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Registration of a Charge

Company name: CONSOLIDATED PROPERTY CORPORATION INC. LIMITED

Company number: 02801158
XB6CMLP61

Received for Electronic Filing: 11/08/2017

Details of Charge

Date of creation:  03/08/2017
Charge code: 0280 1158 0010
Persons entitled: TRIMONT REAL ESTATE ADVISORS, U.K., LTD.
Brief description:  N/A
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BERWIN LEIGHTON PAISNER

Electronically filed document for Company Number: 02801158 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2801158

Charge code: 0280 1158 0010

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 3rd August 2017 and created by CONSOLIDATED

PROPERTY CORPORATION INC. LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 11th August 2017 .

Given at Companies House, Cardiff on 15th August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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" Execution coby

: DATED o 3Aagust 2017

T?!E ENTI‘KES

hsted m Schedule 1 (C?rargws)
as Chargars

TR.IMON‘I‘ REAL ESTATE ADVISGRS u s( m;, s
o as Comman Security Agent R

comsaum'gm HOLDINGS mama B
' as Mezzansne Borrower Parent '

- COMMON g};&_ﬁa'ipgb‘xmfswca'la'érra;:g’s,:ss_cg;gm{mfﬁgmgm. o

L We cerlffy that, save for maier&a% redacted pursuani to 5 Bng o
 Comipanies Act 2006, this snpy msi{umem isa cmeci copy
b %he artgmal msifument e _
" Berwin Lenghton Paisneri.i.? N
Adelaide House -
~ londonBridge . .
- Londan ECARGHA- -
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" e ﬁ.&ghtm Palmer &LP L
- Adelaide House London Bridge London ECAROHA -~
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‘Execution copy -

| DATE!} ' IB'A'ug'ust'.Q'm?-'
PARTIES
1) . THE ENTHI&S 1sted m Schedule i (Cﬁafgors) (the “Chargars’)
(2) CTRIMONT R%L ESTATE ADVISBRS UK., i.TQ. as security trustee for the -

_;__'-Secured Parties (the “mmmon Sacunty Agant”)

@ f?ma:sammrm HOLDINGS LIMITED (a company. §ncorporated in Engsand o

- Wales with company nufber 10433516) whose: regsstered office is at'3" FEear 1148
i -Cromweii Road London SW? 4AG (the “Mezzamne Bomwer Parent") =

- Bacx@aoum

'_(A} T The Secured Partles have agreed to- advance or to ccntmue to advaﬁce ‘monies or

. otherwise -arrange - credit or afford - cther. ﬁnancaal facsimes o tﬁe Dbhgors and -
" others on the securlty created by this Deed.” - . _

: (B) o Each. Chargor has agreed tn charge ets assets as securaty to the Common Secur;ty-

Agent as set cut in thns Deed to. secure the payment and discharge ef the Secured )
Liaba%thes . o s _ '
| -'opsmma mwxsmms
(R ._-aemamoa&s AE@D Imapaﬁ’mnou
11 o Deﬁmtmns &
“{n this Deed: |

- “Act" means the Law of Property Act 1925 _ _
. "Botrower”. means: Consolzdated Deveiepments umated a company. lncorporateé -
- in England and Wales with company number 02904116 whose regsstered ofﬁce is
3t 3 Floor 114a Cmmweii Road, London SW7 4AG o VR
. Charged Assets” means each and aii of- the assets preperty, undertakmg and
* - pther interests from time to time: ‘assigned or charged by Clause 3. 2 (Assrgﬂment). :
of. this: Deed and. the sub;ect matter of each (}f them _- S .
- “Common Dehenture” means the fixed. anc% ﬂoatmg charge secunty granted hy,
.. among: others, ‘the Borrower in- faveur of the Common: Secunty Agent urader the
terms of a debenture dated on or -around the date of thzs Deed _
i “ng&nr" means each- and__ali_pf._,: R
@  the Barrower, R
ey _the Wardour Addmonai Coiiateral i—iuldcc,
() the! Soho Addmona! Coilateral Holdco,.
ey "'tha Parent S

(@) . the SOhO Obi;gor and

| LegalSSISG03BGVIN/ILTO0008



Execition copy _

' -(f) the Wardour Obligor

- _“Exc!uded Secgznty Asset” has the meanmg gaven ta it in the Common '
- Debenture. . . '

' “Exciuz!ed Secursty Asset Mnn§es has the meanmg gsven to it in the Camman-

_-.--Debenture T e
S '_“$acainty Agreement” means, up 0. and includmg the Se
... Senior Fadility Agreement and foiiowmg the Se '
B Facn%nty Agreement

Dis scharge Date, the

L “mtercred:tw Agreement” mearis the mtercred!tor agreement entered into on'_
" oraround the date of this Deed and originally made between, amongst others, the
 Common Security Agent, the Chargors arid Triront Real Estate Adwsors, UK, L
a8 mezzanine: secunty agent T R e

N ":“Instructmg Smup” has the meanmg gwen to |t an the Intercredltcr Agreement
. “Mezzaning Borrower Parent” mieans- Censolidated Holdings Lamated 3 ccmpanyﬁ '

o -_-Encorporated in: Engiand and ‘Wales with _company. numiber 10433510 ‘whose
registered office is-at 3@ Floor ‘114a Cromwell Road London SW? 4AG

-'Dlscharge Date, the Mezzanme Ll

_ “Memmne ﬁisc&arge Bate” has the meamng geven to et en the Intercredltcr__ '_: ' _- :

. ~Agreement.

N '_“Memmne Facality Agreement" has the meanmg glven to itin the Xntercreditar
" ‘Agresment. : e '

“Mezzanine Finance chments" has the meamng given to. §t in the:-
~ Intercreditor Agreement .

' “Party means a party ta thss Deed
: "“Receiver" 'means a rece!veg admmlstrator or. recelver and manager or..
" administrative’ receiver appmnted by the Common Security Agent under thls Deed-
_ {whether soEe, )omt andfar severa! and mciuci g -any substamte) - _

o _-_'_:f“Secumd Laabflsts&s” has-the meanmg gwen to |t hy the Intercreditor Agreement '

. Secug-lty" 'means a mmtgage, charge, pledge; laen or ather secunty mterest. _
“sectring any. ohé;gation of any. person or any other agreement ar arrangement
having a similar effect. .~ *

'-"‘Semar Discharge Bate" ‘has the mearamg gwere to it by the Intercreditor"
-_Agreement . _ T : _

_ Agreement _ _ _ o
"‘Sabordmated Debt" means the aggregate of aiE ‘monies and !sabalitles of'
“whatever nature {(whether actual or contingent, as pnncapai oF: surety) which are
" niow-or may at any future time be. outstandmg or, oﬁ‘tezwlse due from:

{a) * any of the :Barmwer Waréour Adcht:onai Collates“a! Ho!dco or Soho"

Legal 55186038, ONDN3LI7000028 2



- Execution copy

' '.Additacnai Coliateral Hofdce as ctebter 0 any of the Mezzamne Wardour_ﬁ
“Parent or the N%ezzanme Barrower Parent a5 suberdanated credztor, or '

e (b) ’_any ef’ the Debtors to any of the Chargors (other than the Mezzanine-

: Wardour Parent or ‘the' Mezaanme Borrcwer Parent),. R

in each case on any account or in any manner (ether thars mcmes and habst
relating to an Exduded Security Asset) : o

_""‘Suhordmateﬁ i,oan Agreement" means any Euan agreement between any
. Chargor and ; any Debtor, : _

" “gubordination Agreement" frieans the subordmahon agreement dated. on of

1.2
1.2.1

122

" ground the date of this Deed and made between, amengst ethers, the ¢ Cemmon -
- Security Agent (1), the Debtors (2) and the Chargers {3) :

_'“Transactim Obﬁlgars" has the meanmg grven to rt fn “the Intercredrtor
 Agreement. : _ . L . '

_ Construchon o
. Unless the contrary intentron s expressed

: -(a)': . upto and. Encluding the. Senior Duscharge Date -all deﬁned terms in the_

Senior Feuhty Agreement have the same meanmg m thas i}eed and

b} fa!lowmg the. Senior i);scharge Date aiE defined: térms in the Mezzanme

Facs!aty Agreement have the same meanmg in thrs Deed

Up 3 and mc!vdmg the Senior Drscharge Date, the constructrcn prev:s:ons set out: _' o
- atclause 1. Z (Construcuan) ‘and- cdlause 1.3- (Currenr:y symbo!s and definitionis) of
..-thé Senior Facility Agreement. shall apply: equally. to this Deed and, following the

Senior: Dsscharge Date, -the. “construction.. provisions . set out: at clause ‘1.2

123

{Construction ). and clause 1.3 (Currency symbols ; and deﬁnmons) af the Mezzanme- '

Fadility: Agreement shail apply equalt y 1o th is Deed

Uﬂless the contrary ﬁntentlcn appears references m this Deed to “msaivency‘" -
includes any of: s:he foilowmg or any steps zn re&atien to Ehe followmg -

' {a) ..any insoivenicy, bankruptcy, i;quedataon, reorgamsahon, admmtstratlen,

T _-receiversh:p or dassolutron, R

Ty “any’ veﬁuntary arrangement or assignment for the beﬂeﬁt of creditors; or.

(}c_)_r ..any sirmilar or ar;a!ogous eventin any ]urasdzctuon whatsoever .

o j;cwamm FOR PAYM&N‘%“
o C""e“a“tm WY e
. -__Sub;ect to- Clause 133 (Lfm:z‘ed remurse aga:nst each C?rargar)f each Chargor
_ covenants ‘with the Commof Security Agent that it will, on written demand, pay.
- .and discharge each and. aii of ‘che Secured &rabnlitles when due in: acoordance with
'-.:theFmanceDocuments ' e T L

SECURTTY

. Legal S5186038.8/VDH/31770:00028 3



33

Execition copy

'.__'_Generaﬁ o S _ _
Al the secur:ty created under thss Deed i5 created in favcur of ‘the Common.
* Security Agent as oontinulng security for the payment and dascharge of the Securecl- o
‘Liabilities with fuli htle guarantee o _ R :
_"'Assngnment i

Bacht Chargor assxgns absolutely sub]ect to the prov:smns of Cﬁause 11 (D;scharge)- '

" gach of the following Including all rights of enforcement of the same:

411

412

m

"_’_5__as tha Common Securitv Agent may reasonahly requEre to perfec& or protect the
':sec.urzty created or intenided to be created by this Deed and/or to: facalstate or effect_
any ‘dealing with the Charged Assets m connewon wath thxs Deed

B ) jits nghts “and interest in any 5ubcrdmated Debt present and future |

" payable to that Chargor, I

Aby its raghts and: mterest in each Subordinated Loan Agreament and

e “the benefit of all of its Tights in reiatsen to any ltem under Ciause 32(3)

arsd Clause 3. 2{b).’

| Pﬁﬁﬁmm opsscunm Sl
E Further assurance

_"'E&ch Chargcr shaii execute ané da at the cast of the Oblugors and in such form as
“may be: reasonabEy requ#red by the Common Security. Ageni: B e

'(é) such further addxtlcnai mortgages, charges assngnments transfers and'- B

conveyances; and

-'such assurances, dee;ds, documents acts andth ; 95;  -:__ o

_‘_Nof:withstanding any other tarm of thns Deed the Common Security Agent shall not
T request that any Charger take, not shall any Chargor be ﬂbiiged to take, any action
- under or pursuant to Clause 4. 1 3 ‘above |f ' _

T ay ::_ it wouid resuit i# the breach of apphcabie %aw, any bmdmg regulatory

XS

S Each Chargar makes the representatsons a W E
L C%ause 5 (Repmsenta&ons and wa:rantres) to the Cemmcn Secunty Agent

requirernentt, ‘any court  order or binding arbitral award andfor be -

_ _' ~reasonably likely 1o reésult }r; any emplovee, os‘ﬁcer, manager or d:rector of
- a Chargor incurring pemona iabe&ty, andior ST _

'-(ti) | :"’-:the takmg af siich actson would cantravene any ather prowsmn of this |

- -Deed {including,” without limitation, by. reason of making the Security. |

“expressed to be created by this Deed more onerous than would otherwise

have been the case under the terms of this Deed) or- atherwsse create a
- fixed charge or assagnment over an Exciuded Secuﬁty Asset ' :

© REPRESENTATIONS AND WAmmnEs

 Status

Legal S518603BONIH/A770.00028 . . &



" Execution topy

“Ttisa Eimnted isab;kty corporatm_n, duty sncorporated and va ndiy ex stmg nder the

SR iaw of its Qngana! Jur;sd;ctson

512

5.2

53

3It has the power to own zts assets and carry on :ts business as |t s bemg
.mnducted _ . :

_ Bm&ing obligatmns i

_  The obhgahons expressed to be assumed by :t in th;s E)eed are, sub;ect o the
= Legal Reservations, !egal valid, binding and enforceable obi ﬁgatmns -

 Non-conflict -

. 3_-:____The entry antu and perfarmance by st af and the transactions contemplated iay, this .
" Deed'do not and wEll not confhct wnth _ RS

5.4

(a)' ooany &aw or regulation. appilcab!e te ;t

RO ts ccnsﬁtut:enai documents; or :- L

_-__(c}__'.:'_ _any agreement or snstrumem bmd&ng upcn i or any. of s -assets oF
7 constitute a_default or termination event {however. descnbed) urider any -

“siich agreement. or . Astrument ‘toan ‘extent’ which has ar wouid be
. _reasanab%y lukeiy o have a Matenai Advarse Effect : . -

Ny Powe&‘ and authoraty

It has the pawer to enter mtc, i‘J&i‘fOﬂT‘l and éehver, and has taken all necessary'

action o authorise its entry Into, perfcrmance and dei very of;: thES Deed aﬁd the:
transactions oontemp ated by this Deed _ . _

'_ Vaildzty and admassabz§sty m ewdence S |

) Each authorssatlon, consent appmvai, r_eselutlon, _Iicence, exemptssn, ﬁééng,‘

S notansatxon or reglstration required or. dessrab!e

f’(ﬁa')- "o enabie it iawfuily to enter mto, exemse _ts'raghts and comply With its

56

58

obhgatwns under this Deea:f and

N .(h')' to make this Deed admlssibie in evudence i ats junsd;ctaon of mcorparataon,
 has been abtasﬂed er effectecﬁ and isin fuil force anci eﬁect o |

: Sumrdsnated Deht

There Is no prohabshon on asssgnment n respect of any of the Subordmated Debt

o or its nghts under any Subordmated Loan Agreement
Sowvency
No stap has been taken for the §nso§vency af any Chargor
: Repetttwn af fepresentatmas

- Tﬁe gepresentahons and warraﬁhes set aut in: this (:lause 5 (Representaﬁons arid

warranties) are made by €ach Chardor on the date of this:Deed and are deemed to

" be made: by each Qhargor by reference o the facts and carcumstances then existing

Legal 55186038 S/VI/3I770.0008 - 5



Ekécuﬁm copy

on the date of each Ut;Eusahan Reques’s each Utmsation Date and the ﬁrst day of

gach Interest - Period  other than the representatmns set’” out in

- Clauses 5.6 (Subordinated Debt) and 5.7 (Solvency) which are made on the date

o of this Deed only by reference to the facts and circumstances now exnstmg

 COVENANTS

Each Chargor gives the undertakmg in th:s Cfause 6 {vaenants_) whuch rernazns in

= - force from the éate of i:hzs Deed untzl this Qeed s c!zschaI'QEG

6.1

- 'Negatwa pfedge S _ _ G : :
It shali not create or permit b2 X subsist any Securlty over any of the Chargad Assets

S save for the Security ‘created pursuant to this Deed’ and a ﬂoating charge that may.

7.1
744

be granted in favaur of a thtrcl party endes' oF secunty trustee

RIGHTS OF mmmmsm o

Enfnmment

:_3The Secured Lfabiliﬁ'es sha%% be deemed to have beccsme due for t:he purposes of

DR sectaon 101 af the Act ammediate!y upon the date of thns Deeé

742

The enforcement powers ‘of the Common Secunty Agent m “conrection wath thts o
- Deed shall be mmed;ate&y exercssabte : _ _

'{_a)_ _ upon an Event of Defauﬁt that has occurred and is oontxnuang, er

ey at the Comrnon Secunty Agent’s dsscretxon, at the wntten request of the

713

714

7z
721

7.2.2.

Chargors,

The rastnctions smposed by sectson 103 and sect;en 93 of the Act sha!i ﬁot app!y to

'the securaty created by this Deed

- In addit%un to alt other protection afforded by statute every purchaser (as defned
.. by section 205 of the Act) or other party dealmg with the Common Security -Agent
9r ‘any Receiver shall be entiled: to assume without ‘enquiry that an Event of

Defauit has occurred and ‘that the Sectired Liabilities are outstandmg and have

' 'Cammon Security Agent’s arsé Recewer’s powes's and nghm |
“The Common Security Ageﬂt shaH have the power to. appomt a8 Receiver of the

‘whole or any part of the Charged Asséts and (so far as the iaw aiiows) ta remove
o _'andfar substltute any such appo:ntee S : '

The Common Security Agent (wrthout becoming a mertgagee in possess:on) andior

- -any Receiver shall have, pursuant to or following the exercise of its enforcement.
.- powers ifv accordance with'the terms of th:s Deeﬁ the power to exercise zn respecti
ofthe Charged Assets oniy s _ _ _

{a) a8l ﬁtatutory and other powers and nghts (mcludmg the powers conferred -
o upon an administrative receiver by schedule 1 to the Insolvency Act 1986

. --whether or not the Common- Secunty Agent ané/or any Rea:ewer is an‘_.
o -admimstratlve receiver), and . _ _

| Legal SSIBS038.9VIN3LTIO00028 - L &
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= S (?3) - the: power and rgghts Spe{:iﬁed in Scheduie Z(Comman Secur;ty Agenf’s: |

" .and Receivers powers)y {provided that the powers and rights specified in
‘Schedule 2 (Common Security Agen!"s ana’ Receiver’s. powem) shall be
_ sub}ect t6 the termis of thzs Deed),

L -and Tridy exercnse them in the name of the relavant Chargor and in such manner'

7.3 L g
734
S '_jg-'_shall be the agent of a Chargor, who shai be
- temunération to the extent that the same is’ realised from the Charged AssEts in
‘Wwhich that Chargor has an interest, but the Common: Security. Agent shall be .
“entitled to agree thie fees and  expenses of and the mode of payment to the -
- Receiver and the maxi mum rate specaﬁed In sectaon 109(6) of the Act wle ot
- -applys . . _

7320

74

'Rec&wer as agent artd ;amt anﬁ sevaral powers

: Far&her powers

~--and.on such terms ‘as the. perssn exerc:sing &em shaii i ets soie absolute
-discretson cons:der appropnate : i el

- 353 far as the Iaw a!iows anci sub]ect to Ciause _13 2 (Umized mmuzse), a Receiver o .'

lely {iable for his acts, defaults and

_;___;.'Where the Receiver appmnted under this Deeﬂ compnses more than ong: fecewer,_ S
oo they shall have power to act separate!y unEass ti:e Comman Secursty Agent inthe
appomtment speciﬁes tﬂ the cantrary o - : »

: --':._3If a Chargor defaults m the observance and performance of any abiagamﬂ to the._' |

g - Common Security. Agent, the Common Security Agent or its-agents {without any of

751
- . @nd every Receiver Jointly -and severally to be its attorney (w;th full: power of

~ them becoming a mortgagee’ I possess:on) may at any time (but shait not be
- ob iged to) do such thmgs asit conszders necessary to remedy the defauit

; Pawe:- of aﬂ:omey

Each Chargar by way of secuﬂty 1rrevocabiy appoints t‘he Cammon Secunty Agent _

g substitution) in its name and on its behalf to execute and deliver in respect of the -
o Charged Assets: any. documents:and do or perfect anythang whach the Common o
- Security Agent andlor the Recelver shall cansnder appropnate e -

(@) B o do anythmg whzch that Chargor Is: obi!ged tc do under this Deed bt

has. failed todo (having received five: Business Days’ notice from- the.

- Common. Secunty ‘Agent requestmg it take the relevant ‘action, ‘unless it .

© . would adversely affect the interests of the Secured: Parties or jeopardise
o the validity or enfemabiinty of the Secunty constituted hy this Deed to -
" delay {aking: such actéon), and

By '.'..;ﬁ'.-foiiewmg the. occurrence of .an. Event af' Defauit whch s corzt!nuing, for

. perfecting, maintaining; presennng or enfor’cmg the security created by this
... Deed  andfor- for. the " purpose: of. enfon:mg the performance of that
e -.Chargor’s oblzgaﬁons in connection with this Deed. {provided that no. fixed
o charge: Security shall be granted in.respect of any Excluded Security Asset -
~ oo and. nor shall:the: foregomg power be exercdised.in.a manner that would ~.
SR ‘result in the Secursty expressed to. be created. by this Deed. In respect of -
- . any Charged Asset being more onerous than wcu!d othenmse have been
S -_the case under the terms of thzs Deeci)

| Legal55186038.9VIM/3I7O0008 . 7o
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Execution coay s

Each Chargor rataﬁes and conﬁrms al! thmgs done and all documents executed by o 3
CUEny attomey in the exercsse of aiE er any of s pswers m ac::ordanee w:th the terms e

7 of this Deed.

76

Ncrtgagee m passession

i ':_Ne!ther the Cammon Secur;ty Agent nor any Receiver wﬁi be hable_. by reason: of e

8.1

- the Transaction: Security. or ‘entering .into possession of any Charged Asset, to .
_ 'account as mortgagea m possessson or fcr any loss on reahsation or for any defauit o

!oss has arisen as a result of fraud of the Common Secunty Agent or any Receiver), .
o __.If and” whenever ‘the Common Security Agent or any Recelver: enters into -
- possession ¢ af a Charged Asset Et wii% be entit#ed at any time to go out of Stich -
- . possession. - _ _ e )
o __-AP?LIEA’HON @F RECEXWS
' 'Prionty of payment '

: {Sub;ect to sums secured by the Securgty havmg prionty to the Secunty created by -

“this Deed, all monies received by the Common Seciirity Agent and/or any Receiver -

. pursuant to-or in the enforcement of this: Deed shail be held by or tnder the control
of the Common’ Set:unty Agent and applied in accordance with the zntere-editor'
_Agreement provided always -that the foregoing shall not appiv-to any afmounts-

 received or recovered: which the Common Security ‘Agent is satisfisd represent oF

-~ “are attributable (in whole or'in part) to the Excluded Securlty Assets, which dre to

ke appi ed in accordance with C%ause 8. 3 (E;vduded Secunry As"ser E‘nformment'“

82

_ j-Credsting e suspense ax:z:ount

:The Ccmmon Secunty Agent or any Reoeaver ‘may credzt any manles recewed from :

" the enforcement of this Deed (other than monies relating to an Excluded Security

- Asset) to any. mterest~beanng suspense: account in ‘any manner and for such period
- 'as'the Common: Security Agent or that Receiver thinks fit, provided’ a}ways that if -

- the ‘monles received are sufficient to discharge the Seciired Liabilities in full, the. =
- Common Secursty Agent o any Receiver shall (to the extent not prohibited by law) o

o 'promptiy apply such an amount to duscharge the Secured Ltabnistaes. '

83"

ﬁxcluﬁed Secunty Asset Enfcmment Pruceeds

' '_-’Nomithstandmg any'-s g er term of any Flnance Document, each Party to. this Daed- :
“acknowledges and agrees that (suhject as may otherwsse be requ:red by aw)

o _"(a')'_.:. * to the extent that any Security created under or pursuant to this Deed is

i ghforced against any Excluded Sec:unty Asset, any amount attribltable to; _
Lo received discharged recavered or reahsed_ ﬂ--respect of thg__same, '
S o, or has been recelved reai:sed or. recovered by a Secured Party in

- '-:-_:-'.';_respect m‘ the same (tcgether the -'*Exciuded Secursty Asset

' Borrower Parent pendsng actual paymen _ the EXCiUdEd Security Asset
5 Enforcemént  Proceeds | inaccordance with any instruction recelved

- pursuant to paragraph {b) below and shall not be applied to. discharge any .- :

- of the Secured: Liabilities. or- otherwise held, combiried, set-off or deducted
for the benefit of any Secured Paity. (mcludsng any Recewer or any -
Delégate actmg onits or their hehalf), and :

0 LegelSstssossgvNEL0000E B



E'x'ecutio'a' mip'y' :

B () " trie. Mezanine Borrower Parent shall be entitied: to_nstriict that the

92

.. Secured Parties release, transfer, withdraw or turn over (as apphcabie) any
. Exduded. Secunb,r Asset Enforcement Proceeds (free of .ary Transaction
... Security) to the Mezzanine. Borrower Parent {or such Transaction Obligor
- as the: Mezzanme Bormwer ‘Parent may.nominate in wntg_ng) (and upon -
- Z;.-._J_-_receupt of ; any. such’ snstructron, the Commora Security Agent, any Recelver -

© or any: Delegate- undertakes to as soen as reasonab!y practk:al act in

.accordance therewnth)

_.:"_NGTICES
o Commam&ntwns n wrstmg

_ _: : _.:Any commumcation ta be made under or En connecben wim th:s Deed sha!! be
"._._._made in wratmg and unéess otherw;se stated may be made hy faxor Eetter

-?ﬁdéresses

oo The: address, email address and. fax number (and the department or ofﬁcer, if-any,
- for whose- attentmn the. commumcatmn is to be made). of each Party for any

communication or ‘document to be made. cr delivered under or in connection with

_this Deed. is that identified with-its: name below or any. substitute address, fax
- pumber or: department or efﬁcer as the Party may notify. the Commion Security

93 Bellvea‘y

931

o Agent {or the Comimon Secunty Agent may notify the Chargors if the change is
made by the Commeﬂ Secunty Agent} by not less than ﬁve Business Days nohce '

'.Any communicataon or document made os' de%wered by one persoﬂ 0 another |
' person in cannectaon wuth thss Beed wi ii only be: effecttve : :

R (3} . lf by way cf fax, when received :n !egibie form, m‘ o ; ';'.:

- g (b)) i by way of [ei:ter, _when it has been Ieft at the relevant address or ﬁve_

932

- Business Days after being ‘deposited In the post postage prepaid inan
: -..-._enveiope addressed to it at that address, = '

-'.'and if a particular: department or ofﬁcer Is speciﬁecﬁ as. part of its addressf detaﬂs;
" provided under Ciause 9 2 (Ada‘r&s:ses), |f addressed to that department os officer.

L Any nnt:ce or temmumcatlon te be made oF delwered to the Ccmmnn Secunty
‘Agent shall be effective when actuaﬂy received by the Common Securuty Agent and

' then only if it is: expgessiy marked for-the attention. of the department or officer -

. identified with the Commion Security Agent's

gnature ‘below {or any substitute

o -'department or efﬁcer as the Cemmon Secuﬂty Agent sha! spedfy for t'h:s purpose).

933
. - Clause 9.3.1 to Qause 9.3.3, after 5.00 pri in the place in ‘which the Party to'whom ™

the relevant communication is-sent or made available has its address for the -

- purpose of this Deed oron a day whichis not a Busmess Day shati be deemed orly

o 1+ become ef?ective on the foilowmg Busmess Day. e :

1.0_..._ _—
' 13.‘_1_-___ .

Any- commumcatlon or- document whach _becomes: effective, in accardance with -

EX@L&JDED $E€!JRIW KNTE&EST

. The: Cummcn Secunty Ageﬂt acknowiedges and. hereby undertakes that to-the
- extent that it.is satisfied that any amount recovered, recelved, realised, turned over

i  or held by it, any Recewer or any- Delegate under or pus'suant to thas Deed relates

LegaliSS18603B.9VIH/31770.00028 - 8



ta or s attnbutabie to aﬁy Exduded Securtty Asset such an. amount shaii be held
T strictly on’ trust for the appiicabie Obligor: or, wmlst an_ Event of Default is
. continuing or. accelération: has taken place under o pursuant to ‘cause 25.22

" (Acceleration) of th Sen y
0 {Acceleration) of the! Mezzanine Facility Agreement, the Mezzanine Borrower Parent - -
. “until such time as that amount has been paid to the

402

Fa;cuixt:y Agreement ' i -'appiacable, dause 25.22

-_The Comman Secunty Agent hereby acknowledges mat the Mezzamne Borrower
‘Parent shall be entitied to instruct that a Senior. Secured Party releass, transfer. i
-andjor withdraw any-amount recovered, recéived, realised or held by it or turmed
-over to Tt under or pursuant to this Deed whzch (in each case) the Common °

_ Security Agent Is satisfied relates to or is attributable to any Exduded Security

" "Asset free of ‘any. Transact;on Secur:ty {0 the Mezzanine Borrower Parent (or- any
-Transactaon Obligor the MezzZanine Borrower Parent may. nomsnate} Upon receipt .
-~ of any such instruction; the Commion Security Agent, any Receiver er any Belegate L

.- undertakes to promptly. act in acccrdance with: any such instruction. -

: __The Parties agree that tha« Mezzanine Bormwer Pareﬂt has bean Jmned as a ?arty'
_'-_to th:s Deed so%e}y for the purpases of SR S

L be ) fror

CqL

et

;' the Commcn Secunty Agent uncier thls Ctause 10' (Exchcied “Security
o Interest) and Clauses 3 (EvcfudedSecuntyAssetEnfbrcement%ceeds), -

' and it shall not have any o%:her !:abuhtees or obisgatmns under th 5 Deed
; 'uxscu&ms& L ' |

.; _If the Cammon Secunty Agent (act!ng reasonabiy} is satlsf‘ ed ‘that t31e Securedf -
"1 jabllities have been unconditionally and frrevocably paid, repaid and discharged i

e ?uEI the Comman Security Agent will, at the request and cost of the Chargors

R j(ja_)*_- dssmarge the aeed and the Secunty constttuted bv %t and

2

s {'55' release and, where appncab g, reassngn a& cf the Secvnty ccnstatuted_.'

e under cr pursuant to thas Deed

'_‘Na d:scharge wiﬂ be ef any effect §f any secunty or payment gwen or made in’
~ “'respect of the Secured Liabilities is rescinded, avo;cied reduced or invahdated_ o

T whe*ther in respect af any msoivency or otherwxse

1

121
1241

Co1arz

o Assmmmmr ANQ mnsm&

'.Asssgnment by the Chargars

___.'Foiiowmg a fu!i transfe o i
ey _-:_fCharged Assets in accnrdance with Ciause iz 1 4 such Chargar (a “Reszgnmg' '

'Sub]ect to Ciausa 12 1.3; no Chargor may assign, transfer or otherw;se part wuth its

rights ‘or obligations. under this E)e&d wnthout the pnor wnt.ten consen% of the _

Common: Security Agent

d‘"asszgnment of al! m‘ a Chargors Interest in the":

Legal SS18603B.OVIR/3ITT000028 407
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Exectition copy

S -'_the Common Seouraty Agent together wzth suppomng evidence of such ti’E!thEF s
E _-and assngnment (a “Resigna&aoo Notaoe") : S

: '-1.2§il-31-.' The Common Security Agent sha!i accept a Resngnatlon Notice if the instmcong
o Group: s satisﬁed that the Raslgning Chargor no. ionger has. any %nterest in any
-.'.-_;ChargeoAsset Do

.12';:3.:;4-_-'- A Chargor may asszgn zts nghts and transfer |ts oblsgaoons in resoeot of the
' C%\arged Assetsto ' _ _ i

R () B _';an exisﬂng Subordinated Creditor, provnded it nooﬁes the Common.
T Seconty Agent i advanca of such assugnment and transfer, or

_-_(IE) . New Chargor (as deﬁned be%ow) pro\nded that pnor to such -
}assagnmentandtransfer B BRI

B (O -the Common Secunty Agent {actang on the mstructlon of
: S - the Instructing Group) has given its prior. ‘approval to such
- person becoming 8 Subordinated: Creditor in accordance
" with- Clause: 28.3 (Additional Subon.ﬂnated Credjtors) of

‘the Senior Fadility Agreement or, following the: Senior o

- Discharge Date, Clause '28.3 (Additional . Subordinated
Creditors) of the Mezzanme Facihty Agreement {a “i'ﬁew
: -:_Chargor"), and ST S e o

e (B) _:.__-'-_.'-the Borrower and such New Chargor have satnsﬁeci the

. relevant . conditions. - in - Clause. .28.3 - (Additions/

-.--_Subordinated Creditors) of. the Semor Faclhty ‘Agreement

. or, following. the: Senior: Discharge Date, Clause 28.3

.. (Additional - .S‘uborrﬂnateo’ Creo%fozs} of the Mezzamne
: 'Fac:iaty Agreement_ e :

- 12’-.'1'.-_5‘-1 IF the Common Security Agent accepts =4 Ressgnatioo Notsce |n accordance w:th_ :

. Clause 12.1.4 it shall, at the cost of the Resigning Chargor, release such Resigning . -

- Chargor from this Deed and the security. granted by such Res:gn%ng chargor under o
- or pursuant:to the terms of this Deed.

12.1’.6- No reiease will be of any effact if any secuoty or payment gsven or made m respect "
© o of the Senior: Debt is rescinded, avoided;’ reduceci or lnvahoated whether in respect
'-_ofanymsotvencyorotherwsse Sl S :

_-1_2.2 o '-A&s:gnment by the Securecs ?ar&ias .
.-.The Common Sa:unty Agent and the: other Secured Pames may each at any ome L
P ._-transfer, assign. or novate all or any part of their respectwe raghts benefits of
- obligations. under this: Deed in accordance w:t‘h the prov;s;ons of the Finance :
- -bocuments. Sl i e
13 GENERAL PROVISIONS -
131 Trust provisims - |
":_The undertai-:mgs ano representaoons made by the Chargors uoder thus Deed are "
made in favour of- the Common Securlty Agent as securaty trustee for the Sec:ured
_Fartzes _ _ _ N _

132 ___Cemmon Security ﬁgent

 legal55iB603B.G/VDH/31720.00028 31



13217

g ---'-_':f-:whom it ‘acts, -Save as otherwise provided for in this Deed, it wiii ‘exercise’ ats'j_"

1327
1323

HE “{including subject to dlause 18.4 of the Intercreditor: Agreement where applicable) .

Execution ccpy

“The Comman Secunty Agent aecutes this: Deed zn the ‘exercise of its nghts .
‘powers. and authotity conferred and vested in it under the Intercreditor Agreement =

~and any other - Finance Document for and on: behalf of the Secured Parties for

g '-powezs, a‘ighﬂs ‘dutlés and authonty under this Deed in'the mantier provided for'in
“the Intercreditor Agreement and, in so acting, it shall have ‘the’ ‘protections,
" immunities, limitations of cabzlzty, rights,  powers, authorssanens, mdemnmes and:

" benefits confarred on'it’ under and by the Intercreditor: Agreament and the other

Finance Documents.

-j'Nothang in this’ Deed constitutes the Common Secunty Agent a5 agent trustee or
o fiduciary of any Chargor or ‘the Mazzanme Borrower Parent ' _

“Ine acting under and in accordance wnth thss Deed the Common Ser:lmty Agent is .
entitled (subject always to-the teérms of this Deed) 10 seek instructions from the

 Instructing Group inaccordance with the provisions of the Intercreditor Agreement

47 at any time, and where it 50 acts or refrains from acting on the instructions of the

: - Instructing: Gmup,, the Common Secunty Agenft shall not incur any iiabsl:ty (s any o |

-'persan fm- s0 actmg or reframing from acﬁng

133 :

1331
_ _-___to xts rnghts of enfamement and recovery against the Chargeé Assets. -

" received by the Secured Parties in realusmg that ‘3’3"90“ s Interest in r the charged e

" this Deed and following any such realisation; that Chargor sha}l be uncondntmnai!y“ _-

13.3.2

B4

:li!ﬂEtEé remurse against each C!%argar

The recotirse cf each Secured Paﬁ:y agaznst each’ Chargor under this Deed is lumtted

- Agsets: (hmlteé to the-éxtent of it interest theréin) in accordance with the terms of

- and irrevocably released from the termhs of this Deed.

1341

1342

NG, Chargor shall’ evie any: J liabi :ty or respenszbehty for BRY other Chargcr under the R
“ " terms of this Deed and its Hiability and responsibility Under the terms of th:s Deedis ..
i several by rei’erence to Hsinterest in the C:harged Assets ':__: o _ E

_ Enfoa-cement

: .Subject to C%ause 13, 3 2 zt shall not be necessary far the Comman Security Age*nt
“before taking any enforcement under this Deed to enforce or seek to enforce any-
guiararitee or other security or other nghts whether frem or aga;nst a Chargor or

- any ‘other person. =

“For the avaldance of doubt nathlreg in: Ciausa 135 (Exem’se of pawers and |

o '_-f/ablﬁiy), ‘shall aliow ‘the: Common: ‘Security Agent to take any enforcement action

“ any earlier than otherwise permﬁtted under Clause 7.1.(Enforcement) or. permit the
. Common Security Agent to act other than in accorﬁanca wzth its obisgatians under .
this Deed : ST - _ . o

135

Exerc&se of pawes's and asabmtv

_'Thls Deed i5'in additaon to 'and will not merge inor.in any way be pre;udiced or
s affected by the Helding or: release by the Common Securaty Agent @f any other -

- gecurity at any time held by the Common Secunty Agent

1353

The Comimon | Security Agent may, at any time after this: Deed has become' :
_enfcrceable, redeem- or transfer to itseif any: pnor Security against the Charged '
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- Execution “cc':py”

_'Assets and (fo Ea\mng customary mvestzgatson of the same) may settte and pay the '

i '__;__j.acmunts of the pricr chargee {which shall; in the absence of manifest error; be
binding on each Chargor).” Al principal monies, interest, ‘Costs; charges and-_.

‘expenses of and incidental to such redemption. or transfer shall be paid by the

. ‘Obligors to the Common Security Agent within five Business Days of demand by .~
. the Common Security Agerxt (tcgether wnth supportmg evldence of the amount paid o
G -5_'-t9 the prlor chargee) : _ _ '

S pares or: ;mply en theu' part anv oblsgation or: other lsaba :tv in reiatnor; &0 the

3‘-prowsaons of this Deed shali be. deemed to impose on the Semred I

o -*Charged Assets..

136

'E’ackmg

'-"Each Secared Pafty must perform its ob!igatlons under the F‘raance Dozuments

L (mciudmg any Qbilgauon to make further advances)

137

‘?he restnctlon en the nght of. conselidatmg mortgage secuntias contained inoo

-Consoiu:&atmn S

L sectlon 93 of the Act. shail not appiy to the security created by thss Deed

1381

1382

Regm afthsrd pames' e _-_'iﬁ':'

: -vn!ess the r%gm: of enforcement s express&y granted ;t is not mtended that & th;rd
- party should have the right to enforce a provnsnon of thes Deed parsuant to the -
' '_Centraci‘s (R!ghts af Thsrd Partlas) Act 1999 Gl : _

-The Part%es ancf any R&C&N&l“ may resc;nd vary, wasve, re!ease, ass;gn, novate or

otherwise dispose of all or any of their: respectave rights or obligations under this

.- Deed without the’ consent of a third party to. whom an express right to- enforce any
©.of its terms has been provnded {provided that any- party to this Deed, induding the

_Mezzanlne Sormwer Parent shaii not he deamed to be a thErd party)

139
-"E'he eliegaiuty, tnvali

- this'Deed inany Junsdact:on shall-fiot affect the legality; \}aisdaty or enforceability of - '
. that prows;on m any other junsdschan ar iega |ty, vaadsty or. enforceabu!:ty ofthe

1340

j':Partmi mva&gdety

tl?'br unenforceabihty for whatever reason: of anv P"OV‘SiC'" of

:Eﬁect as a deed

- This Deed sha!i take ef?ect asa cieed even af it is signed unéer hand on behaif of -

~ the Common Secunty Agent

PR

f;.f:ounterpagts' e .;:'-..;;: ;_'1 ; S o

' THis Peed may be executed in- any number of caunterparts Thus shaii have the

: "._"_same effect as. if the sagnatures on the counterparts were on a singie eopy of this

' 1'3.'-.'.'112"

- Deed,
o Remedies and waivers

- No failure to exerc:se, nor any de&av i exercssmg, on the part of any Secured :
- Party; -any right or remedy under this: Deed shall operate as a waiver, nor shall any

o s§ngie or parbal Exercxse of- any nght or. remedy prevent any further ar ather

| legalSSISG0IBOVDH/ILIO000E a3



13'.1-3* .

- Execition copy

o exercxse or the exarcise of any ether right or remedy The rsghts and remednes o
_:___provaded in this Deed ‘are cumu?atsve and not axdusive nf any nght er remedles
'-'provédedbyiaw T N :

C%mrgmm obtigatims

- Neither the Securty created ander thss Deed nor the obhgatmns of each Chargor _
. -__-under this Deed will be affected by any act, omission, matter or thing which, but
o for this Clause 13. 3.3 (Charyars abz?gaﬁons), would reduce, release or prejudice - -
“that security or any of its. ebtagauons under this Deed" (wéﬁmut Eumttatmn anc! o

o whether or not known to tor any Secured ?arty) ;ncluding

) (@ - any ttrne walver or mnsent granted to; or ccmposmon wsth any Obhgor': :

~.or cther persan,

(b} - the reEease of any Obhgcr or any ather person’ under the terms of arzy '

composition or arrangement with any creditor of any member of the -
Group;. ' _

(0 the taking, variation, -gdf;i;r_amasé-,‘j_ex&hangé;_-_'ren_e'wai or relese of, or

- “refusal or neglect to perfect, take ‘up or enforce, any rights: against, or -
* Saeurity. over assets of any. Obligor ‘or other pefson ot any non-
. '-presentatmn or non-observance of any farmahty or ‘other’ requirement o
' respea:t of any mstrument cr any falli.sre te realése the fu%l vaiue of any o

{d} any’ mcapaaty or Iac:k of power authority or Eegai persona!ity of or

L dlssomtton or change in the members or status of any Ohéigor or any other.
-:___person, ' o _ _ R -

ey any amendment, novatson supplement extensnon (whether of matunty or

“ otherwise). or restatemant (i~ each case, however fundamental and . '
~whether or not more: orzeruus) or replacement, ass:gnment avozéance or.
termination of any Finance Document or any other. document or sEcunty
- any facii!ty orthe addition of any new facgi;ty tmder any Finance Document‘
- or other dm:ﬁment or Secunty, ; S _

B (f) S "any unenforceabainty, iEIegaIity or mvaisduty of any ab%agatson of any pes’son.: .

under any Fi Fnance Document o any other document or Secunty_, or

gy o any insoivency arssmaiar proceedmgs

Chargor mtent

e W:thout pre;udice to the: generahty of Ciat.ese 13, 13 (Cﬁa;yozs abiigaaons}, each.'-'_' -
. Chargor: expressly- confirms that it intends that the Security created by this Deed”

. ‘shall .extend from time. to time to any (however fundamental): variation, increase;
" extension or addition of or to. ahy of the Finance Documents and/or any facifity or

amount made avaitable under any of the F‘nance Bocuments for the pue"poses of or
in connection wsth any of the fcilowmg _

{ay buseness acqunsntnons of any nature.,-_- '

L (b) mcreasmg workmg capttal

: f’{t)" ; enablmg investordistr%bubanstobemade, S
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ExeciXion Copy

S _'(:d)'. _ -_.'-carrymg aut restructunngs, _i

R (e) _f'.reﬁnencmg emsung fac;!aties, : ;_' . o

o reﬁnancmg any other mdebtedness,

& ('g);'_' :makmg facﬂ:ties avaliabie to new bormwers,

1315
1316

:_’fo!lowmg the axerdise of its enforcement powers: in accordance with: the terms of

{hy o any other vanatmn or extension of the purposes for whlch any such facﬂsty_ '

-oor amaunt might be made avatlabie from hme to tzme, and/or

w 3.:any fees, oosts and/or expenses assocaated wzth any cf the foregoing

'_-A@pmgriaﬁceas |

Unt:i the Secured Liahmtaes have been mevocably paad m fuii and pursuant to or

e _'...1th§5 Deed, each Secured Partv {or t"UStee or agent on tts beha ) mays:

' _-.-(e)ﬁ.; L 'refram from appiying or enfercmg any other meneys, secunty or rights

. held or received by that Secured Party. {or any trustee or agent on its
. behalfy In respect. of those amounts which are not attributable to any
Excluded Security Asset, or apply and enforce the same in such manner
.. and order as it sees fit against the Secured: E.iabsiat:es and no Chargor shall.
- ba enmtiec% to the benefit of the same;. and

oy hold in an snteresbbeanng suspense ‘account” any man;es (other then"'

. monles. reiatmg to:an Excluded Security Asset) received: from any Charger _
or on' acceunt of any Charger 5. Eiabmty under. thls E}eed :

o -provzcied aways that i the amounts” held by it are sufﬁt:ient te dlscharge the- |

Secured Liabilities in full, the Common Security Agent shall promptly apply such-

. amounts to: d:scharge the: Secured L:abiint;es in accordance wath the terms of the. |

. -~ Finance. Documents

1317

: 13.1;?‘.-1’
... Common Security- Agent othezwuse darects ‘no - Chargor W|Ei ‘exerdse any rights

' Deferral of Chaxgars ngh&

‘Until the Secured. L:atn%itses have been irrevocabiy paid in. fuil and unEess the

which it may have by reason of performance by it of its- obligations under the
Firiance: Documents or by reason of any ameunt besng payabie, or iiabn ety ansmg, :

' junder thas Deed

ey "to Eanm any contnbutson from any other guarantor of any Obl:gor’s'- :

- ._obﬁigatsens under the Fmance Documents

(3 0 take the beneﬁt (in whole or in part and whether by way nf subé'ogatscn .

or etherwése) of any. ﬁghts of the Secured Pert:es under the Finance'

connection wuth the- F‘nance Bocuments by any Secured. F‘arty, L

{d) subject to Clause 13.17.1{P), to- bring iegai or other proceedings for an

- order requiring “any Obligor to make any payment, or perform any

obligation, in respect of which ‘any Chargor has- gwen a guarantes;
undertaking or indernmty under this Deed
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. Execution copy

o (é} : -tc exarcuse any nght of set-nff agamst any Obhgor (ather than anv sebaff _

13.17.2

that arises -mandatorily or by operation of law and ‘which cannot be
S dasappited or a right of set-off that is expressly penmtted under the .
' -:-.Finance Documen!:s}, and/or ' :

| ':('f}. T to daim or prcve as a. creditor of any Obhgor in: competiﬁon with' any
" - Secured Party (other than any. daim or proof it is reguired to ﬁie m order .

“to preserve its pos;han as a matter of iaw but_not nthemuse), _

provsded always that the feregmng shali not appiy to thé extent that: the Ccmmon §
- Security Agent (acting in good faith) is. s&t!sﬁed ‘any slich action is taken in respect
“of, attributable ‘to or ‘in"connection’ with any Excluded ‘Security Asset ‘and such

action s limited to a demand for repayment and recespt of t'he same

~If-any Chargor recewes any beneﬁt yment or dsstnbuhon in relaﬁon ta any. nghts L

- referred to in Clause 13.17.1 (cther than In respect of an Excluded Security Asset) -
it shall-hold that benefit, payment or distribution to the extent necessary to enable

all-amounts which may- he or become ‘payable to Secired Parties by the Obiigm‘s

under or in.connection with: the Finance Documents to be repaid in.full on trust for

: -_"_"___'-_the Secured Parties and shall promptly pay or transfer the same to the Common

Security Agent or as-the Common Security Agent may dérect for apphcatson n

' acccrdance w;th Clause 8 (Appbc‘a&an of recefpts')

14

141

“LAW: mo Junxsmm'mu

Gaveming an

L This Deed: and any non-contractaal cblagatlcns ansmg aut of or m reiatmn to this

42 -
1421

- -14;-2;-2. :

_Deed shall be governed b\f Englssh faw.

3unsé' ctmn

The courts of Engtanc& have exclusive jurrsdlction ta settle any dsspute ansmg oiit of
“oF in connection’ with this Deed (xncludéng a dispute relating ‘to the existence,
- validity or termination of this Deed or any non-contraci:uai obhgation arlsmg out of_
“or In connection with thas deed) {a “ﬁlspute”) '

The Parhes agree t:hat the courts of England are the mcst appmgdate and -

o contrary

4423

‘This Gause 14.2 (Junsafczron) is for the: beneﬁt of the Secured Partiss’ oniy As a
result;: no- ‘Secured Party shall be prevented frern taking: proceedings relating to @

-Dispute in any-other colirts with jurisdiction. 'To the extent allowed by law, the
.-"'Secured Pames may take concurrent proceedmgs m any number of jurisdichons '

This need hias bBeen executed as a ﬁeed and dehvered on the da&e m&ed at the
-'anmg aﬂ:his Deed, Lo
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 Séhedule1
Chargars .

- Executlon cc;py

Schedule 12 Chargors '

Name of Chargor

S '-'Jus'asdictmn of
'_ -:mmrporationl regsstratwn

' -Regss&ered number
"(or equwa!ant sf any)

: _ Corisolidated Holdings Limited =

L “_51'94335_10; >

CPC Inc Holdings Limited -~

| Engliirid and Wales

| Endjand and Wales.

| 10575837

CPCInc 'Compazny-{;imited _ S

Consoiudated Hoteais
Limi ted

Holdings

‘England and Wales

‘England and Wales ~ | 4643

| 10576395

. -Conso zdated R
L 'Corporat:on Ing. Limited

Property

'_Engiaga-.and-.w'a'ies_ o

Consolidated: Hcteis.__i_imited:ﬁ' §

© Legal.55186038.9/VIIH/31770.00028 .

| England and Wales -
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) ’ : . exetuﬁan ccpy E
Sched:.ﬂe b3 Commun Secur!ty Ageﬂt's and Receiver's powers

Schedule 2 o '
Common Seczsrity Agent’s and Rece§var’s powers

thwiﬁastandmg any prevasion of this: Schedu!e 2, the pewers deta;ied below shaii at ali tzmes e
" be subject to applicable law: and subject to: comp!sance with the express: terms of this Deed
{including: Clause 13.3 (Limited recourse against each’ Chargor) and shall not 'be exerdiséd In-

a manner that wouid result in the Security. expressed to bé created by this Deed in respect of -~

any Charged Asset being more onerous than would otherwise have been the Case under the
terms of this Deed or; result In a ‘Chargor incurring any.i lab;!stses that are in excess of that for -

- which it would ‘otherwise have been liable had such. s power, right or: discretion not been
exercised). To the extent that this Schedule 2 conflicts. of is mconssste_nt with any other part_ o

of this Deed, that part of the Seed shai! prevaul over thls Schedule 2

1"_

)

(@)

b
©
(@)

(&)

@

o -C@nﬁuct of busmass
Compromise da:ms '_ | . | .
“To: compromuse any cialm relatmg to the Charged Assets

o Employees

To emp[oy sohcstors stos:kbrokers and others in respect of the Charged Assets

-ﬁeaiing with the Ch&rgers Assets

L 'Possession

To take possessaon of, get m, use and/or coiiect any Charged Asset, :
Payments | ' '

To pay any outgmngs and payments charged on. or utherwrse reiat!ng tothe

. ~Charged Assets or the:r ownershup oFUse.
- Rece:pts ' .

- To give rece!pts and releases for any sums recesved in respea of the Charged
- Assets, _ _

"Assumptaon of nghts

L To assume, exercsse, cance% and/or vary a%% or any ef the pewers and. reghts

conferred on a Chargor under any Charged Asset

- _'Insurance |
' To effect insurances on such terms as it thinks fit in respect of the Charged Assets..
 Disposals NPT

: '.-:Ta sall or otherwnse realise aﬂd dea! wzth and transfer titie to, the Charged Assets S
I return for such conslderatson asit th;nks fit and whether or not '

i for gmmediate or deferred consnderahon

(i) i returh fcer'_a s;ngle payment or snsta!ments; and

Legal 55186038.9/VIH/31770.00028 . 18"



@

&

- Subject to the terms of th:s Deed all ns puwegs anc.% d%scretuons under thls Deed':
shall-be: e

' General pewers

' o ' Execat:on copy
Scheduie 2 Common Security Agent’s and Receiver"s ‘powers

1) for conszderaton wholly or. parﬁy in- cash ‘property ‘or securmes in

‘whatever form,

and | m all cases the terms nf whsch shail bsnd any- subsequent rnortgagee ]

Genem! G

- To dn or abstam' 'o doing all such thlngs as it consaders necessary for perfectmg,
“maintaining presetving or. enhancing: the value of any of the Charged Assets or for
“or in cohnection with the enforcement of the" Security created by this Deed or the

--realisation of any of the. Chargeci A‘SS&tB m accordance with - the - Fnance
_Bocuments mciudmg . . . '

| - M executmg, dehvenng and compiehng aii or any deeds or other documents |

(i) . usmg the name of a Charger in connect!on With any ‘of the. purpases in thlS
C -'Scheduie 2 (Camman SecuﬁtyAgent’s and Rec‘efver’s ,aawem), s '

iy commencmg, carrymg “out and comp!etmg any acts ‘matters. -or.
7 proceedings in relation to. any Charged Asset as If it were the' so%e and :
: absoiu’te beneﬁaai owner of the. Charged Assets and '

. commitments, engagements guarantees and Endemnxties or. other ke
L -_arrangements - _ . : ...

'-_-(i;\g} - obtaining; entenng into - and matntaming .any.. bonds co&éhaﬂts,_

.each En raspect cf the Charged Assets

_ Generai

{y exercusab&e on such terms and condmons and othemese as :t may thmk ﬁt '
cand - o

@y s it were the ébso'iujté sndbeneficialowrer,

Legal.55186038.9VIH/31770.00028 - 18



Execution copy Comimon Subbrdinated Creditor’s Securlty Agréement

| EXECUTION PAGE

Chargors SR

' Executed asa dead by CONSOLEBAYEB RS 1
HOLDINGS LIMITED acting by a. dlrector :
in the: presence nf a wutness B

: Narne of w&tness me
Stgnatureofwmness.- o L s
o IR . : Mgshc‘}ndﬁﬁeya!_tp
CAddress: . o ;ﬁ..-:. Africa House -

70 Kingswa
Landon WCZB :éAH

omapaton:_p Aty

Address:
Aty

- Executed as E cieed by CONSOLIBATEQ &
HOTELS LIMITED acting by a d;rector i
the presence of a w;tness '

Nare of witness: am@w@f "

Signature of witness
| Address: '
' Msshcen de Reya LL%
- Africa House

70 Kingsway

Octupatién; po R London WCzB GA# .

Address:
Attn:

R0 '



. 5 '-_Exgcﬁtlgh._c’:opy:. ':c_amﬁ_iéﬁ Sﬁbordinat?ed;tredimrs Secuitty Agresment’

~Name of witness:
' _"-Slgnature ef wztness o 5 i
PR _ Mis%sconm--.-:_'-”
- Africa
70 KI%_ _

. Occuipation: ?MJ/ DR
L Addresst ) o .
AR

: 'Address

o ':Executed asa éeed by ﬁﬁNSGLIﬁATE@ oy
- HOLDINGS HOTEL:
| director m_the_p_rese'

Mnshcon de Reya £
Africa House -
70 Kingsway .

Landcn WC2B 6!3‘ o

Occupation: P2

: 'Executed asa c&eed by CPC INC. cemmuv
LIMITED acting bya. dnrector in the 3
g presemce of a w&tness

' Name nf’ withess:
Signature of witreess

 Address: - R U -Mishcf}n;’deﬁeya'i_i.?- :
' ' C oo - Africa House
70 Kingsway e

Lonéoﬂ weCag 6AH .

Occupation: ,f’

L Address
Attn:



. “Bxecution topy: Common Subordinated Creditors Security Agreement

S.ignatus'e“df-wit.:nés’é:- : _' '

Mishcon de Reya LLP

~ Africa House :
70 Kingsway

~London WG2B 6AH.

. Address: -

N 'Ad_d%e.ss-:
A

‘Mezzanine Borrower Par

HOLDING! ITE] irectol
in the preser " - '

. Name of witress: - CAlov e

. Signature of witness: e
/ SR - Mighcon de Rey& .
" AricaHouse
. 70Kingsway
London WGC2B ¢

. Address:

Ocoupation:  p.o

' Addréssi- Ll

L 2_2.:-':



* " Exscution Coby: Comnon Subordinated Creditor's Security Agreerent -

- Common Secumy Agent .

- Executed'as a deed By TRIM@NT REAL
| ESTATE AD’VISORS iR K., LTD. actmg Byt

_ Address for riotices:.

:

Namie: Brian P. Ward .

Tite: i)irec_tb'r'- Lo

Name: Si’téveh M. Lauer

Tite: Director 3_' |

-"E'nmnnt Reai Estate Advasars, R i(. Ltd
- Tower Bridge Business Centre

* 46 - 48 East Smithfield, London, 't-:1w mw

Copy to:

- 'C_O'py'td:_'

'Trimont Rea§ Estate Ad\nsors B V.

De Wel 14-16

3871V Hoevelaken -
The Netherlands:

> 'Trtmont Reai Estate Advisors,. LG

one Alliance Center.
3500 Lenox Road, Suite: Gi

' -Atlanta, Georgea 30326 S 3

. UsA -

- E-mail;

AR

. j;ones@tﬁmontrea com
‘cferguson@trimontrea.con
 plishert@rimontrea.com -

-agent@ti mor‘atrea.oom'

e anmon Jones.
. Chiis Ferguscn -
Petra ?lshert

Com






