lender ey approve; ' :

' "Lease” means ati lease o other T eement
T

. :(a)' _ permzttmg occupa’cmn of’t any Real Pmperw to whzch any Rﬁai Propeﬁy may fmm time:
“to time be- SlibJBCt and -

Si{by - inrespect of which 4 Bormwer is (or on comple’uon ofan Acquzsﬁmn Documem WIE )
ba} the immediate Iandioré '

. ‘*Legai Charge" theans the lfzgal charge entered it between the No;mnee the Lender and the
' GP ot ot "around the date of‘ this Deed;
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"Legal 'Re'serwtiﬁns“ means:

(8- the prlﬁm@le tha% ec;ultabie remmedies may be granted or refused 4t the diseretion of a
“-gourt, the principle of good faith (Trew und Glauben) and the Timitation of enforcenient .
- by laws relating fo msolve,ﬁcy, reorgamsatxor; and othar laws genarally affecting the
ri gh‘ts of Ci‘ﬁdli{‘)l’&

: _{b) - the lifnitations arising from s'eat.fi;_()ﬁs-é!%é;_ 314, 3}89_ z'm'd: 1:136_ German Ci’ﬁi 'C’c}dé;”
ey &xe time harring ef claiims and de-;feﬁées af set-ff or c:'ouﬁtercléim‘

(dy . any paymant to bemade in: campensatlcn for a breach of tha Fmaﬁce Dacwnems may
- %Je 4 penalty and nof be enforceable in whﬁlc or part;

() the limitation of the enforcement of the terms Gf leases of reai prc}party by Iaws of
' generai apphcatwn tothose leases '

L6 simitar prmmples ughts and defences tnder” the laws ef dry - Dthm'. applwable '
o ;unsdictmn or othcr Junsdmtmn govarmng auy Fmance Dotument; and

C{g) - oany othier Triatters which are set mzt as quahﬁcatlons or zesewanons as to matters of an;
- of general application in any legal opinions supplied to the Lender-as'a condition
precedent unéer tha Lean Agreement o or befo;a the date of &xa Advance
'“Loan Agreemeﬁt“ irieans the iﬂ&n agraemerﬂ dated 23 Juue 2020 a5 amended ar;d restated’
‘on-or about the date hereof and made between {17 the Lender and (2) cach Borrower as 4
hm‘rower pursuam 1o whlch the Lendel agreed to make-a loan avaﬂable to the Borrowers:

"85 0f Rent insuranca Proceeds” mears the proceeds of any clafm under any. msuraﬂce
pohcy mamtamed bya Qhargar from t:mc to tine reéatmg to loss of rent; -

' "Nemmee" means ALRE UK Canada Water Nomineé Litnited, & hmﬁ:ed habllzty company:
: estabhshed under t}:ze laws of England and Walés with revzstered ;mmbaz* 1264807‘6

"Obizg@r" means:
“(a} . each Chargory g
(b)  the Guarantor; or
ey éach 'S'esurity’ Provider;
= "Partv" rGdns 4 party o thls Deed
: "Perfactmn Requ;remenis" ieans the maiﬂng g th& procurzng of ﬁ§1ngs siampmgs .
tegistrations, ‘notarisations, endorsements, translations and/or- notifications of any Finance-
Documert {fand/or any Sedurity created rider it) necessary for the validity, enforcedbility (as

© against the relevant Obilgor ot any releyant third par[y} -and/or pﬁi’fﬂﬂh{)ﬂ ‘of that’ Finatice
Doculrient;

"Permltted Plannmg })lspﬂsal“ ineans the transfer or iease {of any iength) pm‘suant toa-
Planmng Agreament or othér any apreenient required in connection with securing a planmiig
permission or satisfying & planfing condition and/or otherwise felating to- and it furtherance of
the: Developmem for aay purpose auth@nsed by Y piarmmg perm}sszon relating Lo or fuﬁhermg_ '
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tha Development; and/or the transfer or lease (of any length) pursuani to an agreement
- (including wayleaves) for the dedication to any local authority of any adoptable public.

highwaysor public-open space oramenity land or any other land or buﬂdmgs which are required
'to be transferred to the local authority pursuant to the tetms of a Planning Agreement or- any -
~other. agreement Wlth any pubhc or przvata bﬁdy necessary to faclhtate ) Develogment '

"Perm;ﬂed Secnnty" théans:

' {a)‘ ' e any 11611 arlsu}g by opemtmn Qf Iaw and iy ﬂ}t’:ﬁ ordmary course of tradmg and not asa -
résultof any defauit or.Ginfssion by atiy of the Chargors;

by Secumy treated, granted or conshfutad by the Secunty Agreements or .
ey - any- other Securlty a8 'penmtted ﬁnéer the Loan Agreememt and/or -tins Deed

' "Plannmg Acts“ means (a) the Town and Cnnﬂlry Planmng Act 1990 {b) the Planmng (Lzsted
Buildings and Conservation Areas) Act 1990, {c) the Planning (Hazardons Substanices) Act
1990, (dy thé Planning - (Consequenhai Provisions) -Act. ‘1990, (e} the Planning and -
~Compensation Act 1991, (f) any regulations made pursuant to dny ef the fcregcnng and (g’ any. -
other le gzsiatmﬂ of a similar nature; :

_ "Pianmng Agreement" means any agfaemcnt reqmred to be entered into Wlth a pubhc body‘ _
| dsh reqmre:ment for the grant of planning peﬁnzssmn Tor the Daveiopment

"'Qﬂae’.x—Securlty“ 1neans an arrangetment or t‘ransac:tmn desarﬁ)ed n ciause 1§ E(b)

"'Raa] Prﬂperty" means all estatas and interesfs in fre:ehald f‘euhold Ieasehald hcrxtabie and -
other immovable property (Wherever sxtuated) together- wzth

“(a)_ ail buﬂdmgs ﬁxmres {including trade ﬁxtures}, ﬁttmgs ang ﬁxed p}‘ant o1 ma{:hmery' _
- atany time-ori that preperty,

' '(B_) : _aIl'easements,_ sewztudes,-nghts and agz{aﬁaménté_ in fésyfiéi_f_jf that property;
- (fs} ~oall r;mts'-ﬂaﬂi-ami proceeds sf sale of 'ﬁhat- pm'perty';' and
_ (dj} the beneﬁt of al] covendniy gweu in respact of that pmperty,
* pow or i future helongmg to any Chargor, or in W}nch any Chmgor has anirtterest at any tlme;-

(including the registered and unregistered land (if any) inEngland and Wales specified 1 i part. 1
N sched’ale 2 (Deriils af Secwzzfy Assefs)} .

1 "Re{:ewabies" means all present and futirre beok debts and other debts ren‘cais royalties fees}. :
VAT and monetary claims'and all other amounts at any time recoverable or recéivable by, OF
- “duig or owing to, any Chargor (whether actial or contingent and Whether aﬂsmg under conn act

or'im any other manner Wha%:saaver) together Wlth

S € U the' benefit of all nghts guarantecs; Secunty and remedms relaé:mg to any of the:
- foregoing (including, without lmitation,.- negotiable instriuments, - indeinriities; -
tegervations of property rights; nghts of tracmg and unpald vendcrs liens-and similar
fassaczated i ghts), and : :

) all proceeds cf iy of the fox*éghing;_'
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"Réceiver" means:a receiver or receiver and managez or administrafive receiver, m each case
.appointed indet this- Deed

“Related nghts" means, in relation to- any Charged Secm ;ty

()

®)

Securlty ot-on any assat mferred toin par: agraph (b) of this deﬁmuon zmd

_al] rlgilts manies or pmyerty aceruing or offered atany. tlme in relation fo'such Chargedf :

Security whether by way of redemption, subsi;ztu‘m};\ exahange bonis o prefereﬁce

~under option rights o {Jthﬂf\?\?ISE&’

- "Relevant Coniract! ieans:

“(a)

- each Accguisiﬁon Dotuiment;
- each Develapmant Dc}cumant and
each gther agreemem speclﬁed in paﬂ 5 of *;chsdule 2 {Betwig Qj Sec:w zzj; Asseza}

togetbf:r with " cach - ather agreement supplementmg or amendmg ot ﬁat)va%mg or
- replaging the saime; :

"Renm] Iueome" rigans all amounts arising from the ksttmgg use or oc:cupatmn of ary Real'
. Property including (imi: withont do&ble—couailﬂg) :

@
oy

. obligatiors;

@

of aﬂy leiimg ar ocaupancy‘,

(e)

e

W

zents IICE‘EHLG fees and equwalan% sums. reserveé or madf: payabia’

Smg- reaawed from. any. dspesr{ held as secur:ty for pcrfonnan«:ﬁ (}f any Taﬂant &

any oiher imnies’ payable in 'respeat.of use arid/or Gcéﬁpatibﬁ*- :

any sufm, OF the value af any conmderazlon given fcfr tbe grant, surreﬁder or. varlatm;l

any sum allowed or appcrtlonment made in respeat (}f rem in favour of the. purchaser-

--of any Real Praperty,
: Loss of Rent Iﬁsﬁra’fzca Procée'ds:" :

SRS paid as ;eimbursement of expenses mm}rred or 61 accaunt c}f sxpenscs to be:

ifcyered, i

(i) - the thanagement, maintenance and repair;

(i) the provision of services in respect; and

(i) ﬂié 'péyment of pfe’ihiUIné and other costs associated with thie ifsurance;

of any of the Real Proper‘ues

- proceeds paid fora breach of c{)venaﬂi um:ler any Lease of any Real Pmperty and for

expenses in cﬂrred in rciauon to Ay such breach; |
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(iy.  amycontribution to a sinking fund paid by a Tenant;
£y aﬁy é‘ﬁﬁtri’buﬁt’:n bya Tenaﬁt‘ta gmur’ad vent due vrder any Headlease;
(k) 'any VAT on any st mem‘mned i} th1s dﬁﬁﬁ]h oti;

ity any payment ﬁ{)m 2 guarantor or othal swety in: respect csf any 12&11’1 hsied e ﬂns'
deﬁmtmn and :

- inferest, damages 'or.‘com‘,iﬁensétion;‘n'};‘a'épeét of any of '{he' itern listed in this dé-’ﬁniﬁow
MSecured Obiigaﬁﬂns" imeans alI prcsent and future obhgations aﬂd habﬂm::s (whather actual -
ot contingent and whether -owed jointly ot severally. o alone or in any other- capacity
- whatsoever) of each Obligorto the' Secured Parties (or any of them) under or plrsuant to any
~Financé Documem (includmg all monies covenanted ‘{0 be pa;é under this Deed); ' :

"Secnrexi Party“ meaﬂs ‘ihe Lenéer Receiver or any Deiega%e

“Secunty" means a mortgage} charge piedge lien of other sec&mty fnterest semnmg any -
obizgaﬁon of dny. pmson or any other agzeemeut or arfangement havmg a similar effe{:t

_"Secunty Acc&unts" means
@ ihe'(}enemi Accfmnt_; -
_.(.h}"' | “each Collection Accourit: and -
: _..(c) . each 0fhér.ac£ounf-charge&'by or pursuaﬁﬁ % thés'if)eed*-- :

) "Secur;ty Assets" migarns all prc}perty and assets from time to time- mottgaged, cha;:ged or.
K assxgncd (er expressed toba moz‘tgaged charged or assigned) iay or pursuant to this Beed and.

"Security }’c;‘md" imeans t}ne permé bagmmng on the date of this Deeé and. encimg an f:he ciate _
on which: : '

‘-(a)_ - alt the Sacumé Obhganons have bﬁ:en uncondztmnally mzd mavoc:ably paid and -
' dlschaxgedmﬁxii and . : :

E .'(ﬁ} ©ono Secured Party has any Further: can:i:mmnent ebhgaimn or habzhty wnder o pu suant
: o the Fmauce Documents. ' :

: -."Secanty ?s‘vwder“ means each Gf ﬂze following entities i ifs s;apamty asa semmty prowder .
v (a)  each Borrowar
Lo by the E%mmee;
' {cy  AIRE UK Canada Watcr PmpCa 1 Limited, a Iumtcri hab;hty sompany estabizsheci
: under the laws of England and W*ﬂes with-compaty fursber E2471956

() - AIRE UK. Chnada Water PropCo 2 anted ¥} 11mﬂed Ilabﬂl‘zy con}pany estabhshed
- nder the laws of England and Waies w;th company mnnber 12472042
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(&) th.a General Partner;
@y each S’ubtardihate‘&'i_fzeditﬁf; or
& the Gﬁara;ﬁ‘{eﬁ"';_ . |
.‘-'Subarﬂiﬁaféd Cre‘dit{ir’.‘ rreans:
| CY IS AE%{E UK Cmaéa.Wéterz Pr.o;jCé 1 Litnited, a limited liability company established’
- under the laws of England and Walss with registered munber 12471956 or

() AIRE UK Catiada Water PropCo 2 Lﬂmted a limited ha‘mhty COmpany estaial;sheé
: ﬁndﬁl the laws of England and Wales W]th company tumnber 12472042; and. '

"Tenant" imears any person with a rig%;t to Gccupy any Real Propez'ty pursuant to any Lease:”
~ from time: ’m time tDUEﬂ’lal wﬂh

{a): - any predecessor in title of such parscm ;etalmng Y habﬂuy t(} pay any rent Heence _
- feelor other sum Hl respect of that Gccupa*;mn and: '

by - any surety for any_s_uch Persoty -
1.2 Interpretation

tay  Unless a confrery’ indication appears, in this Deed the ‘provisions of clanse2.2.
' " (Interpretation) of the Loan Agreement apply to this Deed as though they were set out
i foll i this Deed, except that zefercx;ces to “this Agreement” will be constried as-
references to th}s Deed

(b -Unless i contrary indication appears, any 1eference i tth Deed tor

(1) ) ' “Chargi}r" the. "Lender™ of aay other "Secured’ Party" or-aity other.
" petson shall be constried so.as to include ifs guecessors. iy tltle permztted-;
E asmgns and perzmttad t;ansfe:aes

Sy “this Deed“ the " Loan Agreement“ any other "Finance Document" o any
' «other agreement or instrument is a reference fothis Deed, the Loan Agreement,
that other Finance Docurmert -or that other agrt:ement o instriument. as
amended supplemented, extended, restated, novated and/or replaced i any:
marer fromi time to-time (however fundamentally and even if any. of the Same
increases the abhgatmﬂs of azly Obligor or ;ar{mdes for ﬁlrther advances}; .

(i) “Secured Gi}ilgatie}ns" mcludes ()hhgatwns and hablktles whith Wauid be
treated as such but for the lauidation, admmstratmn ot dissolition of -or
similar event affcc‘tmg any Obhgcr ' -

vy “raasonable enﬁﬂawurs" ;nciﬁées payment by the zeleva:zt person ofall its.
: Cown and sny relevant third: patty's reasanable costs, fees ad” expenses;.

S :_"':inclu'ﬂing“'of_ "inchudes” means including or-includes withotit Hmitation:
and ' : ' S '

(viy. ihis Secumy” MEENS the Secuuty creaied or ﬁwdencad by or pursuani to ﬁlls’ :
: Deed. L
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) Each. und{trtakmg of a Chargm* (other than-a payment obligation) containgd in thls. :
Deed:

‘(i) toustbe complied with at all fimies during the Security Period; and
_Gi}. s given by su'c'h'Chargdr fiar the'.béne'ﬁt of each. Sebﬁfad Party.”

{dy - The terms of the oﬁner Finance Doc:umants and. of any side letters between aﬂy ‘of the
. ‘parties fo them in relation to any Finanee Document, are incorporated i this Deed to
the extent required to ensure that any disposition of the Real Property contained in this
" Deed is a valid disposition in accordance with' sectmu 2(1} of the Law of ?raperty'
: (Misceﬂaneeus Pmmsmus) Act 1989,

- ey If the Lender rsasonab%y considers that an amount pa;d by any Obiigor 104 Secured :
" Party under a Finance Document is capable of being avoided or ‘otherwise set aside on

- the liquidation .or-administeation of such Obligor, thien that- amount shall not be
conmdercd to have been itrevocably pald for the purposes of this Deed

{f) : The Partxes intend that this document shall take cffec:t ag a dee;d notwf{hstandmg the:-
: fact that a Party miay ozﬂy execute this dﬂcmntant under hand.
L3 'Ja'iii'f and several :

Charg@r agrees to be- bound by this Dseci naththstandmg that any other Cha:rger whmh was'
intended to'si gn or %e bamzci by thls Deed did IEOT: sosignoris not boomd by this Deed

14 Third party nghts _
(a) Uniess expiessly provided to the Gonifrary tna 4 Fiance Document a persan Who is not -
a Party hags no right tinder the Contracts (Rights af Third. Parties) Act 1999 te Bﬂfmce
Cor to fmgoy the benefit af any term of this Deed.. .

by ) Notwﬁhstaning any tevm of any Finance Docmnen‘t the consant Df any. person whﬁ i
' Hot a Party is not 1equ1red to reqcmd OF vary tius Deedat aﬂy tlme '

(e Any Rece;ver may enforce and enjoy the benefit of aity clause which expressly corifers

rightson it Sub_}ect tc claiise 1 4(‘0} and the provisions of the Contracis (nghts of Third
Parties). Aat 19%}

15 'i)eiiifery
| ~The Pames miend this Deed to- hr;: deiwered on ﬂze ﬁ1 st daic spemﬁf:d o] pagc., T of ti:ﬁs Deed.
1.6“- .'-Emstmg Debenmre | ” N

| (&) _On ot grousid the date of &ns Dsed the Loan Agreément Wlﬁ he At ended and restated |

(B Ttisa condition precedent of fhe amendment and restatement of the Lsan A gre&ment
' 'that the Chargo;s enfer-into this I)e&d -

&) 'Noithhstan&mg fny Other provision of this Deed, t%le partle:s acknowledge: and dgree
- that the Chargors enter into this Deed. in addition to, and without prejudice to, the:
Emstmg Debentme and that any references in ﬂns Bﬁ:ed to the Security created
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4,1

heretinder being first ranking are s.ubj ect- o any pru}r ranlﬂﬁg Secun{y ereated itider
the Existing chentme

L. O'YENANT TO _-PAY :

. Cﬂv‘enanf o E.l%'l'y' -

'Ea:c:h_.('ﬁl;ha'rgdr? as principal obliger and_.iiat 'ihe'r.eiy as s'ﬁre‘ty', covenatts in favour of the Lender
~that it will pay and discharge the Secured Obligations from time to time when they fall due..

Default interest

...Aﬂy amount which is mot paid under this Deed’ when due shaﬂ bear interest (i:uotil before: and’

after judgment and if payable on demand) from the duedate until the date on which such amount
15 tinconditionally and erevncably paid and-discharged in fill on a-daily basis at the Defanle

Rate and in the manner agreed in the Loan Agreemeént. - Default interest will acerne from- day_

to day and will be compounded on each Interest Payment Date or at such longer mtervals agthe
Lcﬂder staf;es ate appropriate,

CGRANT {}F SECURE-TY
__.E"»Eature uf senun’ty

IIAH Secullty ami drspesmcns ermtazd or made by or pursuaﬂt ‘t@ thls Deed ate cre&ted or mada
(a) : 'm favc’;ur of the Lander;

.'(b)" with fuﬁ title guarantzf: in accor_danae w1th the: Law of Property (Mlsce laneous..

Prowsmgs} Act 1994; and

RONS a8 c’c'mﬁmin'g-secmity f::)l"p_&'ymeﬁt’o'f the Secured Obl'i'géﬁqn_s_ﬁ :

o Quahfymﬁ flﬂat;ng charga

Paragraph 14af Schedute B to the Izzsc}lxmﬂcy Act 1986 appl;es 1o any ﬂ@atmg charge created

by or pursuant to this Deed {and each sich floating charge 18 a qualifying ﬂeatmg charge for
the purposes. of the Ensoiveﬂcy Act 1986} .

: FI_XED_SECE}R}TY
Fixed char.ges-
' Each Chargc}r charges and agrees to char ge al] Of its @r&sent aﬁé futme z;ght title and mterest
in and to the following assets Wh.lch ate-at any tzme owned by it, or in wiich it from. tme to

time hias an inferest:

o{ay by way of first Iegal mmtgage

i) - the Real Pmpeﬁy S@eazﬁeé m part 1 of schedule 2 {Drz!mis of Secm i Asse?s)}
and

SRy oall bther Real P‘roperty (if any) at the dae of this Deed vested i in; or. charged to, '
- such Chargo; (riot charged by clange 4, l(a){lf))

- AJGIAIGI23940/ 0/UKM/L14650050.4 _ ' ' 10



By by W'ay of first ﬁxeﬁ charge:

{y - atl other Real Pmperty and all interests in. Real. Prc}periy (mt charged by
- ciause 4. E(a)}, .

(i) “all i liceices to ener zlpm or use laﬂd and the beﬂeﬁt of aﬁ other: agwements .
~relating to land;

“ (i)  the proceeds of saie of alf Reai Fmperty, and

L A{iv) - the benefit of any 1Eﬁta1 &epasﬁ gweﬂ or charged to that Ch&rgor by. any :
© - -occupier of any Real Prﬂpertyj _ o

) _'by way of first fiked charge all piant amid: machmery {not chaz ged by clanse 4;1(a) -
ord, 1(?:.}) aud ﬂlﬁ benetit'of all cmff{racts,1 Hcences and warranties relating t6 the. saite; -

{dy - 'by Way of first fixed charge :

Gy all s:ompute:;s veb;cias Gﬁ‘ice eqmpmczﬂt and other eqmpment (not charged by
clause 4 1(c)); and :

' (}1} - the benefit of aI_;I. contracts, licences and warranties relating to the sainie;
ey by .way'éf first ﬁ'xéd-char’gé'

: {1) - the Charged Seeurmcs refen aé to it part 2 Df schedule 2 (Detaz?& af Seczmz;v
o Assets) and

-(i'i) S oall c;!,her Charged Secu:tmes (zlot chat ged by clatse 4, I(B){l))
“itiasch case, fogether with (A) all Related R;ghts from fime to timé aceruing o thosa
Charged Secutities and (B) all rights which such Chargor may have at any timeagainst”

any cleatance or settlement system or auy castadlan m respect of any Chargs:d
: Investments :

) ' by WaY of first fjxed charge

6] !:he In‘teﬂcctaal ?mpeﬂy {if any) spemﬁed m part 4 Df sahcduée 2 (Dez‘azls of :
Secur, ziyAssefs) and

: (Ei} - all othet: Iﬂteliectuai Preperw (rf any) {nit: cilarged by clause 4, l(f)(lj}
~(g) E '.-by way of first fixed chaarga
: (1) ‘each Security Ac_c:ouﬂt; and”
: '(ii')’ "thé Acw'unt 313&15:;;:‘&--.

(k). o the extent thst any Asmgned Asset is not eﬁectwely assipned under clause 4 2
. (Secw zty asszgmném.s} by way.of ﬁisi f xeid charga stich A351 g;ned Asset
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{1) by way of first fixed charge (to the extent not otherwise. cbﬂ;gad of asmgﬂed in this.

Deed):
_-'(i).- _ _ihe benefit of all hceﬂces corisents; ‘agreenients: and Aﬂ’rh(}ma{ions ileld ot
used in connettion Wzth the Eausmess of such Char, gor or the use 6f aﬂy of its-
assets; ané

RCHE aﬂ bmldmg contracts, appointiments of p?GfeSSlOﬂEﬂS cc}]lai:elai Waﬂantles ané-. .
- gllrights in réspect of any of $h€1n '

: (:'i:i'é)_- any Tetter of credit issued ift favour of such Cha-rggr and all bills: ef exch&ng&-
: and mhea ﬁegoma‘%ﬂﬁ mstruments held by it; gmi

M- 'by"vi!ay_(}f first fixed cha’rge all'of the goodwill and un‘caileéfcapital of such Chargor.

Security assignménts :

Each Chargcn ass;gus and agrees 1o assigh absolutely (subject toa prowsg for 1eass1gmnezxt on

e redemptlc}n) all {Jf g pmsem and futire ﬂgh’z tztle; and interest in and to:

(@) gl Rental Income (te the extent not vahdiy martgaged or charged within any of ciauses '

4 i(a) ord. I(b)}

: (‘a) the Relevant Contrac{s all ﬂghts and reznﬁdles it cﬁnnectwn with- the" Ralevant'

- Contracts and-all proceedsand claims arising from then;
(c}' - eachofthe foﬂdwiﬁét |
iy . -eachpresent azl_xciffuhiré 'K&jk«jﬁan Pahcy, ' _
(i) all Tnsuranées speci_fied.iﬁ parf 6 ofschaéuié'z {Dét&iis GfSécz{f'irj#_ﬁssefS}i and.
Gy al Dt'hef: Insurances (ot assigned E’y elatise 4'2{5}&)) : ‘

- and all c:lfnms urider the Z{nsurances and aﬂ pmceeds of the Insurances and

A(dy - each Security Account (othm than iha General Account) and the Acmunt Baiance. '-

telating fo- edch Secuﬂty Aceount (mher Ihau the Gfﬁl’lﬁl al Account); and

: {a) - .'all other Recelvables (not athermsa asmgned under thzs clause 4 2)
: TU the exteni thaé: any Assipried Assct desc:;;bed in clause 4. 2((:) is not ass1 g;’laiﬂe the
~assignment which thiat clause purports to effect shall operate as-an assignmert ofall’ present and L
©future rlghts aﬂd clatms of Suc"h Charger to-any proceeds of sucix Insurances.

. Nﬁnce of ass;gnment andiar charge

"?romptéy upoi execuuon of tlns Deed (and pmmpﬂy upcm the obtammg of any Insurance of
- the execution of any Relevant Contract or the openig of any Security Awount after the: ciate

of this Deed} each Chargor shaB
(&) : i rcspect of each Sscuﬁty Accnunt dehver a duly eomple‘ted notice t6- the relevani

. Account Bank and nse all reasonable endéavours to prociire that the relevant Account
Bank exécutes and ‘delivers to the Lender #n ‘acknowledgement, in each case i ‘the
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45

61

respective forms set out in schedule 3 (Form of notice 1o and ackncsw!edgemeni fmm :
Ammmf chk) : :

by i respect of ach Reievant Contract, delivera duly cc}mpleted notice ef asmgnmeﬂt to
' ‘etich other:party 1o that docunent, anid use all reasonable endeavours to procure that
-_eaeh such party executes and delivers to the Lender an acknowledgement, i each case -
in the respective forms setout in schedule 4 (Farm of notice to and ac!cnmd fedgement.
by paﬁy o Rgievant C’Oim act};. and

(c} i respe:ct of each of its Insmances dehver a duly campleted notice. of assxgnmem 10

each ottier party ta that Insurance, and use all reasonable endeavours 1o procure. that
cach such party-execytes and dehvers tiythe: Lendel an acknowledgement, in each case -
il the respective. forms set cmt in: scheduls 5 (F orm of notice 1o and admow!edgemem
by insurers),

o, iR each'c;aséaﬁ i Such other form asthe Lender shall agree.

Notice of ﬁ:sisighmenf and/or chzirgé --tena'ngs- )

Upcm leque:st by the Lender followmg an Event of Default that has occurred and is cc\ntmmng, _

each Chargor shall 1n respect of each Lease specified by the Lender, déliver a duly completed

notice to. the tenant and each other party to that Lease and us¢ all reasonable endeavours to-

‘procure that such tenant or party éxecutes and delivers fo the Lender an ackncwledgment i
-each case inthe respectwe fonns set outin sehcduie & (Form of notice.to and aciamwledgemem" '

by feimm)

ASSigneﬁ ASSe:fs

: The Lender is not Ubi;gad to takc any steps necassary to preserve any Asszgned Asset, to enforce
. any ferm of a Relevant Contract against any person or fo make any enqmrxes as’to the namra ot

sufficiencyof any payme:nﬁ recéived by it pursuant to thm Dead

'FLOATING CHARGE

 Each Chargor charges and agrees to charge by way of fiz:st ﬂ{}aimg cha}:ge altofits presentand

future dssets and undertakmg {(wherever located) not otherwise effectively charged by way of

“fixed mortgage or charge: or assigned pursuant to clause 4.1 {Fixed charges), clause42

(Secw ity asszgnmem‘s} or.any other provision of thls Deed.

" CONVERSION OF FLOATING CHARGE
= {fﬂnvefsibm hy néﬁc‘a

The Lender may, by written notice m a Chargar, convert the ﬂoatmg charge created ur;der thm:
- Deed into a fixed charge as regards: aII or any of ﬂje assets of such Chargor spemfied in the

noticeif:

(8)- “‘anEvent of Defati has occurred and -is"-cdnﬁnumg; or

. (Ej. ' the Lender considers any Securﬁ:y Assets to be in danger Df bemg seized of sold uﬁder

.. any form of distress, attachment, execution cr othier fegal processior to be otherwzs«: i
jeopardy. . :
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Part A'l'.Mc:fatoriﬁm :

(8) Ti\e ﬂcatmg charpe: created under this Deed by any Chargor shall not convert into a
fixed charge solely by reason of 4 moratorium bemg obtained unde-Part A1 of the
Insolvency Act 1986 (or anything done with a view to obtaining such & moratarium

o (Iﬂcludmg any prel;mmary decision or mvasngatmn)) in respeat of such Chargor..

:'(b')' . Clause 6.2(a) does fiot 'apply 10 a_ﬂoa'tmg ch&rg@ created under ih_zs-]*)eed which falls’

within any of the categories described in section AS2{4) of the Insolvency Act 1986,
Automatic _x':.enver-sioﬁ

Thie floating charge created undér this Deed shali (in addition to the ciroumstances in Whlch the

same will occur wnder general faw) automatically convert into a fixed charge:

{a)y  itrelationto any 'Se:curﬁy Asset WhicE is subject to-d floating cha;-g’é i

{i-)':- . aity Chargor creates (ar ﬂttempts ar ;;mrpm tsto meate‘) any- Security (other than -
& Permitted Security) on or Gver the raievant Security Asget w1the§1§: the:prior
wntten congent of the Leﬂdar, or :

(i :any thnd party. levies or aitempts 1o levy any distress, exeautw:ﬂ attachment o
© L otherlegal pmcess agailst any such Securjty Asset and

by over-all Secuﬂty Assats of a Chargc;r Whmh are subject:fo a ﬂoat;ng charge if an

acbmmst&atﬂr is appointed in respect of such Chargot or the Lender tecaives notice of
- intention to appoint-such an- admlmstlator {as contemplated by the. Insniveﬁcy At
1986); B

- }?artﬁal '-mﬁversiﬂn

'The gwmg of a notice by the Lender puz:suant to-clatse 6: W Conversion by noz‘zce} i relatwn

to any-class of assets of any Chargor shall not be construed as 4 waiver or abandonment of the.
rights of the Lender to serve similar n{mces m respect of amy othsr class of assets or of any

_other right: mf‘ the Sacured Parﬁes

QGN TINUING S_E{Z'BRT r Y-

- Can’cmumg securlty
This Secun*{y ig con*;musng and will extemd o the ultimate baéanse of the Sacured Q‘alzga‘izons '
'ragardless of any intermediate paymentor discharge in whole or in part, “This Deed shall remain -
Anfull foree and effectas a {:ﬂntmumg security for the duration of %%1@ Secu;ﬁ{y Pezmé

':' Addzﬂonal an‘d separate 'securtty

" This Deed is in aﬁd1§10n to without prejudice i@, and shall 1101: merge with, any ci%mr r1g§1t

remedy, giarantee of ‘Security which any Sccured Party may at’ any time Hold for any Secured

: "Obhgatmn
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10.6

Right to enforce

This Deed: may be enforced against each or any Chargor without any Secured Party first ha:\rmg

recourse to any other rlght remedy, guararﬁee or Secm‘zty haicl by of av&ﬂable toit orany af

- them.:

LIAEILKTY OF CHARG(IRS RELAT]NG T() SECURITY ASSETS

Naththstandmg aﬂythmg contained in thzs i)eed or 1mpl1ed to the confrary, cach’ Char_gor
rémaing lisble to observe and perform all conditions and obligations assumed by it in relation.

‘to the Security Assets. The Lender is under o obhga‘tmn to perfori or fulfil any such condition.
O thiga%wn or to make any payment i respect of any sueh cand;tmn or.obii gatmn

"_ACCO’{JNTS

‘No' monies at any time: standmg o the cred1t of aﬁy accauut (cf any tyge and however

designated). of atiy Chargor with any Secured Party or in which any Chargor has an interest

- (and no rights and benefits relating thereto) shall be-capable of being assigned to any person’

other ﬂ}aﬁ a Secured ?arty

REPRESENTAT_IQNS

General

~ Fach Chargor makes the represen‘{atmns ant Warraxshes setout'in ﬁns cl&usa 10 o the Lender '

Ne Secunty Entel ests

No -_Secu_mty exists m_fe'r the Secut‘i'ty’.ASsets_ of any Cha'xg_ﬁf other t?lan-thé Pémnittadﬁ'S.ecigfity;_ '

Rankizig' '

' Subj actto the Legal RSSCI vationis and/or Petfection Reqmraments the Sesunty has or wﬂl Elavc
'_ﬁrst rankmg priority and is not subject to any ;:mor raﬂkmg or pari passy rauking Security..

: 'ﬁwnershlp ﬂf Secuntv Assets

. Each Ci'largﬂr is thc sole’ Iegal and beneficial owner of ali o_i’ the’ Securlty Assets Identzﬁeci

apainst its name in scheduie 2 (Derazis of- S@casrzty Assers).
™o preceedmgs {)endmg or° threatened

N lm gation, arbﬂ:r&tmn oF acimlmstraﬁvu pmceedmgs of nivesi‘; gations of or before, any sourt,

arbitral bl}dy or agency concerning an-amount of more than GBYF 100,000:00 or an equivalent
-athount+in any currency which are reasonably likely 1o be: adversely - determined and, 1§

adversely deterniined, are- reasonably likely to. have a Material Adverse Effect are io the-

. ‘Chargot's Imowicdge cuﬁﬁnt p&mdmg of t]:maa{ened agamst the Char g(}i.

C%xarged Securities -

The Chargeci Secuﬂties hsted in it 2 ef scheduie 2 (Detazis af Seczzmy Assels) constitite: e -

‘enfire: share capital owned by the relevant Chatgor in the relevant company and C(‘}nStItli‘te the
- entire share capital of each such-company at the date of thiz Deed.
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112

Reil Hmpé’rfy

In relation to ﬁie;-;aea'} Propeity:

) part 1 of scheduie 2 (Details of Security Assets) identifies all freehold and leaselold

Real Property which ig beneﬁciaﬂy owned by each Chargor at the da‘te of this Deed;.
wand

{b) all mfmrma‘cmn pmwded to and used by the Chargors legal advisers in preparatmn of

the Title Due Diligence wag true and complete in all faterial respects as at the date of
the relevant repert in 1&13\21{}11 to the matters contameci tharelri

* Time when representatwns made

~ Bach Chargm will repeat all reprssentahoﬂs int this clause 10 {save ﬁ}z‘ the repzesentanon i
clause. 10.5 (No proceedings pending or thi: eafgned) on the Drawdown Date, on-each Inferest:
Payment Date; on each Calculation Date and on any date on which the Lender transfers any of -

- its claims underthis Agreement in accordance with clause 23.1 (Risk Transfer and Syndication).

ar 23.2 (Assignment and Pledge for Refinancing) of. the Loan Agreement in eac,:h case by
refemnce to the facts and circumstances thien emstmg

UND.ERTAKIN _GS BY THE CH‘ARGDRS :

Neganve piedge and dlspasals _

No. Chargor shall creaté or &gree t0 create o pfzrn;lt to subszst any Sacnnty ot Quasi- Secnr;ty
on any Security. Asset ﬁther than ?el‘mﬁted Security without the: prior written consént of ﬁle-_ :

Lf:ﬂdm:

I}Espasals

' {_2;} . Subject to- c;lause 15 Z(b), 11 Cii&rgor t:hall sell, fransfer, lease lend ot otherw;se

-dispose of (whether by a single: transaction or @ number of” t;‘amasimng and whether.
related or fiot and whether voluntarily or involuntarily) the’ whole. or any part of its
interest n any Secm;ty Asset withoult: the priorwritten consent of the Lender..

(“:b)_ . A Gilargermay-

1) dispose: (}f any assets WhECh are subject toa floatmg charge'in: favow: of the
‘Lender puisuant to the terms of this' Deed and/or the Legal Charge provided
~that such floating charpe has not been crystallised in accardanc&z with the terms
of th1s Deed and/or the Legal Chaz‘ge,

(i) g:’a_nt easements or sl ghts ﬁransfer lease or ded;canon ofany part of he Seauﬁty :
0 Asselstoa utilities company for an electricity substation gas governor sewage
T water pumpmg station drainage i:lalsnczug device. or other similar ratters

fcsr the pIDVISiDh or pu%;hc aéc}pmﬂ of sérvices;

Gy ranisfer o Tedse Tho whole or any part of- its inferest in any Security Asset 16
the extent fhat this is expressly contemplated by the Business. Plan(as defined

~{ni the Loan Agteement) and in compliance with clause 19.2 (Development and
Planiing)y of the Loar. Agreement and may enter into a Perinitted Planhing
Disposal : with the Lendet’s ptior written consent {whicli -shall ‘not be o
: unreasonably w1th§1f:ld or de:layeé} andf o
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{iv)  granta.lease oF Leases to vecupational fenants for a term of twelve maﬂths O
o less prowded that:

o AY _"'the provisions of sections 24 fo 28 (mciuszve) of the Laﬂdlcrd anci 5
" Tenant Act 1954 are cxciuded in rela%mn o ﬂlﬁ ienancy c1eated by
-such Lcaae or Leases;: '

{B} ~suchLease s on arin3~§eng‘th-téﬁn5' and -

oy the aggfagate rental - th:eshoid “under. such Leases. cannc;t exceed-
' '£150 DOO per AT,

1.3 Tusarance
(a)  Bach Chéfgér shall at all timés comply with its obligations a5 to insurance and the
proceeds of insurance contained in the Loan Ageement {and in pamculax clause 19,1
_ (Insurance) of the Loan Agtecment). :
by it z_it any time & Chargot defa’x_ﬂts m:
| _ (i) . effecting ér'kéepiﬁg apz the insﬁraﬂc-es .reﬁ;ui:‘eé ugdél‘ the Loan Agfaément" -ez"
@ - pméugmg any: insurarics policy ‘or premmm recmpt or other ev;dence of o

payment o the Lender W1t11m a tedasonable timeframe;

the Lender may (w:lﬁmui prejudme fo its r1g§1‘ts undsr cIause 12,1 (P@We; fo vemedy):
effect or renew such policies of tnsirance either in its own name; or in ifs name and.
that of the Bofrowers, with an endorsement of the Lendér's interest andd i which dny
. sum which it may ieasonabiy think expedient. All:monies which are expended by the
- Lender in doing so shall be deémed to be properly paid by the Lender and shall be
reimbursed by the Chargors to the Lei’ldfﬂ on damand .

" {©)° Each Chargm’ sha}l noﬂfy the Leﬂder zf any claim ariges or may be made under thﬁ
' Immaﬁces witha vaiue his? excess of £50, {)GO

" _{d) ' Bach Chiatgor shail, subject to the ngh‘gs Of thie- Lendar undez ‘elause 11, 2(6}, diligently
- pursue ﬂs tights under the Tnsurances with a value'in excess of £5 000,

._(é:) § In r@laﬁiim to the prﬂseeés Gf .Insurance& :

~(i): unless otherwise prowded in thc: Loan Agreement the Lender shall be ﬁrst §oss
: payﬁe under any Suoh ciaim and it shaﬂ have the sole ﬂght to:

' _(’A)::' “setile or sue for auy such claim {but before a Defauit shaii éo 50 s
agent for the relevant Chargor); and -

By give any d;scharge for insurance momes where the" relevant claiin
mvoives an amount in exeess of £5, 0{)0 ‘and . :

B (11) ol elaims. and monies. recewed o rﬁﬂBIVEﬁﬂB Lmder any lﬂsuram:es shaﬂ _
. (subject-tothe rights or claimg of any Iessor or Iandlgrd 6f any part of the:
Sec%mty Assets}) be: apphed :
: -'(A) ﬁrstiy in accordance with the Loan Agesment ot
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(B)  if no requirément as to application s so fmposed, in repaiig,
© replacing, restoring ot rebuilding the property damaged or destroyed;
save “where such - buildings or structires were intended 6 be
demolished i accordance with the Business Plan, inwhich event such
monies shall (subject to the Chargors obtaining all nécessary planning
+-and-other required. consents and penmts) be ap;)i;e:& towards the costs

of a Development; or :

Gy in gach case after hé. pocttrence ‘of an Event of Default-which is
_ -'-contmumg, in- perinanent reduction of the: Sesured Obhgailons it
. accardanca with the Loan Agrsement

114 (J'péraﬁen' ﬂf'Se.iiurify Accﬂants

No CInrgoz‘ shial} withdiaw or attempt or be entitled o withdraw (’ or dzrect any transfer ef) all '
or any part of the monies in any Security Accobnt {other than the Grenezal Aceount) tnless
~expressly permitted to do $0 under the Loan Agreemennt or with the prior wriften consent of the
~Lender and the Lender shall be en%;t ed. (m its ‘absolute étsz:rc:han) t0 reﬁxse to permit an}f such

- withdrawal or transfer '

'Ij.-é_ " Rental Income
Fach Chargar skall

: '(_a} © - without prejuéme to clause 1.1 (Negative pfedge mm’ dzsposais} of this Decé or clause :
- 19.10 (Negative Pledge) of the Loan Agreement (but in addition to the restrictions in -
tliese ‘clauses) and the panmssmns contained therein, not, without the prior written.
consent of the Lender, sell; assign, charge, factor or discount of in any ther manner .
*deal with' any Ren‘zal Ensome ané

(B collect all’ Ranta] Income prompﬂy ané. deal with it in-accordarnce with- the Loan-: '
' -Agreement :

T11.6 Dealings with Ras:ewabieé'an'd operation of C&ﬂécﬁ{)n‘ Aéé(}ﬁhtﬁ
(a) Each Charger shall:
(i) - without pl‘ﬂjﬂdﬁﬂﬁ to clause’ 11,1 (Neganve pledge .cmd dzspasais) of thgs Decd- '
- -or clanse 19.10. (Negative Pledge) of the Loan Agreement (but-in addition to-
the restrictions.in these clauses), not, without the prior written corisent of the-

Lender, sell; dssign, charge factoror dlsconzf{ orin any other marmer deal with
any Recezvabie

RN _c(}liect all Recelvabies prom;:iﬂy 1l the ardmary colrse. ‘of trazimg s ageat for X
“the Lendm} and’

(i mnneémte}y upon receipt pay all momes ‘which it recewes 5i: respe:ct af the
: Rec&zvables hio: - '

Ay _ such spectally’ deSIgnazed accm:znt(s) with- the Lender as the Lenéer :
- may from tifne to tinte divect; or

_ (B) ' .sucia other account(s) with such- otber ban,‘%{ s the Leﬁéer may ﬁmn
time to'time dn:ect . :
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(OF

_ @

@

~ eredit of a Collection” Account results in the charge overthat Collection Account being.

(each such account(s) together with all additions 16 or renewals or replacemients
“thefesf (in Whatever c:arrency) bemg a "’Cﬂllsctwn Aceount™); and

{iv) . pamimg such payment- hold all monies so réceived tipon tmst 'foz the Leﬁdéf,

: pmmdad that clause 11, 6(a)(it) to' Ei 6(aj(w) will not take effect ini relantm torany
Receivable mﬂess and until the Lender gives written nofice to that effect, whxch notics

may not be gzven untila Potcmtial Event of Diefanit has OCCLil'i“ﬁd

“Each Chargﬁr shall dedl with the Recewabies (both collected and uﬁcoliaated) and the
- Collection Accounts in decordance with any directions given in Wntmg from timeto:

time by the Lender and in default of and sub}ec‘t to such directions; in accnréance with
this Deed. :

‘No Chargm shall, unluss exprassly permrtted 10 da sa under tha Loan Agreement,
“withdraw, attempt or be entitled to withdraw (or direct any transfer of) all or any part
“of the monies in.any Collection Account without the prior written consent of the Lender
“and the Lendershall be-entitled (m its absolute discretion) to E‘CfllSE tﬁ permit ay such-
' W;thérawal or transfer -

~Each Chargﬂr shiall deliver to the Lender such ;nfonnaimn A8 to thie amount and Hatuge

of its Receivables as the Lender may from time to time: reasonably wqun & (taking fnto-
account the requirements of the Fmance Documents)

1f the tight of & C‘hargor o Wiﬂldraw the proceeds of any Receivables standmg to-the

characterised as a floating charge, that will not affect the naturé of any other fixed

seturity meated by E:4 Chargc:r under-this Deed on all its c}uisiandmg Recewablﬂs

ity Accaunt Bank and m‘ufces

@
®)

@

_ e _

The initial Account Banikis DZ Bank :

The Accouit Bank thay- Gnly be changad to anather i::anl; oz ﬁnanczai msmutmn Wlf:h

'.ihe prior Wn%:tan t::(msam of the Lender

A change. o:nly becomes effectwe when' the pmpﬂsed niew Account Bank aprecs w1th

“the Lender and the relevant Chargor (in a manner sahsfactary to the Lender) 1o fulfil -

the z‘c&le of ihe Accam}t Banl under tins Deed.

Ifthereds change of Account Bank, the net amount’ (if aﬂy) standmg to the creditof

the ‘relevant -Security - Accounts iaintained with the old Actount Bank will be

- transfeired to the corresponding Security Accounts maintained with the new Account -
- Bank immediately upon the appointment taking ‘effect. By this Deed each Chargor
- irrevoeably gwcs all. ambﬂnsatmns and Instructiorns neeessary for any such transfer to - -

be made.

'Each Chargc}r shall take any action which the Lender reqmres (actmg masoﬁabiy) to

faciliiate a change of Account Bank and any trapser c}f credit baiaﬁces (mciudmg the

: execution of bank mandate forms). .
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118 Charged investments - protection of security

: (a) h

@

@

'Each Charrror shali nmneélately Tipon exetution of this Deed or (if fater) as soom as is

practicable after its acquisition of any Charged Secur mes i cerizﬁcatad fcmn by way -

of security for the Securad Obhgatmns

1) : 'deposu with the Léndér (or as the: Lendez may dueat} all cemﬁcates and other.
documents of fitle orévidence of ownersth to the Ciaa:a ged Securities and their

- Retated R_Lghi‘s and
{ﬁ)‘: 'execute ané dehvez to the Lendet:

(A) mstruments of ?Iailsfﬁl in mspeot of the Chargeé Securities (emc&ted '
-inblank and left uudaied} ané[o;

(B).- -such other éoaumenis as the Leénder shall requue 6 eﬂabia if(or g
© jponvinees) to'be registeréd as the owrer. of of otherwise to. acquire a
legal title'td the Charged Securities and their Related Rights {(}r {e pass

legal title to any pmchase;)

.Each Chazgor shall

HENR '-prom;)ﬂy glve ‘netice to auy mzsmdzan of any agreemeni: wzth such Chai g(}r in

iespect of any Chirged Investmemt in a form’ the Lender may requ}re and

'(ii) _use all reascnabﬁe enéeaveurs ta ensure that the custodian a{:lmowledges that
ncﬂ:zce m a form the Leﬁdel may: reqmre

_ Wﬁhc}ut prejudice to the rest of this clause 11, 8 ths Lender may, at the expetise: of the:

Chargors, take- whatever action is required f(}r the demaéﬁnahsatzau ar rematenahsatmn

-of the Charged Invcsﬁneﬁls

Fach Chargf}r shall pr{nﬂpﬂy pay all calls or dther payn’lenis Wl’uch iy becf}me dug in -
respect.of the Chat ged lnvestments.

“No Chﬂrgdr’ shall m}mmc{te aﬂotil'er person to enjoy or exercise all or any- s?ecif ed
righits of that Chargor in relation to its Charged Investments, as contempiatﬁd by -
: sectmn 145.0f the- Compams:s Act 2006 or otherwise. o

all requesls fer information within its knowleége relaﬁmg to the Charged Investments -

‘which are made under section 793 of the- Compames Act 2006 or vnder any similar
- provision contained in the articles of association or other constititional documents-of -

the relévant Chargor and, if it fails to do'so, the Lender may provide such mfcrmanot} B
43 1t znay have on behalf of such Chargor

119 :Raghts in respect of Qharged Invesiments

_'{a) _

Un%ii GHE Event of Defauit has ocaurred whmh is contmmng, aach C%largoz ghall i::e‘ '
entr{ied to

(D) . receive ané retidn all leldends distributions -and. csther monies- pazé oL or -

derived from its Charged Secm’meﬁ aﬁé
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(i) exercise all voting and ofher rights and powers- attaching to its Charged
'Secunnes, provided that it must not do so ina mﬂnner which: -

©(A) - has the effeet of (:hangmg fhe terms o sich Chargeé Seculmes {or f:my :
- elassof them) or of any Related R} ghts unie:ss pem’ntted by the Fmanee. :
- Docuents; or

'.(B) - is. prejudzc;ai ter thf: mtareqts of the Lender andfnr the othm Secm‘ed_'
_Pames :

(b} At zmy time foiiowmg tha occurrence of At Event of Default wh;ch ig cantmumg, the
Lendermay complete the instrument(s) of transfer for all'or any Charged Securities on
behalf‘ of aﬂy Chargor in favour of xtself or such other ‘person as itmay sefect.” '

e} At any ﬁme whien aﬂy Chafged Security is reglstered in ﬂxe faftie of tha Lendar ot #s
o nominee, the Lenéer sha]i be under no dutyto: :

Gy '.ensure that any dividends, distributions or other monies pa_yable 1 respeci of
such Charged S&cumty are (iuly and prompily paid or recaived i}‘y it o its
.nommae

Gy - verzfy that the carrect a1ngm1ts aré pazd ot reeewad or

__'(:iii} - take any action i cennecﬁon wﬁh the takinig up of any. {or aﬂy offer of anyy
1 Relaied Rzghts in respect of or int substlmtmn for, any such Charged Secunty

1110 Seem'lty Assets generally
Each Chargor shal: -
: ._(a)- * notify the Tender within 14 days of teceipt of every matarml notice, m‘dar application,
requirement or proposal given or made in’ relation to-the Security Assets by any '
E competent aut]mnty, aud (if required by the Lender): :
(1} . promptly provxdc it with a sopy‘ of the same: ané

(i1} . mthe:r (A comply wrrh such fotice, c)rder applmatmn requirement OT P npﬁsai :
ar (B) make such objections fo the s&me as the Leﬂder nay Téquire of appmve _

by pay all fates, rex;xi:s and ather g_utgomgs awed by it mrespect of the Sccunty_ASSEts;- :
. {c_) 2 cbmply inalt --1ﬁate‘rialﬂ respects Wiﬂfl.‘-

c{iy o all ﬂbhgatmns in Ieiatmn 1o the Secsmty Asséts requneci unider any iaw or
feguiatzon of any competent auﬁmnty or any- Authensatmn and .

Gy all Covenants and oblzgat;ons ai“fectmg any Secunty Asset {of ItS ma.mif;r r}f -

use), : :
iy ﬁ&intz_ﬂ_z‘x in gegd an&:éﬁﬁé%a’nﬁa'l.wm‘_idﬁg order and condition’ to:r_diﬁary wear atid tear -
' -excepted) all 'of the Security Assets necessary for the conduct of its business;
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(e}

®

(@)

- not, exeept wath the prior writter consent of the Leénder, enter into-any dnerous of

réstrictive obligation affecting any- of the Security Assets (excep%: ay expressiy-

jpenmtted under the Loan Agreement),

pr ev:;éa the Lender with all infortnation Whlch 1t may reasanably wquf:st 111 reiatmn ‘tc)
the Seaunty Assets;and :

*(other thaxa in afnanmer cﬁnsxstent with the szsmass Plan) not éo cause or perinit o be
- done anything which may in-any way depreciate, jeopardise or otherwise prejudice the
" valug or ma:rketablhty of any Security Assef {or make any omission which has such an

'effect} and ‘results’ it an adverse effect on the validity or ‘enforceability of, or the

effectiveness or rarﬁﬂng of the Security grarted under this Deed or a material adverse

effect on the business, ﬁperatmnsﬁ properé:y or financial ﬂcncil‘uon of iany of the
_ Chalgors

11.11 Relevant Cnniracts

®

[OR

‘No Chargor shali except with the pnar wntteﬁ aenseni of ihr—: Lender amend or waive

any térin of any Relevant Contract, terinitiate any Relevant Contract or reledse ay-

" ofher party from its: ebligations under-any Reiavant Contract (except.as expresﬂy

permitted under the Loan Agreement):

Each 'Cha_rgoi" S;h"'a_l'l n

' (i)_ _duly pérfarén itg o’hiigitér}nzs 'ﬁnd'gf-each Relevant Canﬁ'éct* :

. ti'i)_' s nohfy the Lender of any material éafau?t by itor any other p&rty under any- .

“Relevant Contfract; and '

(ii): " not takz: any “detion whlch wﬂl rﬂduae or zmpeée recoveries in respect of any -

- Assigned Asset where such action has oris reasonably likely tohavea Matenal--
~Adverse Effect. :

Fach Chargar shall provide to fﬂe Lcnder a3 SOOI 48 pracuc&bla up{m TECEZEPI wpzes -
~of all notices and inforination received by it: frﬁm any other party.to aﬂy Relevant

Comract

1112 'Payments*

: Sub;eat i clauss:: 1113 (Gmss up}, all payments te Be :made by thie Charger in respect of th;s

Deed shall be:
_ {a)'_ . maée i mnmdlate]y avaziabie furids. 1o the ciedit of such adcount as s the. Lf:nder may
: desigriate; and
" (b} alcuiated and be mada wﬁh{)u‘c {and free and’ clear of, aﬁé w1thout aﬁy dBdLiChDﬁ for,.
R or o1 accot of):
(&) any sef off or counterclaim; of
(dy Except to the e,xtant {:ﬂm@clled by law any éaductlon GF w1£hh01d131g foz“ or onacetint

of Tax.
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113

12

R

122

Gross-up

The provzsmns of ‘elase 224 (Tax Grass-zrp} of the Loan Agreement shall be. deamed to
mc(}rpmatmi mta th1s Déed ag 1f {hie same are set out i this Deed (mutat;s muiandzs) m ful

2 PGWER T(} RENHZDY

Power to remedy

If at. any time . Chazgor doee ot caimply Wlth any of its. obhg&tmns undet the Fmance-_
Documents, the Lender (without prejudice to any other rights arising asa: consequence of such:

-noﬁ—comphance) shall be entitled (but not bound) to rectify that default, The relevant Chargor .

irrevocably authorises the Lender and its employees and agents by way of security to do:all

~such things (including entering the property of quch Chargor) which are necessary ot cieszrable :

to rectify ﬂaat default..

Morteagee in possession .

' - The exercise of the | powers of fhie Lender &ndex th;s clause 12 shalt m}t mnéer it; OF 301y othef .

12.3

' Sacured Party, habiﬁ: asa ‘mortgages i m possession.

Msmes. exp’en’de‘d

The zeievant Chargar shall pay to the Lender on demand atiy monies < which are reasonabiy and

. prcpeﬂy expended by the Lender in exercising its powers: under this clause 12, fogether with: | :

13

13.1

132

14,

' 1.4;1 :

.interest at the Default Rate frony the date on which those monies wers expénded by the Lender:

(both bﬁft}re and aﬁer judprient) and othermse in accardauce With ciausa 2.2 (Defonlt inter esa‘) _

WHFN SECURETY BECOMES ENFORCEABLE

. Wiler; enfﬁrceabie

Thls Securify shali becotne ﬂmneélately enfoweabie upon the aacur;ence ofan Event of Dafault'

Whtch i5 continuing. .
Statutory'iwwers _

The' powm of sale and other pewaz% conferred by section 101 of the Act (as amsnded or

- extended by this’ Daad} shall be immediately exercisable upon and at any time aﬁer the
Gccurrence of any Event of Default Wh;sh 18 conﬂnumg : :

Enforcemnt

._.After this Secunty hag- become enferseable the Lender gy i its absolut& discretion enforceﬁ
all.or any part of this Secunty 11 sich mbnner asi sees ﬁt

B ENF()RCEMENT ()_F SECUR_ITY :
. General

For the purposes of all tighis and’ powe;s unphed by stamte the Sectired Obligations .are -

- deemed t6 have becoric dué add payahle oitthe date of this Deed. Sections 93 and 103 Of the

-Act shall not apply to this. Secunty
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14.2 in_ers'o'f ieaéing

The statutéry. powers of Ieasmg conféried on the Lendér are extended so.g5 1o authorise the
Lender to Jease, make agreements for leases, accept surrenders of leases and grant options as
the Leﬂder may think fit and without the neeé to corply with section 99 or 190 cf the Act

: 1-4,.3'_' Powers of L‘énder- :

@ At any time after ﬂn& Secumy bacoznes exzforcaabia {orif'sa 1equested by any Chargor :
by written tiotice at any tnma) the Lender may without ﬁmher n(}tme (unless raqmred:
by law) :

' {i)_ U appoint any person {or: perscm) to be @ receiver, receiver and manager or
. administrative receiver of all or any part of the Secirity Assets azldfo;: of the
trhcome of the Sﬁcur;ty Assets; aﬂd:"m .

(i) appamt or apply for- the appointment of B.%l}f person who is appmpr;ately- .
' ' -quahﬁad a8 adrﬂlmstrator afa Ehargm ané[er

(i) “exercise all ‘ot any of the powers aoﬁfezreé on mortgagees by the Act (as
aiended or extended by this Deed) and/or alt or any of the powers whichare
‘conferred by this Deed on a Receiver, in each case without first appointing & -
Recetver or n{)tw;thstaﬁdmg th_e appomtmcm of any Receiver; and/or

vy exercise (in the namic of any Chargor and Wzthout any fu;*thm coniset of

) authority of such Chargor) any voting rights and any powers:or Hghts which

“may be etercised by any persofi(s) in whose name any Charged. Investmeni i
reglstered ot wh{) is the holder of any of them. h

by _The'Lender iz not enti tied to appmr;t a Reczrver it respect of any Sécﬁriiy Assels which
-are subject to-a ‘charge which {as. created) was a4 floating charge solely by.reason of’a -
- motatorium being cbtained under Part A of the Insolvency Act 1986 (or anything done
with a view to obtainittg such a moratorium,. dnchiding any preliminary: decision or
- investigation) i respect of such Charg@r untess the floating charge falls within any of
~the sategc}rms described in section A52(4) of the Insolvency Act 1986
- ._“_14..4 o Rede’m}atmz_l of .Frlor_m()rtgages:
Aty Hime. after this Security hias become enforceable, the Lender may:
(@) - tedeem any prior Security against _any'Saéﬁrity'Ass’et;*an&_/of
{b) L pmcﬁurc'ﬂie“zransfer of that :Security 1o it"se!f‘ 'aﬁd/ai' '

{'f;:)' ' Seit}e and 1ass the secounts of the kﬁld&i’ of any priot Secunty and Ay accoun‘fs 50
settied and gassed skaﬂ be conclusive and: ‘binding on-each Chargc}r

_ AII pnnmpal interest, Costs, c:harges and expenses ‘of and mmdenial o any such redemption
~mnd/or ti ansf&r shall i)e patd by ihe relevant Chargor fothe Lender ot dernang.
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14.5 - Privileges

" (a) Each Receivet and the Lesder i s “entitled to all e ngbts powers, pnvﬂeges and
| inrhunities confeired by the Act on mortgagees and receivers when sich receivers have
been du]y appomted undar the Act -except that sectmn 103 ef the Act dees not apply

(by To'the extent that the Szzcurzty Adsets constitute “fﬁancmi callaiemf" and thla Daeci
: “and the obligations of the Chargors under this Deed constitute a. "security financial.
‘collateral arrangement” {in each case for the purpose of and as defined in the Finaricial .
* Collateral Arrangements (No. 2) Regulations 2003) (81 2003 No 3226) each Recéiver
and the Vender shall have the. right after this Security has becotne enforceable: to-
. ‘approptiate all orany part of that f’iﬂaﬂmal cotfateral in-or towards the sa%;sfactmn of
' the Secured. Uhhgatmns

(¢).  Forthe purpase ef Slause Eéi 5 (b) th& value of the ﬁﬁancxai collateral a;apl eprlated shall_
* be such amount as the Receiver or Lender reasonably determines having taken into
-account advice obtaimed by it ffom an independent investment.or accountancy firm of
‘national standing selected by. 1?:_ '

46 N o hahlhty

"(a)'g ‘Neither the Lender any other Secured Paﬁ}r far any Recewer shall be hable (A} in
- respect of all or any part of the Security. Assets or (B) for any loss or damage which "
© * arises out of the exercise or the attempted ot purported exercise of, or the failire to
exercise any of, its or his respective powers (untess such loss or damage 18 caused by

Tts'or his gross negligence or wilful mmconduct)

by Without pra;uchce to the generahty of clause 14: 6(3} neither. ﬂlﬁ Lendet, aﬂy other
" Secured Party nor any Réceiver shall be liable; by reason of entering into. possession of
- 4 Security Asset, to account as mortgagee in possession or for : any loss on realisation
‘or for any defauit or mmssmn forwhicha mortgagee In possession mlght Be liable.
'1'4:.7 ' Pmtecﬁ&n of th;z’d partles :

Na persor {mch;émg a ;mrchaser) dealing wp:h the Lender or any Recewel or Deiega‘te wﬂ}
: -concemed to enqmw

(@) whether the Secmfed thgatzons have bBCOH’Ee payabie or

i ‘whether any pewm which the Lender or the Raceiver is purpcaﬁmg to exermse has :
: become exercisable; or :

Q) . whether any ni‘(méy femgiﬁé dua under any Finance Dociment: or
_ oy hbw'aﬁy ;nohéy paid tg.fheL;én&é% or.£0 thé_.geceiV&r ié_'to'b.e_a;;;ﬂiéd, :
15, RECEIVER . |
151 | Reﬁ;avai and répla@méﬁi' '
o Theé Lénder may fron time to tiine remove any Receiver appamted by it (subject it the case of
~an administrative receiversh}p, to section 45 of the Insolvency Act 1986} and, whenever it may

- deem appropriate, may appnmt a1Ew Recelver itrthe g:lace of aniy Receiver whose appmntment N
“has terminated.. .
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154

155

16

161

16.2

Multiple -Rec_eivers-

ifat any tine there is more than 6né Receiver of all-or any par{ of the Security Assets.and/or

the income of the Security Assets, ¢ach Receiver shall have power to act mdzv1&ua§y {unless

otherwise stated in the appointment émmnent}

Remunaratﬁﬁn

*Any Receiver shall be enititled fo remuneration for his services at a rate to be fixed by agreement.
between hin and the Lend&r (ar failing such agreemenz o be Exed by the Lender)

-Payment by Recewer )

Only ;nomes as“maiiy paid by a Recewe}’ To the Lendet in rela‘aﬂn to the Secured Obhgatlens :
'shaii be capable of heing appheci hy the Lﬁﬂdﬂr i dlscharge ef the:- S&cured Oblipations:

' Agenf of Char gors .

Any Recem:r shall be the ageﬁi of the Chargei in respect of which if is appc}m‘;ed Suelr-
Chargor shall (subjéct to the Companies Act 2006 and the Insolvency Act 1986) be solely

‘responsible for his acts and defaiilts and for the payment 6f his remuneration. No Secired Party
shall ‘incur any Hability (either to such Chargot or to- any other g}erscn) by reason of the
- appointment ef a Recewer or for any other resson..

POWERS OF RECEIVER
Gé‘nérﬁl powers

Any Reamver shall have: -

: {'aﬁ) alt the powers whlch are {:mnferred on the Lfmdar by clanse 14. 3 (Powezs of Leném),

Co{b). all the powers which - ate ceﬂferred i‘)y the Act on. mortgagees in; possesszon and :

- receivers appmn’ced ynder the Act;

Coey (whethez‘ ot not he i§ an administrative recewer) ali the " powar& whmh are hsted o

schedule E Df the Eilsolvmmy Aczt 1986 and

(d) )| gGWet‘s which are go‘nfen‘sd %Jy- atiy other Taw cozlférri_ﬁg power oﬁ'rec-eivers;._ '
Additional powers

“In dddmon tothe powers refezred o1 clause 16.1 (Gene; ol power‘sj a Recmver shall have the
':fcsﬂewmg POWETS: '

Sy 1w take possessmn of, collect and pet it all or. any part-of the S&cumy ‘Assets and/cr

income is 16313601 Qf Whmh he: was. appointed;

by - Cto manage ?:he Securlty Assefs and the business nf aﬁy Chargcr s he thiniks ﬁt

-._{Cj- to redeem atly Security and to Bottow or taise any znoney and secwre: the payment Qf

aity money in priority to the Secured Obligations for the purpose of: the exercise of his -
powers and/er defraying any costs or Tiabilities incurred by hin i sch exercise;
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(&)

Sy

()

G-

(k)

o

o seH or coneur in selling, leasing of otherwise disposing of all or any pait. of the

 Security Assels i respect of which he was appointed without the need 16- observe thr::
_ 1estr1ct10ns imposed by sectlon 103 of the Act, and, W]thi}ut limifation;

() fixtures mmiay be SE:VBi‘ed anid sold separately fmm_ the Real Pi‘operty cotitaining
- them, Wzﬂmut thc conseut of any Charg gor; '

- @y the considerafion fot any sv:ch transaction may consist of cash, ‘debentires or

other obligations, shares, stock or other valuable consideration (and the amount.
of ‘such consideration may be dependent uporn profit ot tumove1 or be
determined by a third party) and

Gy _ any sich cansmera‘tmn may be pavable in a lump ST OF by mstalmen’ts sprcad'
over tmch penaé a§ he thinks fi;

~toalter, zmpl ave, develop, cemplsi:e construci‘ modxﬁg reﬁ;rhzsh or repa;r any bmidmg-.

or land and fo complete of undertake or concur i the complétion or undertalking: (with '
or without modification) of any project in-which any Chargor was concerned or
interested before his appoinfment (being a project for the alteration, improvement,

- development; complenoﬂ construction, modification, mfurb:\shmem o repalr of agy
“Hruil dmg ot Eand)

e carry Gt any sale, lease ot othel dlspasal of ail or any part of ﬁne Sacaﬁty Assets by

conveying; transferring, assigning of leasing the same in the fiame of the relevant
Chargor and, for that purpese, to enter into covenants and other ;:ontracf:ual a‘shgatwns

in the name of, and soras fo bmd such Chargar

. 'to take a1y sich proceeémgs (iri the naroe of any of the felévant Chargms or otherwise) -

as he shall think fit in respect of the Security Assets and/or income in wspect of which. -

" he-was appmnied (ncluding pmceedmgs fc;r recovery of rent or oiher monies inarrears
- at the date nf hig appomm}ent}

{0 eniter into or miake any su'ch-agreemen't, afrangément or compramise as he shafl think -

-t

ta insiwe,.and for Tenew: any insurances in resp@at Gf the Secumy Asse:ts a5 he shali. g

‘think fit (or as the Lender sha]i direct);,.

o appoint and amploy such” Imanagers, c}fﬁcers and weﬂcmen “and. cugage sm:h :
. professional advisers as he shall think fit (including, without prejudice to the gﬁnerahty- o
- -of the foregoing power to empiay his partnérs and firm)

to form one or tore Subszdlanes of sty Chargor anci to h*ansf‘er o any such Sﬁbsxd.tary :

allor any pari ‘of the Sscuzsty Assets;

to operate any rent feview clause in raspect of any Real Property in respeet of wmch :
“he was. appomteé (or any part: thereof) and o apply for afy new or extended Tease; and -

1.

{1} give valid receipts for all 1 monies and to do all such other thmgs as may seerm

“to him' to' be. incidental or tondicive to any other power vested in him of.
necessary of desirable.for the realisation of any Security Asset;
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171

172

173

8.

180

(1) exdicise in relation to each Security Asset all such powers and rights s he
: would be ca@able of exercising if he were fhe absoiute beneﬁcml oWner of the
- Security Asseis anel : :

(ii’i) © use fhe nama Of any Chargor for any {)f {hie above purposes

_APPLiCATI{)\I OF PR()C EE]}S

Appﬁcatwn

* All'monies received by the Lenéer of any Recelver after this Secunty has hecome enfcraeabéa. '

shall {subject to the rights and claims of any person hawng a-security rankmg inpriority to-this.

: Secunty) be applied in the following order

: (é}-. f PSE, in C:atzsfactzon of; or prﬂmszon for, all costs charges and e:aq}ensas uzcun’ed and”

payinents.made iay the Lender or any Receiver or Delegate and of all remuneration due-
to-the Receiver in connection with this Deed or the Security Assets;.

)y seconily, 0 6r towards satistaction of the remaining Secured Obligations in acoordance

with clause 17.3 (Appropriation and suspense aecount); and

) 'ﬂ‘éird{p, 16 _p‘ajﬁieut of any surplus fo the Chiarors or othe_f- pérs’oﬁ gnti'tiei_i:tdi t.

Contzngcnc;es

Af thls Sacurlty is-enforced at a fime when no. au}ouﬂts are due unéer the Fmam:& D(}cuments
(but at a time when amounts may: become §o-due); the Lender. or 2 Receiver may pay the:

proceeds of any recoveries effected by it into a biocled suspense accmmt (bearing inferest at -

“such rate {i’f any) as the Lender’ may detﬁnmnej
_ Apprapnatmn and suspense accaunt

: (a) - Subjectto clausa 171 (App!zcaz‘zon} the Lende:r shaﬂ appiy al] paymants received i

res;}ec’t of the Seeured Obligations in reduction of any part of the Su:ured Obligations
in any ordet or TRatiner wh;ch it may deteimine..

By 'Any.' such. approp_r:at_l ot shall ovemde_jany appropriation By‘ a'njr Qhargcﬁ-

(&) Al monies received, recovered or realised by the Lender under or in.connection with -

this Deed may at the. discretion of the Lender be credited to a separate interest-bearing
‘suspense account fot so long as the Lender determines (with interest acerising thereon
at such rate (if any) as the Lender may detérmine being for the account ofthe Chargots) -
“without the Lender hdving any obligation to-apply such monies and interest 'or any: part
-of it in or towards the discharge of any of the Secuted Obhga%:lons unless suich momes
Would cleal a]], Secnred Obligations m full.

SET-{}FF

: Setm’ff rzghts-‘

'_.'('a')_ : Each Secmed Parqi may (but sball tiot he e’bhged ta) set c}ff any- mamreé obhga‘imﬂ ;

~dite from any Chargor (whether under the Finance Documents or. which has been
asmgneé 1o the Secured Party. by Ay other. Chargm) against any matured nbhgazwn :
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182

19,

20,

20.1

-owed by the Lender or such othier Secured Party to such Chargor, regardless of the.
plade of payment bookmg branch or cmeﬂcy ef grther obhgatlon -

) At any fitné after this Security has becotne’ enfﬂrceable (and i1 addition o its mghts-

under clause 18.1{a)), each Secured Party miay (but shall not be obliged to} set-off any

contingent Iiability owed by @ “Chargor ‘under. any Finance Document ‘against any.

obligation (whether or tiot mamrﬁd) owed by the Secured Party fo -such Chargor, .
e gardless of the piace of payment, bnolﬂng branch or currency of either obligation.

ey If the c}bhgatmns are in- different curencies, the Secured Party tnay convert sitlier

- obligatiori at'a market rate of exchange in'its usual course of busmess for the purpose:
of the set-off,

I(ci_) if elther obhgatmn 18 unizqu;dated o unascertamed the Secﬁrcd Paﬂy miay ‘sot offiin-

. afl amoynt eq‘umated by itin good fdeﬂ} to'be ‘:he amount of that obhgatmn
Tlme depﬂgl‘{:s

Wﬁhoﬂt pregudms to claiise 18, 4 (Sef—nﬁ}? if any fimg deposﬂ mistures on-any account thch :

any Chargc}r has with any Secumd Party at & time within the Secutity Penc;d ‘Whea '

{(a) “this Sacunty has be{:(}'me- enfomeable':.and.

: (b}' no Seeured Obligation is due and payabie

- such time, depositshall automatlcally be renewed for such further matunty asthe: Sea‘;u;ad sz“ry'_

i its ahsolute dISGfﬂti{)l‘i cou&d&m appropriate unless the Secured Party mthezwxse: agrees i

-‘wnimg
) DELEGATEON'

Fach of the Lender aﬂd any’ Receiver miay deiegate by pc}wer of attorney (or in any f}thf;r

manner) to-any person, any right, power or discretion exercisable by them under this Deed uporn:

. any tenms (including power to sub-delegate) which it may think fit. Neither the Lender dor ay
- “Receiver shall be inany way Hable or responsible to any Chargor for aiy loss of lability arising:

as a result of any act, default, omission or misconduct on the part of any Delegate (unless such-

- lability arises from the Lenders or the R&cmver 3 (as applicable) Wﬁfui miscondiet or gross
ueghgence in so delegating).

- F_URTHERASSURANCES :

.Fﬁzrﬂiér 'ﬂcﬁbﬂ

| ““Bach Chargor shaﬁ (and shaﬂ ‘prociire that'the Notitines wﬂi} at its own expense promp‘c}y do

- allactsand execite all documents as the Lenderor a Receiver may reasonably spec;fy nwiiting
~(andin such form as ﬂ&e Lender ord Recelver may réagonably require) for

(a) creatmg, perfectmg or proiecﬁng tha Secunty mtended to be createci by this Deed or

any other Finance Document

FOR facﬁltatm.g the reahsaimn of any Seciirity Asset;
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20,3

s T

22

2231

{&) faciiitating the excicise of any rights, powers and remedies exercisable by the Lender,
any ‘other Secured Party or any Receiver or any Delégate in respect of any Sectirity
Asset or provided by or pm:suant to the Fmance Docmem;s or by law; ér

: '(d) 'creatmg and pﬁrfectmg Security in fave)ur of the Lénder or t%m oth&r Sacuz"ed Parties

over any property and assets of that Chargor located in arty jurisdiction cutside England-
- and Wales equivalent or similar to the Secunty intended to be created By or pur suam_ .
to-this Deed or-any othet Finance Documem
-Th'ls m'cludes:'-- :
(i) there-excoution of this Dc:ed-éitsuﬁh Finance .Document;'
Gy the exacuimn of any iﬁgal inorigage, charge transfer, cenveyaﬂce asswmnsn*: .
- assignation or assuraﬂce of any property, whether to the Tender or to ﬁs'

: 'zlommﬂe ané

(ii1).. - the gwmg of any neﬁce Grder or dlracns:m artd ilie: mak;ng of aﬂy fihng of
B 'regzﬁtratzon _ .

which, in any stich case; the Lender may think éxp&éieﬁt-.-

Fiﬁﬂnce Dochiments -

“Fach Char gor shall (anci shall pmcm’c that the Nomiries will) take all such action ag-is avaﬂable s

to it (including making all filings and. registrations) as may be necessary. for the purpose of the -

“craation, perfection, proféction or maintenance of any: Securify conferred or intended to be.

conﬁm’sé onthe Lender or the Sa{mmd Partws by or pursuiant fo the Finance Documeénts. .

Specﬁ’ic securlty

Wﬂhout prajud1ce to the generahty of clause 20.1 {F by fi?er acz‘mn) eazh Charg@z' will (and will
‘procure that the Nominee shali) premptly tporn request by the Lender exeéute any document.

contemplated by that clause over any Security Asset which is subject to or intended to be subject -
to any fixed Security under this Deed (including any fixed security arising or intended to arise.

‘plrsudnt to clause 6 (C’Gnvers ion-af, ﬂaaz‘mg chir ge))

'POWE’R 0]3' -ATTURNEY

_ “Bach Chargog, by way. of secumy, irt: evocably Hﬂd several by &pp{nnts the Lendm each Recezvcr :
©and any Delegate to be its attorney to take any action whilst an Event of Default is continuing

or enforcetnent of this Securlty has oecurred which sueh Chargor is obliged to take tnder this

' . Deed, including vader clatse 20 (Firther dssurances). Each Chargor rafifies and confirms any -

iawﬁzl act any attomey dossor pm'poz"ts 10 do pursuamt 10: ity appomtment under this clause

| .CURRENCY_CONVERSION

-Curreney. -

All monies received o held By the Lender of any Re:cﬁver under thiis Deed may be converted.
from their existing curiency. into such other cuirency as the Lesider of the Receiver considers

~neeessary or desirable to cover the c}bizgatmas and - liabilities. comprised in-the Sectited
" Obligations in that vther currency at'a pubé;cly available spot rate of exchange (or in the case:
of sty shgrtfaﬂ by a;gplymg suah mhar foreigh axchange tools avaliablfz to-it). Lach Chat gm‘f
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23,

331

232

240

241

7 v A

shall mdcrnmfy the Lender against all costs, charges and expenses incurred in rélation to-such
conversion. Neither the. Lender nor any Recewer shall have any Lability to any Chargor i -

‘respect of any loss resulting fre:)m any fluctuation in exchange rates after any such conversion.
Currency mdemn;ty

.No payment to the Lender (whether under any j;}dgmeni ot court erder o in the ligui datmn
-administration or dissolution. of a Chargor of otherwise) shall discharge the obligation or

liability of the Company or any Charg&r in tespect of which it was made, wunless and until the -
Lender shall have teceived payment in full in the currency in-which the obligation or habxhty-
was inttirred and, tothe extent that the amount of & arty such payment shall on actual conversion

. into such currency all short of such obligation or Hability expressed in that curréricy; the Lender
~shall have a fiuther separate cause of action against the Company or-any Chargor and shall be

entitied to enforce the Secunty constituted by or pﬂrsuant to this Deed to tecover the amount -
Of the shﬂrtfall . .

CHANGES TO THE PARTIES -

' Chm".gars'-

' Nthargor' may assigh any of _its':ré_gh{s ar'{jbiiga%ions undér this Deed,”

Len&er

_ 'The Tender may asmgn or transfer all or Aty part of its ri ights under thls Deed in accordarice
- 'with the Loan Agreement. Each Chargor shall, promptly upon being requested to-do so by the .~

Lender (acting reasonably) and at the cost of the Lender, enter into such documents as may be
necessary to effect such assignment or transfer in substantially similar form and substance fo-

- this. Deeé (gr if otherwise; in such form as each Ghargcvr and the Lendez may. agree ‘aetween' '

them). -
'MiSCELLANEO’ES- '

-N_ew.accﬁuntﬁ

' (é}_ I zmy Secm‘ed Pariy feceives, ot is deemed t{) be affected by, notice Whef:her actilal oF

constructive, of any subsequent Security {other than 4 Permitted Security). affac‘zmg any
. ‘Security Asset and/or the proceeds of sale of any Security Asset or any pudrartes under
‘the Finance Documents ceases to continie in force and/or “progeeds of sale of any
" Security Asset, it may opén & new-account or sccounts forany Charger it does not
open a new account, it shall neverthieless be treated as if it had d(me so at the time when
it recelved or was deemed o have recsiveé such notzce

(b} As from that tinie alf payments made 1o such Sectired Party the Lendet will be creéhted”

or be treated as having been credited to the new accgur;t and will not opet ate toreduce -
. any amount” ef the Secured Obhg&tlons a

Tackzng

{2y Thfﬁ Letider shall. perforn’ xts obhgatmns zmdei the Loan Agreement (mciudmg any

obhgat;on to make avaﬂabie furthex advances}

(b} - Thls Daed secures advances aIready made and ﬁn‘iher advances to bemade,
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24.3. -Land Rlegistry

- {ay Each Chargor: shall -apply 1o the Chief Tand Registrar- (and: C{msents to.stch an
. application being madeby or'on behalf of the Lender) for a restriction in the fa§§0W1ﬁg'
‘tering to be entered oni the Register of Title relating to any property included in the-
definition of Security Asset registered at the Land Registry (or any unregistered Iaﬂé-
subgect to first végistration) aiid against whlch ﬁ'ns Deed may be nnted

"W dzspaszz‘zm? af the Iegm‘{e: ed estate by the p: opz etor of fhe f@gzs!e:ed esfate isto
b registered withois awritten consent signed-by the praprietor for-the time being of
the charge dated [# ] in favour of - Arzteversor BUng . Westfulen-Lippe
Einrichtung Der Avztekammer Westfalen-Lippe, Korper. xc:’mﬁ Des Gﬁenﬁzchen Rechts‘
referr ecf to-in the char; gex regzsfei or theii- canveyancer.”

oy Ea¢h-Cha:g’01ﬁ‘"

S au?:hoﬂses the Lender to. make: any application- which the Lender deams :
.appmprlate for the demgﬂatlon of this Deed, the Loan Agreement or any other
Finance Doctment as anexempt information dﬁcumen% under ru]e 136 of the. .

- Land Reg;stratmﬁ Ru}es 2003;

(i) shalt use all feasanable endeavours to assist Wﬁh arxy such app hsatzou madc by .
or on behalf of the, Lender; aﬁé

(1) shall n{mfy the Lender in writing as 'so0n 4 it receives notice of any person’s
' appheation- under rule 137 of the Land Registration: Rules 2003 for the
disclosure of this Deed, the Loan Agreement or dny other Finance Document
following its designation ds an exenipt information documert. '

(& No Chargor shall make arz‘y.appizcatioﬁ inder rule 138 of the. Lanﬁ Reg{su ation Rui’eé
2003 for the removal of the demgnamm of any such dOCﬂﬂ’leﬂt as an exempi mfonnatmn '
doeutment. _

: {5_} . Each Chargor shall promptly make aii a;j;)hcatmns e and ﬁlmgs with 1he Land Regmtry' :
' “which ate necessary under t’ne Land Registration. Rules 2{)03 topr Gtect this Security.

244 Pr&teetwe clatses .

Each Chargor is. deemcd tobea prmcxpal debtor in relation to this Deed The Gbé;gauoﬁs of

- gach Chargor under, and the security intended to be created by, this Deed shall not be-dmpaired -
“by. any forbearance, neglect; mdulgence extension or tme, release, surrender or loss of
securities, ciea}mg, amendment or aprangemment by any Secured Party: the Lender w]nch would
‘afherwise have: reduced, released or prejudiced this Securzty oF any surety 11 abzhty ofa Chargm '
_(whsther ar not known 1o it of to.any Secured E’a‘r‘ty)

'25..  THIRD PARTY CLASSES
251 'Wmver of defences
' The ﬁ%}izganons of the Chargor unde;“ this Deeé shail riot be dlschargeé 1i’npa§rec§ of. othermse :

affected by an act, orhission, mattér-or thing ‘which, but for this clause 28.1, would reduce,
“relense ¢ or pze;udlr:e aty of its- obizgatmns, orthe Sacum:y interided to be. gfanted under this:
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252

Deed (without iumtatlon and whﬁther or 1ot imawn to *{hf: Chargo; or any Secured i?arty)
mc:iudmg :

(éi) : aﬂy tuﬂe waiver of consent granted to, oF composmoa With “any Obhgor or of:her

person;

(by . the telease of any Qbhger any (}fhﬁ':l' surety or afty other person under the ie;ms of any

7 composition or arrangement with any creditor of auy Obligor or such other surety of
-other persor; :

{cy  thetaking, vatiation, compraﬁ;jse exchange, tenewal or feledse of, or refﬂsai'ca ﬁeglest.

o perfect take up o enforce, any rights against, ot Security over assets of; any Obli ligor, '

-~ any other surety or any other person ot any non presentation ot non observance of any.
formality or other requirémeént in respect of any msfrumem or any faiture to realise the
ﬁlli value of any Security;

{d)y. - any mcapac:ty or Tack of power auth@r;ty or Jegal personahty of or digsolufion or.

-change in the members; name or statis or caust:tutnm of the Chargnr any Obligor, any-
secured Party or ady other person; - :

: (ﬂ) any. amendmeﬁt ncvatmm supplement extensmn restatement (ilowevgi findarental”

.. anid whether or not more onérous) or replatement of a Finance Documeérit or any other
document or Securi ity including, without limitation, any change in the purpose of, any

- extension of or increase in any facility or the addition of any new famhiy Bnder any
Finance Document or.other documert. or Sem:mty, : :

A auy ';1nfmfm‘ceablh‘[y= 1llega11ty or mvahdlty of any cbhgatmn of amy p{:rsﬂn undf:r any‘_

Finance Document or any oﬂser document or Semmty* ar

(g§ o any .msolvengy,_ adm;ms_natmnor szmﬁar_proseedmgs.. E

'C’hérgﬁr intent:

Wzthout pre;udzce to the. gf:uﬂrahw of clause 28.1 (Wazver af deﬁ»}mes) the Chargor expressly
~-confirms that it intends that this Security shall extend from time to time fo any (however

fondamental) variation, increase; extension or addition of or to any-of thé Finance Documents

-and/or any facﬂ;ty ot amount made available uader any of the Finance Documents for the -
_purposes of or in connection with any of the fo]lomng property acquisitions of Aty nature;,

 .carrying out restructurings: relinaricing existing facilities; refinancing any other indebtedness; - -

253

25.4

making facilities available to new borrowers; any othér variations ot extension of the purposes. '

for which any such facility or amount might bé made available from time to time; and any-fees; .
et aﬂdf or expenses associated with any of the: faregomg :

_ Immedl'ate re'cm';r'se“

* The Chargar walves any 1i ght zt may have of ﬁrst teguiting any Sacured Party {or any trustes

of agf:m o1 if8 i)ehaiﬁ to-proceed agamst or enforee any other rights of. Secmzty of glaim -
payment from any person before exermsmg :any right under this Deed. This waiver applies

o zrrespectwa of atly law or any pmwsmn of 4 Financé Dacument o the contrary

Ap;}il{:ﬂtwﬂ

Until the- Secmred Obhgatmns have- been zrrevacabiy paxci i faﬂ any Sacured Pazty (or any

' tmstae of agent on its behalf) may refrain from applymg oreiforeing any other monies, Security

ATGIATGA23940/ OFURM/L14650050.4 ' - o R
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262

or rights held orteceived by that Seciired Pmty {or any trustee of agent on its behaif) Inrespect
of those amounts, or apply and eiforce the saime in such manner and order as it sees fit (Whether

against those amomts or othsrwme} anid the Chargar shall siot: be ennﬂad to thie Benefit of ﬂle-.'
SATE,

_ Beferml of Chargnr 5 rlghts

_:Untzl thie end ef the: Secunty Period aﬁd nrless the Lenéer othch;se dﬂects the Chargor shall
not exercise any rights whzch it may i’lave by reason of performance by 1% of 1t obélgatlons-
qindeér this Deed:

: (’a). _ t@ be mdemnzﬁed by an O%siigcﬁ

Ay .to claim any canir;butwn from atry- guaraﬂtor of any- Obligor's obligations under: the

- Finance Dacliments or-any other person giving Security for. the Secﬂ:sd Obligations:
~tndér the Fmamze Dacuments

o) take the benefit (in whe?e otin partand whether by way of s'u’brogéﬁorébf otherwise)

" of any rights of the Securéd Parties under the Finance Documents- or-of any other:
guarantee or Security taken pmsuant to, orin ec}imftctwﬁ with, ihe Finance Documents:
by aﬂy Secureé Party;

(dy 1o bring legal or the:r pmcceémgs far an. order zequmng any. Obhg(}r to make A1y .
< payment, or pérforin any obhga’tmn in respect cf wh;ch the Chargor has given Securrty :
wnder this Deed;” '

__(é) Cfo exermse any rzght of set Uff agamst any C}bhgar anéier

0 ' to clazm of pwve as & creditor Gf A1y Obhger in campeﬁtmn with any Scacured Pa;ty

Cif %fna Chargor: recewes any bencﬁt, payment or dlstributmn in z:eianou to! suck rights it. sh&H'-
lold that benefit, payment or distribution to the extent necessary to enable afl amonnts which

fiiay be or becomie payable to the Secured Parties by the Obligors unider or in contieetion with
the Finance Documents to be repaid i full on trust for the Secured Parties and shall promptly”
pay or transfer the same to the Lender or as the Lender may direct for application in accordance
with ﬂns Deed-

‘NOTICES

'Cammnnicat'iﬁns'in Writing .

Any cmnmﬂmcatwn o he made Uﬁd@i ot i connection with the: this Deed shall be: made in
writing and umleéss othemlse stated may. be tade by fax or letter,

Addresws

o The address and fax number (and the éepartmeﬁt of officet, if any, fﬂl‘ wimsa attention the -
" gommunication is to be miade) of each Party for any communication-or document to-be made

or delivered zmder orin connsciiﬂn WIih this Deeé 18!

_(a} T thf_z Case {If _each _Charg'ar., zhat 1ci_erztiﬁed with i.ts..ﬁa'z_ne b’e‘lo_ﬁ'; and

C by inthe case of the Lender, that identified with its namg below,”

Azc;fmemza%o;mfuxm146509504 e _ 34
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@

ot any gubstifute address, fax fiurnber ordepartment ot officer as the Party may notify to the

Lender (or the Lénder may notify to the Chargors, if a change is. made ‘by the Lendery by not”

less than ﬁve Busmcss Days' notice.

(a)

@

. Delwez'-y

Subgact to clause 26. 3(1)), any commmucatmn ot dm:ument ma«ie or éelrvered by one:

; persot to another undef or ini connection with the this Deed will cmly be effeanve
@ ot by Way of fa.x When recewed i leglble formizor

(i) if by way ol letter, wheﬂ ithasbeen Eaft althe: reievaﬂt address orfive Busmess '

* Days after being deposited in the p@st postage pre;nalti inan envelope addressed' .
to it-at that addre,ss o

and, if & parhcu%a:e departmeni or Gfﬁcar is spcczﬁeci s part of its ‘address details

provided under clanse: 26.2; if addressed to that department or ofﬁcei

- Any commumcaﬁm} o ‘docuiment to be made or deliveréd to- the Léﬂdéi will be
~effective only when aﬁtuaiiy received by the Lender and then only if it is. expressly-

marked for the atfention-of the department or officer identificd with the Lender's
signature below (or any substitute deparimant or officet as the Lender shall spemfy for

this purpese)

'.Aﬂy comitnuhication - of. docmnsnt which hacmnes effectwe in avcordance with

clauses 26.3(a) 10 26. 3(by, after 5.00pm (CentraI European Time) in the place of receigt '

. shall be deemed only to become effective onthe foiiﬁwmg day.

Nﬁhﬁc&hﬂﬂ of ad.dress ami fax ﬂumber

®)

Pramptly upon t:hangmg its address or fax mlmber th& relevant Party shall notzfy i:hﬁ ether :
. Parties. :

“Hlectronic cﬂmmunicaﬁnn'

Any commupication to be made between any twc; Paﬁ;as unider or in cennectmn with

- this Deed may be made by electronic mail or other electronic means {including, w;thout L
' lnmtanon §3y way of posting 10 a secure webszte) if those two Parties:.

Gy noﬁfy each other in Wrmng Gf ﬁlEH“ eiectmmc mizil address and/or afty mlwr'

information required i‘o enable the transmission of information by that means; -
and : :

'(ﬁ) ‘notify each other of any change o their address or any otlier such information K

Supplzeci by them by not less than five Busmess Days' nictice.

: Any such electronic cammunmatlon as spec;ﬁed 1t alause 26. say to'be made between_
* two Parties may only be made in fhat way to the extent that those two Parties agree -
‘that, unless and until notified to the cnntrary? this is to be an. acaepted form of.

Gorm::mmcatmn

~ Afry such electmnlc communication as spec;1ﬁed it claﬂse 26 5(3} made: beiwee;z any: '
“two Parties will be effective only ‘when actually recéived (or- made available) in -
' ;eadabie fezm and m the case of any ¢léctronic compmmication made bya Party tothe
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Lender “only ifitis adéressed in such A fhannér as’ the Lendar shail specify for this
pmpcse

dy - Any electremc compiunication W}uah becomes effectwe it aocordance w;th.'

- clanse 26.5{(c), after 5.00pm {Central Européan Time) in the place in which the Party

- to-whom the felevant communicatiosn is sent of made available has its address Tor the
: pnrpose of this Deed shall be deemed emly to become affectwc on the following day

(e} Any reéference in: this Deed to a- cmmnumcai:;an being sent or. rt,celved shall be _
* construed to include that communication being made avaﬂable i aceor daﬁce wﬁh this
c?au&e 26.5.°
: English. i'aﬁguage -
- (2) Any notice given under orin connection with this Deed miist be in English.

“{b) Al other_ éoéﬁﬁients pl'cvidad'&ﬁ&cr_cl' in 'ébnz_lection with this Deéed must be: -

a {1) Cn Enghsh or

(i{) o ifnetin Engh&h and:if'so mquu‘ed by me Lender, accmﬁpzmeé by & cert:ﬁezd _
Eng]lsh translation and, in this case, the English translation witl prevail unless -
ﬁle document isa constlf:u’izonaE statutory. or other ofﬁcsa! decmncm

: ﬂALCULATIGNS AN}) CERTIFlCATES

' Any certificate of or deiermmatmn bya Secured Party of theé Lender spsmfymg the amount of "

any- Secured Obligation due from the Chargors. (including details of any relevant caleulstion
thereof) is, in the absence of mamfest T, concluqlve eVIdE:;:tce against the Chargors of the -
matters 1o Whlch it relates,

' PARTIAL INVALIDITY

All the pmwsmns of this Deed ars severablé and distinet, fmm one. f‘mmhar ané if at: any tlme

any provision is or becoines iHlegal, invalid or unenforceable in any respect under any law of™
any lerzsd;shan ‘neither the Jegality, validity or enforceability  of- any of the remaining -
provisions not the legality, validity or enforceability of such provision under ﬁle {aw of any.

other Juﬂsélctmn w111 iy a.ny way be affected or impaired.

- REMEDIES ANI) WAIVERS

No. faﬁure o exermse, ‘nor any delay in e:xermsmg, on tha pait Gf any’ Sectired Pariy, any rlght
or remedy under this Deed shall operate as & watver, nor shall any singleor partial exercise of
any right or remedy prevent any further or other exercise, or-the exercise-of any other right ot

“remedy. The rights and remedies prowded are cumnlaﬁve aﬂ& ot exclaswe of any tights of

remedzes pzowéed by Iaw

; AMENDMENTS AN%) WA]VERS

ARy ; pzovmon of this Diéed: Ay be amended only if the Lender and the Chargors 50 agree i

" writing and any breach of this Deed may be waived before or aftér it occurs only it the Lender

%0 Agrees iy wn‘ﬂng A'walver given or consent granted by the Lendet under this Deed will be-

- effective only if given in wrmng and then only it the mstanﬂe and for the pur@ose f{)r which it -

is glven
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C(}UNTERPARTS

" This I Deed may be execited i any- number of co&nf:erparts and this has the same effect as zf :
: the ssgnaturcs fand seals, if any) on the enuntarpaﬁs were on a single copy of this Deed.

' RELEJ—&SE
. Release :

: E}pen the expiry of- the Secur:ty Period (but not otbewvlse) the Lender shall, at t]ie request and

cost of the Chargors, take whatever action is necessary fo release or re~asszgn (wﬁ:hoat TECOUrse

. or warranty} the Sevurity Assefs from the Security.

. 322

33,

3.

: iieinstatement

Whete any discharge (whether in respect Qf the obhgaizans of any Chargor orany secunf:y fcr
those obligations or otherwise) is made in whole or in part or any artangement is roade ori the -

- faith of any payment; secutity. ot other disposition which is avoided or mast be restored on

insolvency, liquidation or atherwise (without imitation), the Hability of the Chargots under this
Deed shall continge as if the discharge or arrangement had not occurred. The Lénder may
concedé or compromise aty claim that’ any paymeut secamty or other dispositioni is Hable to
avmdance or resmratmn ' :

) GOVERNII‘QG- LAW

This Deed and any nan—contracma] ﬂbhgatmns aﬂsmg Gt nf Or 3 cannectztm with it Shaﬁ be-
governed by English law.

ENFGRCEMENT ’

'j'(a_)' : ’Fhe courtsof Engiand Tiave sxcluswe Jurisdiction to settle any d;spute az‘asmg outof or

“in connection with this Deed (including a dispute relating to-the existence, validity ar.
" termination-of this: Deed or any. non-contractual obligation drising out of or m_
: ccmnectmn wﬂ.’u th1s Deed) (a "Dlspute“)

G::) The Parties agree that the courts of Englaﬂd are the ‘most appropriate and convénient
- courts 1o settle D;sputes and accorthng}y no Party will argueto the contrary

o) This clause 34 i3 for the benefit of the Lender anly, As a result the Lender shall niot |

* be prevented from taking proceedings relating to 'a Dispute in any othex courts with -
- Junsdwtmn To theextent allowed by 3aw theLender may iake concm:ffmt pmceedmgs
Coin any number of jurisdictions. - .

IN WETNESS of which this Déed s beer duly executed by each Chargor asa deed and duiy executed
by the Lénder and has been dahvered onl the first date: specified on page 1 of this Deed.
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SCHEDULE1: THE CHARGORS

Name

B | Registered number

Regiét_e:ed office

| PAIRE-UK Canada Water PropCo A

LP acting by its general partner

AIRE UK Canada Water GP,

.| PropCos Limited (company nimber
112471412y '

England, LP 020875

1 Red Place, London, England, WlK s

: -5p_'L._ .

{AIRE UK Canada Water PropCo B
LP acting by its general partner
T AIRE UK Canada Water GP°

| PropCos Lirited {coiripany number

1112471412)

Enghaud, LP 020876

1 Red Place, London; England, W1K. |

C 1 6PL.
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SCHEBU‘LE 2 BETA!LS OF SECURITY ASSETS

Part 1z Real Property

capacity-as general .
1 partner for and o
behalf of AIRE UK
Canada Water
PropCo A LP

ninber 13802091) -

Rgglsieredii&nd
| Chargor(s) ‘Real Property type | Description 'Administr'ati've-- 3 _
' ' ~and address - : arew o
Intentionally left blank
Part2: Charged Se'c:ﬂriﬁes
Chargor _Nani'epf _énznp;’i{xy in | Class of shiares | Number of Tssued
: which shares are held held . |'sharesheld = |share
o " ' | -capital -
© | AIREUK Canada | AREUK Canada | Ordinary | 1 LD
- Water GP Propeos | Water Leaseco (A2) ' : b
Limited acting in its | Limited {company

Part 3: Security Accounts.

General Account

1 -Accnuﬂf'hniﬂe?_

Account number

_ Aécﬂm_if- Bank

Account bank -branch|

| address and sort code

AIRE UK Canada®
‘Water Propco A LP -
GBP dacting by its -+ -
. | General Partner,
ATRE 1K _Can’éd'&
Water GF ProgiCos
: L]mited . .

DZ Banlk AG London

N _Bzanch

Sort Code -

Address 150 Cheapside;.
London, EC2V 6ET

' .AIEEUKCanada
| Water Propeo B LP - -
1 GBP acting by its.
~ . Geheral Partrier,

- [FAIRE UK Canada -
.| Water GP PropCos -
| Limited

DZ Bank AG; London -
Brangh

SO'I;:CO-&E..“

Address: 15(} Cheapmde,.

o -Lonﬁ(}n ECZV EET
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Cillection Aceount

| Account holder - Accotint numiber _ Accimn_t Bank 'Aca_:'uun_t:_ 'ﬁaﬂk_ branch: |
' ' S - i address and sort code

R Intentionaily left blaﬁi{_.

ATGIATG/A 23940/ F/UKVIL 146500504 ' 40 -



Part4: Tmtellectual Property

P.'_air‘t 4A - Trade marks

| Proprietor/ADP | TM numiber | Jurisdiction/ Classes | Marktext
nember o : apparemgéams o ' : :
Infentionally I&fi blank |
_P;iri* 4B - Patents.
Proprietor/ ADP .namb_ef.'_ ' -Pa%_ent'nymﬁef_ _})escriﬁ'ﬁdﬁ-

| Tntentionally left blank

. Part5: -Relevét_nf Cﬁﬁ{racts :

| Date of Relevant Contract .

Parties

- Details of Relevant Contract

| 3 March 2020

| (1) Projéct Light Developmeti

"1 Limited (company mimber

| (2) AIRE UK Canada Water
| PropCo A LP acting by its.
- general partner AIRE UE.

Canada Watet GP PropCos.
“Limited and ATRE UK Canada

'Limitt_:ti o

. | 8878264) and Project Light
| Development 2 Limited
1 (company mumber 8878265)

| Water PropCo B LP acting by
-1 s general partner AIRE UK
‘Canada Water GP PropCos

Sale and purchase agreement
relating to the sale and
purchase of the Property

AJGIATGH3940/10/UKM/ 146500504




Date t)fiiélaevaﬁt'(fumraéi_ . ?arnes

'ﬂétaiis of Reievant'ﬁdntract 1

| 23 June 2020

HEEH) Pm;ect ngint Develapment-_'

1 Limited (company number

8878264) and Project Light -
| Developmient 2 Limited

{company nuinber 8878265)

'(Q)AIRQUK_Canada_Water :

PropCo A LP acting by its .

peneral partier AIRE UK.
'Canada Water GP PropCos

Limited and AIRE UK Canada

| 'Water PropCo B LP acting by
-\ its general partner AIREUK .
- | Canada Water GP Pr opCos

N Lunsted

'(3) AI;RE UK: Cagada "Nommee |
. :Lllﬁlli&d

A suppiamental agreement

varying the agreement for sale |

_da’[cé 3 Mareh 2020 _

Dated tm ot aroutid. the date of
thls Decd

(1) Project Light Eﬁvelcplnent
b Limited (company number

'8878264) and Project Light
| Development 2 Limited

(company mumber 8878265)

' {2) AIRE UK Canada Wcé“fﬁ}'
| PropCo A LP acting by its

sénerdl partner AIRE UK

Canada Water GP PropCos.
-t Limited and AIRE UK Canada - |-
Water PropCo B LP acting by -

its general partner AIRE UK

" -Canada Water GP Praans

anted

(3) AIRE UK C&nada Water
Nommee Limited

1 {4) AIRE UK Canada -wafe;;

Ledseco [A2) lelted

{5) At Invet;t Reéal Estate

Eﬂvestnz_em UK LLP

A second supplemental varying - -
‘the agreement for sale dated 3:

-} Mareh 2020

AJGIAIGHAZ39407) 0/UIM/T 14650050.4:
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Date of Relevant Confract )

'}’artles

: _Dﬁtai[s'ﬁf Re].evant'Contraét 1

3 March 2020

'(E) AIRE UK Canada Water
PropCo A LP acting by its

general partner AIRE UK.

‘| Canada Water GP PropCos
: Lumied

' (2) AIRE E}K Canad& Water .
1 PropCo _B LP gcting by its
“general partner ATRE UK

Canada Water GP PropCes

A4 L:m]ted

(3) Art-Invest 'Réal Tstate

Management UK Limited a5

E theﬂ}RE development

manager.

| @ Seltar Canada Waier DM
| Limited as the Sellar -
[-development manager

: Daveiopment management

agi eemﬂmﬁ

| 27 February 2020

(1) WSP UK Limited

12y A}RE _.U'I{ Canada Water

PropCo A-LP acting by its
geteral partner AIREUK.

‘Canada Water GP PmpCGs

Lumted

| 3y AlRE UK Canada Water

PropCo B LP-acting by its
general partner AIRE UK
Canada Water GP Pmp(:os

) lelted

Tietter of reliance in respect: Gf 3

Demolition Asbéstog Sutvey

| Report dated March 2015

23 Jine 2020

. | (1) DZ BANK AG Deutschie
| Zentral-Genossenschafisbarik,

Fra’nkﬁtr’t arm Main

(2) AIRE UK Caaada Water

-1 GP PropCos Limited {acting as
general partier of AIRE UK S
| Canada Water Propco ALP) | .

Ahedging agreement relating
to the hedging of FX currency-

‘| risk in relation to the Loan.
| Agreement

- ATGIAIG/A23910/10/UKM/T 14650050 4
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Date 6f Relevant Contract

ﬁ -_f);etails.n.f Rieie\xfﬁnt .C_ontrﬁét' I

1 GP PropCos Limited (acting as
" general partner of AIRE UK

.Part;ifs
123 Jone 2020 (LHyDZ BANK AG Deutsche ~ | A hedgmg agreement relating.
' ' Zentral-Genossenschaftsbank, | to'the hedgingof FX currency
Frankfurt am Main. risk in relation to the Loan
T I Agreement
{2y AIRE UK Canada Water

“"this Deed

Dated on-or aroud the date of -

Canada Water Pr'opco BLP) i

(1) Westert: Unidon-

| Intematwnal Bank GrbH

1@ AIRE UK Canada Wa%er _
| GP-PrapCos Limited {acting as

general partrier of AIRE UK.

' Canada Wa‘ter Propico A LP)

A hedging agreement relating

:| to the hedging of FX currency |

risk n'relation to the Loan -

‘| Agreement

D_a_tcé.cm_ or around the date.of
this Deed

{1} Westerzi_. Union

International Bank GmbH

| (2) ATRE UK Casadd Water

A hedging agreement telating

| to the hedging of FX currency

risk in refation to the Loan

) \ _ J-Agreement
GP PropCos Limited (acting as
gerieral partner 0T AIRE UK. .
| Canada Water Propeo A LP):
Part 6; Insurances
Chargor Insurance | Insurer | Policy number
AIRE UK Canada Water Property: | Allied World Assurance- AWCD27285
PropCo A LP acting by its - | Owner’s. | Company (Europe) Dac © '
| general partrier AIRE UK. |- Insurance - ' ' '
~Cariada Watsr GP PmpCos : : - : e o
_ Lumted |- Sabotage - | Ark Syndicate 4020 FFC0001619/00143 |
' : jand. ' S : 6. g :
AIRE UE_{ Cariada Water | Terrorisnx B
PropCoB LP acting by its | Insurance -
gerieral partner AIRE UK. T
Canada Water Ge PropC{}s Priblic Hiscox Insutanice Company | PL- . A
Linited = 1 Liability ‘Limited S PSCI0002271862/0 |-
S e instrance L lto. -
- AERE UK Canéda Water GF 1 o -
| | Loss of Rent | Allied World Assurance -~ | AWCD27285
: 'AiRE UK Canaéa Water | Insiraiice. | Compary (Europe) Dac
' Nominee Limited . i - : :

L ATGIAIGIAZ3GA0/ B/UR M/ 14650050.4
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SCHEDGLE 3 FORM OF NOTICE TO AND ACKN OVVLEDGEMENT FRO{VI ACCOUNT

BANK

Ter {mscﬁ name and adclmss cf Accotint Bank]

Dated [ 10y
Ijeal_':Si.rs g _ | |
Re: .Acc(;ﬂ'ﬁﬁ hgﬂdé{é}.r:{@- o :}:.{{ﬂée ‘*C'ﬁérgdr.f_s_}f;'}] '
"W;‘a_.fef‘er' to accouts o'peﬁéd wnh you by us as c’{étaiied below:

@ -_Ac'caunt'nmﬁber [ }"\ifith sn‘ft code [' 1 (the-"'Cﬂﬁecﬁﬁn Account™); and
) (b) - Account nmnber [ ] w;‘ch sort cade. 1] (tbe "Generai Acceunt")

) __Wa give notice ﬁlat hya debem:ure dated [¢ - 1 20[ } (the "Debﬁnfure“) we have' '
fassigned] to [ 0. 0 0 © ] {the ”Lencier") al 1 our presen’c and” futurc right, title

afid mterest it and 'tO‘ '

(a&y  the Collection Accmmt a§§ monies st;mdmg to the credit-of the: Ccﬂect;an Ascount and
' . all additions to or reﬁewais or wpiacements thiereof (in whatever currency); -

(b} ~the Gcneral Account all monies standing to the c;ecilt of the General Acceunt and ali
additions to or reuswais ar rep}acemeﬁts therecf (nz whatever eurrency), ard

(e) - all other aecounts from tims fo time mamtamed w1t§1 you by each Charger and alI :

monies at any time standmg to the creé&t of such accounts;.

' '(tcgether ‘the "Accounts") and to all friterest from time to time' accmed or accrumg on the_- '
‘Accounts, any investment madé ouf of any such monies o account and all rights to repayment :
of aiy of the foregnmg by yoz; . . :

| We advise you that under the terms of the Debenture:

(2) . e arenot entitled to withdraw aﬁy monies fmm the Accounts Cathar than the GeneraI
' Account) Wzthaut ﬁrst Having obtained written. crmsent of thfe: Lender and

(b)) we dre rot euﬁﬂad 10 thhdraw a;uy menies from-the (}enera} Accovint’ failewmg the

occurrence of a Potential Evenit of Default (as defined in the Debenture) w1thout first .
having obtained written ¢onsent of the Lender. .

CWe nrevocabiy authm ise ané tstruct ycm with mmedmta effect (and notw1thstand1ng zmy_
1 mstmctions we may have gwen Ty ﬂ1e ccmtrary)

'(aj o uniess the Lender $6 authﬁnses you ity Wrttmg, not-to penmt w1thdrawais from the

Accounts (eﬂier than {he Genaral Acsount),

by unless the Lender so authonses you in wntmg, fiot o per}mt WJﬁldrawalq roni. t:he i

- -General Acgount followmg dotice to you from the Lender that a Potentlai Event of
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Default has occurs red and is cﬂﬁhzmmg and upon receipt of such notice fromi the Lex}der
to arrange for the Lendex fo-be the sole mgnamry of the Gmaral Aoty

{2 o haid all tnonies from time to time: staﬁdmg to the credit of the Accc)"ﬂnta to the Qi'dﬁ’l '
' - of'the Lendar

(dy - to pay aI] or any part of fhe fnonies stariding to the credit of tha Aceounts to the Lender
- {orasitmay dirset) pmmptiy followmg receipt of written mstmcmons from the Lende:r
- tofhiat effect and :

(e to dlsclose to the Lender without rzeed fﬁr any rafere:nas to or further authc}nty froni us
' and without inquity by you as to the justification for such diselosure; such information’
relating to us and the Accounts as the Lender may’ fmm time to tifne request you o

. _pmv;de

5.0 We agree thai you ate not be‘ﬂnd 1o enquire whether the right of the Lender to. w1thdraw anv .
'momes frowm any Account has arisen orbe concerned with (a) the propriety or regulazity of the .
-exercise of that right or (b) notice to the contrary or (¢} to be responsible for the applmat]en of

anymonies: maezvad by the Lender,

G I-.Ehiﬂ HOUCG may: {)nly be z‘evaked ar ame;ldad Wﬁﬂ’i the pﬂm: writtens cmzsent of the: Lendai

T Please mnﬁrm by comp?etmg ﬁle enﬂ‘iosud ‘copy of this notice and re‘rummg it 10 the Lemdcr‘
_ '_CWJ tha copy to usy. tha;t you agree to the abave amd that:

(a) _you accept the: aut%mrzsatzoﬁs and mstruu;]ons coutamed in thzfs ncstlce aad y(}u I
: undértake to co;any ‘with this mnca

{bY:you have nof, at the date thzs notice is remmed to the Lend&r received notlca of atly
. dssignment or charge of or claim 1o the monies standing to the credit of any Account
“ar the grant of any security or other interest over thoss monies or any Actount in favour
- of any third party and you will notify t the Lefder promptly it ycm simuld dosoin the.
Tustare; and

(_:c"} “you do ot at the date Gf thls ;mtzcc and will not in the :ﬁﬁ;ure éxercise any nghﬁ to
. combine accounts or any rights of set-off or lien or any siinilar r;,ghts 1 relaﬁon to. the _
yrionies stanémg to the credit of the Adcounts, :

& The mstructxcms and authorisations which ar mntameé in thga Jetter silall ramam in ﬁzll forca_ .
anied aifact yntil the Lender g;ves yowrnotice i wnt;ng revoking theim. -

o8 _ - This. hotice, ané any: ackmwésdgemsnt in conmection with - ;t and any Hon-contractiial
_ o%)hgatzons arising out of orin connection. Wlth any of them, shafl’ be governed by Englzsh taw.

Yours faithilly

for and on béhéif of ._
TNAME OF CHARGOR]

Narie: - i
-_ Title: o
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- “Namie:

for and on behalf of
[NAME OF CHARGOR]

Title:
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. {Oﬂ capy}

Tou L 1
the Lender
[ADDRYSS]
Copy za '[NAME OF EAEH CHARGOR]
-"Wfs asknowiedge receipt of the above notice dated 3 1200 7] (the “Nut;ce“j

and aédresseé to us by the Chargors regarding the Accauﬁts (as defined in the Nonce}

"'-We accept the ;nsixuctmns and authorisations. contained in the- Nﬁtlce and we undez‘taka tt} At in
. at:cardance with and comply wmh the terms of the Notice. - '

B We conﬁrm and a gree thaf

{a}--
- grcharge of or ¢laim to the monies standing to the credit of any- Account (as defined

- in the Notice) or the grant of any security ot other interest over those monies or any
Aceount (as defined in the Notice) in favour of any third party and we W11§ notify the

- Lender pmmpﬂy if we should doso in the future;and '

We have not at the date of ﬂus acknawledgcmem recewed no‘uce of ity assi gnmeat'

(b) ‘we donot at tha date af this acknc}wiedgement and we will not in thé future exercise
any right to combine accounts.or any rights of set-off or lien or any similar rights in-
relation to the monies standing to-the cz‘edlt of the Accttuits {as defingd in the Notzce)

ey the directors of the Charg@rs have: au’chomy to gwe msimct;m}s and authc:r;satzons tor
' us in relation to the Accounts which are opened in the name of the' Borrowers; and
(d) thie matters referred fo i the Notice do not {:onﬂ'_igt Wi‘ih:any' account mandate orsimilar
' - terms which apply to the Accotmts (as-defined 1 the Notice}. :
“for and on behalf of
[NAME OF ACCOUNT BANK]
Dated: [ 1200 Y
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Re: {descr zbe Relevant anfracf} datcd [

1

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

RELEVAN’E C{}NTRACT
Tqr ' {Imerz‘ Hame cmc.?. wildvess af # e!evm*ff party}
Dated:T o J200 1
.IjE:ar Sty

'} 200 '] betwees (E) you sl @y

L[ ] {the ”Chargor") _
We g;va notice. that, by a secuzzty agreement dated { : S| 2{)[ ]QI
" {the "Security Agreement"), we have assigned to] 1(the “Lender")

~all-our present and future right, title and interest in and ta [jisert details of Re]evanf Contraet].
together with any other agreement supplemenmng or “umending . the ‘same. (together,

the "Agréenient™) mciudmg all rights and remedies in connection with the. Agreemcnt and
: prﬂseeds anii cialms ansm g ﬁom the Agreement.

- We mevcscaiﬂy authorise and znstruet you from tune o ‘mnc

{a)y 1o d]SCIGSﬁ o the Lender at our expsﬂse (Wlthc}m any reference 16 or ﬁzrﬂlci autimnty :

all.

from us and without any enquiry by yottas to the justification fot such disclosiire), such'

informatmn reiatmg to the Agreement as the Lender may from time to time request;

- (b} - 1o hold'all sums frotn time to time due. and payahle by Vou to us undez the: Agreemcnt '

to- thé arder ef the Lender

ey topayor release all orany patt of the sums from time 1o time duc aﬁd payable by ynu.

%o us under the Agréement only in- accordance with the written instructions given to

-, you by the Lender from fime to tﬂne

H{dy to ce;nply with. any witten notice or mstructions in any way' relatmg te of pm‘portmg. '
to relate to, the Sscunty Agreement or the Agreement ot the debts represented thereby .
which you receive at any time from the Lender without any reference to or further
-authonty from us and without aiy enguity by yﬂu as to the }usnﬁcatmn f(}r orvalidity. -

- &f suchnotice ot ms'emcimn and -

(&) to send copies of all. notices and ofher mfarmat;on gwcn or received under the

Agreement to the Lender,

We are not penmtted to teceive frem you otherwise than through the- Lendf:r any amc:unt in -

-respect of or on accourit of the sums payablé 16 us from time to time under the Agrecmeit o to
- apree: aty amendment or Supplement to, or waive any abhgatmn under; the Agreement without

the p.‘ﬂ{n‘ Wntten consent of the Lender..

" This notice may&tmly be 'ravoked or ame&ded with ttie pﬁar ﬁ?ritteﬂ consent of thﬁ Lénde’r

;Please conﬁrm by gomplehng the enc:lased cepy of this’ nﬁ‘ﬂce and zatummg It to the Lender

_ _(mth a.copy to us) that your agree o thra abov& and that:

(a) ~you ascept the ingtructions and authorisations: C(}ﬂfﬁlﬂed m ihiis HDth(:: anci ymz'.

. undeﬂake to coriply with this notice;
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)] yoishave not, at the date: this notice is re‘cumeé to the Lender, received notice of'the

assignment or charge, the grant of any security or the existerice of dny other mterest of - .

~any third party i or i the Agreement or any proceeds of it &ﬁd your wﬂl notlfy the. _
Lender pmmpﬂy ifyou shauld do so mfdure;. .

(e} - youwilli hot penmt any suing to be pald t0us orany ¢ othez person {other than the Le—::nder)f_ :
- unider or. pursuant to the Agreemeni without f:ile priot ertten consent of the Lender;
.aud

(dy - you will ot exercise any right to teriﬂinatéthe Agree1n-e.11t' or take any action to amend: _
of sup‘p’l‘ezneﬂt’ the A’greamm&t wi’thout ihe.prior'writt'eﬁ; comsert of the Lender.

& ‘This. rmt]ce% and any: acimowleégemcm in- comection with ‘it,’ and Aty 1}011~cm~;tractua‘l
ehhgahons arising out of or in cotnection wzth any of tham, shall begoverned by English law.

Yours falthﬁ:d_iy .

“for am_i. on behalf of
[NAME OF CHARGOR]

* [On copy]
Toi” L ]
- the Lendér
[ADDRESS]
'-Capyto L gmm'gﬁ CHARG'OR}'

We ac}mow]edge rece;pt of the abevc nofice and conser;t and agzee tor ;ts terms. We conf i dndh &zgrea
-%i:; the matters set ::zut in paragraph {S] of the above nonce '

forand on behalfof
e
 Dated:[ a0l
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SCHEE)ULE & F{)RM DF NOTICE ’E‘G AND ACKNDWLEDGEMENT BY iNSURER&

“Tor | [Tnser " mme and addf £5s af insur ezr}
.Dated [ S 32{)[ 7
:'Dear Sirs _ _ N
. [I)ESCRIBEINSUMNCE PGLICIES} DATED 1 . C1e0 ;BETWEEN'(;}_ :
CYOUARD (D) { : ] (THE "CHARGOR“) : - '
L We give: f6tice that , by & security agreement dated. [Q'. o j 201 } (tha'-
S "Secunty Agresment”), we have [assigned]to[ = -~ - 1 (the "Lender™all -

aur present and future right, title and interest in and to the p{;hcws described above (togsther
with any other agreement supplementing ot amending the same, the "Pn?w;es") including all
~ rights and remedies in c:czmectmn with the Policies and all proceeds and claims aﬂsmg from -
' the Pai;czes

2 “We u‘reVoCabiy éﬁﬁht}riéa aﬁé iﬂstruct you from timé to-timé' :

{a) o disclose to the Lender at our expense (without any referct;ce to ot furthex author;ty 3
from s and without any.enquiry by you as to the justification for snch disclosure) such.
mfc;rmatwn relatmg ta the Policias as ‘the Lender may frem T:tme to time: request;.

(b) - “tohold all sums from time fo tzme due and payable by yﬁl.‘i tous, zmdm‘ tha Pollczes o
 theorder of the Lender;. : i

@) e pay or refease all or any- part of the sums from tinic o tire dife and payable by you
't6 us tinder the Policies only in’ accordance thh the written- mstzmt;aﬂs glven to you-'
by the Lender frem ume to ﬁme,

oy for {;mnply With any. written notice or instructions in any Way relatmg 16 (c}r purpm‘img }_
C 0 to relate to) the Security Agreement, the sums payable to us from time fo time tnder -
. the ?ahcles or the debts represented by them which you may receive. fram the Lender
- {without any reference to or further anthority from us and without any enquiry by yois
asto the ;ustlﬁcatmn for or va11d1ty of such notice or instruction); and

; {e} to'send copies of all notices and che:r mformaﬁen gwe,n or recewgd uﬂder the Pokcxest -
“tothe Lcnder
C30 CWe uravoaably ingtruct you, with effect from the date of this ncﬁlce o note on the reievant. .

* Policies the Lender's initerest as fitst loss payée and as first priofity asmgnee of the Policies and
the 1i ghts mnedles, pmceeds and clainis referred 10 abﬂva '

4. We are not petriitied to reEGeive frof yot, etherwxsa than thron gh the Lender, any amount in’
‘tespect of or uri account of the sutns payable to us from time to fime under the Policies in sxcess.
-of £10,000 ‘or to agree any amendment ot supplement to, of Wa;,ve any ﬂbhgatzon under Ihe- -

" Policies wxihout the prior Wrztten consent of the Lender :

50 _ T]ns_.nﬁtz.ce may -ianly be-yevcked OF amende‘_'ci with the prior written consent of the Lender.
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G. Please confirm by completing the enclosed copy.of this notice and returning it fo the-Lender
o _(W;th aeopy to us) that you. agwe 10y the abiwe and that: '

()

©

(d)

“yon gecept the: ‘instrictions  and: authar;saﬁons contamad in ‘ihzs nohce and you.

undertakﬂ 1o comply with t%ns notice,

you hava not, -at the date thiis notice is retumed 2(} the Leénder, recewed natlce of the

- assignment ot chargm the grant of any security or the éxistence-of any other interest of -

any third party in or to the Policies or atiy proceeds of them or any breach. of the térms..
Gf any Pohcy“ and you will notify the Lender prc}mpﬂy if you shcmld d{) sovin future;

ymu will not permit any sums to be paid to us or any Gthar PErson undez o;‘ ;:sm suant o-
the P&i;cles without the prior wutten consent of the Lender; and =

“you will riat exercise any right to fcrmmat& cancei vary or watve the. Pohcms or take:

any action to’ amand or supplemeﬂt the Policies: mthout the prior written: consem ef the-
Lender:.

s _ This notice, and  any acimowiedgament in connection with it, and. any nnn-co:macf:ual-
obhga‘imns arising:out of ot in cannectxen with any of them, shall, be gove!:ned by English ]dW

" Yours fax‘ihﬁslly-

" for and on Behalf of
NAME OF CHARGOR]
[On copy]
: TG:_'_ . . N : 3
' the Lender :
- [ADDRESS]
Copytor [NAME OF CHARGOR]'

: Dear Slrs/Madmns

We ackﬂowlsdge recmpt Gf thc above naizc& and cc}nsent and agree tt} 1ts terins. Wﬁ cenﬁnn emd agrea
1o the mattérs setout m paragraph [6} i the a!}ove l'lﬁticﬁ

e
{Name of relevant insurer]

Dated: |-

j20p 1
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SCHEDULE 6: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

Tar .[fn&e;"zl‘_ name and gddress of relevant pﬁrﬁf]

Dated: | B 0

.}jear Sirg - _ _ L . .

RE: [DESCRIBE LEASE] DATED | 126{ ] BETWEEN (1) YOU A;zsm:
o1l | (THE "LEASE"} g : '
I Wwe gwe notice that by 4+ debenture - dated [ R ] 2007,
© . {(the "I}ebenture:")3 we have ' gramted @ security < fiterest - in . favour  of-

o . - 1 {the “Lmdﬁr“) over.all our present and. futire 7ight, title and -

i mtcrest in and to the Lease including all nghts and remedies in coinection with the Lease and.
all mem es fr:am time {0 tune due to us arising under the Lease

2 Al[ monies payable: by you to us. pursuant to, under or in connection w:th the Lease shall be- -
- paid into sur account entitled “Ge:?emi Aecount” with [ACCOUNT BANK] {account nimber
L Fand sort code [ ' D), unless and until you receive written notice from _
the Lendér to the contrary, in Wlnc}l event you should make all future payments as then directed
by the Lender; This autheuty ané mstmctmn is irrevocable Wlﬂ}(}ut the prmr ‘wiitten consent.
of the Lender :

3. We irrevncably aﬁthériSé and in‘str':ict yoii from time to time: -

(&) 1o dmciﬂse to thie Lender at dur expense: (Wifh{mt any referetice to or fm*ther authonty )
“from us-and without any efiquiry by you as to'the justification for such disclosure); such: -
: mformatmn relatmg to the Lease as the Lenc%er may from time to tﬁne requests

: (b) ' .to pay or release: all ér any part:af the sums from time to tinie dué and payabie by you
to us under the Lease only in accordance with this. notlce or the written instructions.
. given to you by the Lender from tithe ta {ime: :

oy | to {:empiy with aty wnf:f:en fiotice or instractions in any way i'elatmg to, oF purpemng
o relate to, the Debenture or the Lease which you teceive at atiy time ﬁam the Lender -
without any reference fo or further authanty from us and without any enquiry by yQu
as o’ the }usf;zﬂcahon for or validity of such noticé orinstriction; and

)y o send coplas ofall nouces ami other mformatlon gwe'ﬂ or recewcd under the Lease: o
~the Lender :

4. . We are not permﬁteé to. receive From yﬂu otherwise than. through the: Lenider, ‘any amoant i
" réspect of or on account of the stiras payable to us from time o fime unider the Lease or {o agree
. aty amendment or supplement to, or waive any obli gaiwﬂ under the L&ase withoyt the priot
O written consentof the Lender.

5 “We will remain hable o you to ;:nerfsrm the Qbhgations of ftie landlord under the {ease. Nmther
- thie Lender nor any receiver, delegdte or sub-delegate appointed by it shall af any time be under )
‘any ebilgatmn ar liability to you underof in respect ef the L&ass

6, “This notice may cmly be revoked or -amended with ;he-rpno_r written congent of the Lendér:

- AJGIAJGATIAO IR MATA6S0050.4 - ) - ;3



7 Please confirm by completing the enclosed ‘copy of this notice and remmmg it tothe Lender
{with a copy 1o us) that you agree 10 the’ abov& and that:

{a) - you-accept té:te LI]S'{I‘IECUC}ES and aﬂthoﬂsatmns cozz[amed in thls thwﬁ and yau n
- undertake to comply Wﬁh this notice; a

S By you havenof, at the dafe this fiotice is; veturned to ihe Lerider, recewed I}Oh(:ﬂ of the:
o assignmerit or char ‘e, the grant of any security or the existence of any other interest of
~any third partyin or to the Lease and you W1i§ nonfy i'he Lender prompily if you shotld -

: da 50 in ﬁ}mre '

{eY . you have made aH necessary arrangemsmts forall- futurf: payments under fhe Lease o
: bé made to-the accoumnt spemﬁed ini paragraph 2 of this no%we and

C(dy . you will not exercise any rlghi to termimate the Lease o take any ac%z{:m to- amﬂnd or
' supplemaﬂt ‘the Lease without the prl or writterr aonsent of the Lender.

"8 . This mmce and any aclmewiedgemaﬂ% in connection with: 1t ané any non-contactual
abh gations ansmg out of or in couneci;au Wﬁ;él any of t%lem shall be governed by Enghsh lave

- Yéurs falthﬁﬂly

For and on behalf of
[NAME OF CHARGOR]
[On copy]
To: - [ 1
- -a5 Lender '
[ADDRESS]
'- Copy o [NAME {)F‘ CHARGOR]

We acknew}ﬁdge xct,ezpt of the above notice and consesit and agree 1o its terms: WL conﬁrzn and agrfsc
 to the matters set out in paragraph [7] of the abova nﬁ‘uce

"fOr and oﬁ-i;éha]f {Jf -
Dated: | 200 3
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EXECUTION PAGES
THE CHARGORS |

‘Signed as a deed, but not delivered until the. )
< first date speczﬁad on page 1, by AIRE UK. Joo
- CANADA WATER PROPCO A LPacting . )
by AIRE UK CANADA WATERGP™ . )
PROPCOS LIMITED, gereral partner, acting - )
"By AL ABEAS a dlrccto: i the presence of
a witness: . . _ Signamm

_ Dlrecmr of AIRE UK (
WATER G PROPCOS .

T LIMITED, general partner

‘Witness signature - : o o

© Witness name:
(block capitals)
Witﬁéés a_édress. . =
. .Addr-e’ésﬁ_'- 1A1‘t~1nvest Real Estate Managemsm UK Ltd 55 Rad Place, Maytair
" : L(mdml WIK EPL
" Birnsil: aabbas@arﬁqnvest.mm_

Aﬁtenﬁoﬂ: - " Ali Abbas
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" Signed as a deed, but riot delivered until the 3

first date specified onpage 1, by AIRE UK )
CANADA WATER PROPCOB LP acfing. )
by AIRE UK CANADA WATER GP - )
_PROPCOS LIMITED, gﬁneral partner, acting 9
. by AL ABBAS, a dmactm‘ it the presenc:e of . )
a WItness:. 3
“Director of AIRE UK CANADA
WATER GP PROFPCOS
LIMITED, general parinér

Witniess sigriatire
Witiiess name. (_fT_RA_I'IAI‘\/_I“I_"«EEQ _____________
(bl(}c;i{ mpifals} B
' Wlmess address
 Adidress: ArtInvest Real Estate- Managcmenéi UK Lid, I Rﬁd Place,: Mayfam
London WlK_ &PL
Frnail:: " aab'bas_@att'—invést, comn
Attention; Ali Abbas
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THE LENDER

: Executed a5 a deéd ‘but nok dehvex_‘ed until the 3
first date specified ofi page 1 by - J
o ARETEVERSGRGUNG WE_STF ALEN- B
~ LIPPE EINRICHTUNG DER Sy S
ARZTEKAMMER WESTFALEN-LIP?E Sy ARZTEVERSORGUNG.
'KORPERSCHAFT DES OFFENTLICHEN - )  WESTFALEN-LIPPE:
RECHTS, acompany incorporatedm ) = - EINRICHTUNG DER:
- Germany, acting by . . IR | . ARZTEKAMMER:
“-whao, i accordance with the laws of that - oo . WESTFALEN-LIPPE,
tertitory, is acting under the authuniy of the ) . Signatureirithe  KORPERSCHAFT DES
company: ' ) " mameof the  OFFENTLICHEN
- company. RECHTS o
Signature of
- authorised .
Signafm}f ______________________________________
Alﬁthumed mgnamry
In'the presence of
- Witness signamré.- ' el
| Witness namé e e
- (block capitals) - . '
Witnessaddress < .
| Address: | TS“cEJrE{hB?s{s{ré‘ﬁé 44, 48151 Miinster, ﬁennany
- Fax: +49 (0)251 5204 146 . B
Email 1 horstlck@aevwi de /. markfort@aevwl de -
- Attention: ‘Luitz, Horstick, Ralf Markfort
' ..-AJ_G_:’AJGMZEMB!EIOJUKMIIII%S{JOSD.;_. 57



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

