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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2909660

Charge code: 0290 9660 0019

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th February 2020 and created by LONDON AND

REGIONAL PROPERTIES LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 21st February 2020 .

Given at Companies House, Cardiff on 24th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION
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Subo'rdinated Creditor’s

Security Agreement

" between

London and Regmna Propertzes Limited

as Chargor

o and

Citibank N.A., London Branch

a5 Security Agent

relating to

a facility agreement dated 12 February 2020 for the

refinance of 32 Jamestown Wharf, 213-219 Camd'én'_

High Street and 4-12 Parkway, eaah located

.'c:amdea NW1, Lmdon

Simmons & Simmons LLB-

Citvpoint, 1 Repemake; Street

" Londan
EC2Y 958
United Kingdom

Fr ifd 20 7628 2020,
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THIS DEED isdated 12 February and made

BETWEEN;

: {i)'_ LQNSQ?&% A?«éﬂ REGH ﬁNﬁL PROPERTIES LIMITED {mccsf‘pc}rme@ in England am:i Wales
- W§§h registered no. @29&’39669} (the “Chargor’; and

(2 E’Z%T@AMK MNA., LQNDON BRANCH {the “Semm%\f A&:}e{ﬁ” which axpression includes its -
- sucmsac}% and asssgﬁs as Securﬁy agent and security tw&t&a for fzhe Secured ?artae&}

BACKGROUND:
(A) '”'E“he-'t‘;‘has‘gt}r is eﬁtm%’ng into this Deed in connectian with the Einance Documents.

T Ttis intended that this document takes sffect a5 a deed even though a Party s"ﬁay {:miy-
' - execute it under hand. :

IT IS AGREED as follows:
1. Interpretation
11 Definitions
In this Déed, terms defined in the Facility Agreement have the same meaning in this Deed
- Unless given g different meaning and:
“Authorisation” means & authorisation, consent, approval, resolution; licence, exemption,
filing. notarisation or registration, ' -
- “Charged Property” means all of the assets of the Chargor which-from time to time are, or
are expressed o be, ﬁubjact to this Deed.

"‘{Be!ega% means aﬁy d&%egate or sub delegate. a;;mmted under Ct aaae 14 (Q:‘s}égaﬂan)

“Enforcerment Event” means an Evem of Default which is t:an% ining.

“Facility Agreement” means the faﬁ:ah%y agmam@m dated on or about the date of this Deed’
“and. made between, among others, LR (éam&&mwn) Liriited and Rubtrade Limited as
‘borfowers and Citibank N.A.; London Branch as original lender, agent and security agent,

“LPA" means the Law of Property Act 1925.
“Party” means a parly to this Deed.

“Remw@r" means a-receiver, reaewef of manager or aﬁmxmsﬁraﬁw& receiver of the whale '
- orany part of the G%’xargad Property.

“Securad ?.zabtfme:a” means all ﬁ?é&éf‘ii and future Gbiigail{}ﬂfﬁ and liabilities (whether actual”
© or-contingent. and whether owed jointly or severally or inany other capacity whatsoever) of
eath Borrower dnd each other Transaction {)E} lgor o any Seﬁureﬁ Party uﬁéer aach
' Fzﬁana& Document. '

“Securez’:i Party” means 4 ?:?hfa_.r"iée?'aﬁy; a Receiver or any Delegate.
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date on which the Security Agent is satisfied that all the Secured Liabilities have been

- irrevocably paid in full and that all facilities which might give rise to any Secured Liabilities

have been lerminated.

' Transaction Security” means the 'Sécu'r:iﬁ;ﬁf created or expressed to be created i favour of

the Securily Agent pursuant to this Deed.

 Construction

(A} Any reference in this Deed to a "Finance Document” or any other agresment of |

_instrument s a reference o thal Finance Document or other agreement or
instrument as amended, novaled, supplemented, extended, restated (howsver
fundamentally and whether or not more onercus} or replaced and includes any
. change in the purpose of, any axtension of or any increase in any facility under that

- Finance Document or other agreement or instrument.

{(BY  The olher provisions of Clause 1.2 (Censtructiony of the Fa‘aé%ity.'ﬁgfiee?ﬁant apply
o this Deed as if sel oul in full in this Desd with all necassary changas. '

(C) T Aveference in this Deed to the singular includes the plural and vice versa.

(0} Unless a corfrary indication appears, a reference in this Deed m.“Chérgéd
Property” includes any par of that Charged Properly and the proceeds of that
Charged Property.

" (E)  Each of the undertakings. given by the Chargor in this Deed remain in force from

the date of this Deed until the end of the Security Period.

(F}  Each representation and warranty exprassed 16 be made by the Chargor in this
Deed is made by the Chargor on the date of this Deed and is desmed 1o ba

. repeated on each day during the Security Period by reference o the facts and -

- circumstances then existing. B

- Third party rights

(A)  Unless expressly provided to the contrary in & Finance Document a berson who is
not a Party has no right. under the Contracts {Rights of Third Parties) Act 1999 (the
"Third Parties Act™ to enforce or enjoy the benefit of any term of this Deed.

. (B}' * Notwithstanding any term of any Finance Documeni, the consent of any ﬁé'rsﬁh

who is not a Party is not required o rescind or vary this Deed at any time.

oy Any Recaiver or Delegate may, subiect to this Clause 1.3 and the Third Parties o

- Act, rely onany Clause of this Deed which expressly confers rights on it.

Limited Recourse

. Notwithstanding any other term of this Dead, the Security Agent agrees that its right of
- enforcement under this Deed against the Chargor shall be limited in recourse to the
- Becurlty Agent's rights of enforcement or recovery against the Charged Property under
. this Deed. The Chargor's liability under this Deed will only be satisfied by the proceeds of
- the approprigtion, sale, disposal or realisation of the Chargad Properly. '
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’ 3 Greatign Qf Schriiy ................................................................... L

3.1 Security generally

- Allthis Deed:

’ . {A) . is Created in favour of the Secur!ty Agﬂﬁt, .................................... o

B (B). iz crested over the present and filure assets of the Chargor which relate io the :
Charged Property,

(G} is security for the payment of all the Secured Liabilities; and o

(D) is made with full tile guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1894, : '

32 Cﬁﬂtracts‘-

.. {A)  The Chargor assigns absolutely to the Security Agent all of its rights aind interests
: Cinin, to and under all the agreements or documents specified in Schedute 1
- {Assigned Confracts} any cther ioan agreement or document entered into by the
- Chargor and the Borrowers {or either of them) at any time (the “Assigned
Contracts™. _ o :

. (B} - To the extent that any such right described in Clause 3.2{A) is not capable of
" assignment, the assignment of that right purported to be effected by Clause 3.2(A)
shall operate as an assignment of any damages, compensation, remuneration,
-profit, rent or income which the Chargor may derive from that right or be awarded
o7 entitied to In respect of that righf.

L {CY - To the extent that they do not fall within any other part of this Clause or are not
' effectively assigned under Clauses 3.2(A) and 3.2(B), the Chargor charges by way
of first fixed charge all of its rights under each agreement or document to which itis -
@ party. R
(D) i the Chargor assigns an agreement or document under this Deed (or charges it
: by way of a first fixed charge) and the assignment or charge breaches a term of .
“that agreement or documeni becsuse a third party's consent has not bsen
obiained:

) the Charg'dr shall nctifgf the Security Agent immédiaiteéy;' '
2y the assignment or charge will not take effect untif that consert is obtained;

(3} unless the Security Agent otherwise requires, the Chargor shall use all
- reasonable endeavours to obiain the consent as soon as practicable; and '

- (4) the Chargo.r shall promptily supply to the Security Agent'a copy of the cmsen? .
: obtained by i

3.3 '_ Authorisations
" The Chargor charges by way of first fixed charge the benefit of all Authorisations hald by it

“in relation to any Charged Property, together with the right to recover and receive
. compensation which may be pavable to it in respect of any Authorisation.
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6.1

. -Comi'nuinq SQCUF?{Y B

~ Continuing Security L

. Liabilities, regardiess of any intermadiate payment or discharge in whole or in part.

Additional 8ecurity

- This Deed: -

C{A)Yis in addition to, and is not in any ‘way prejudiced by, any other Security or otfier

right now or subsequently held by any Finance Parly; and

(B} 'may be enforced ageinst the Chargor without having racsursé-to.anydther'réghm of
"~ any Finance Party,

Further Assurance

(A} The Chargor shall promptly do all sich acts or execute all such documents

Aincluding assignmants, transférs, morlgages, charges, nolices and instructions) as
- the Securily Agent may reasonably specify {and in such form as the Securily Agent
may reasonably require in favour of the Security Agent of its nominee{s}): '

{1y to perfect the Security created orintended to be created by this Deed (which
' may include the execulion of a morigage, charge, assignment or other
Security over all or any of the assels which are, or are intended {o be, the
- subject of Transaction Security) or for the exercise of any righls, powers and
remediss of the Security Agent or the Finance Parlies provided by or
" pursuant to the Finance Documents or by law;

(2} 1o rvonfer on the Securty Agent or confer on the Finance Parties Security
Cover any property and assels of the Chargor located in any jurisdiction
-aquivalent or similar {o the Security conferred or inlended to be conferred by

“or pursuani to this Deed; andfor

- '{3} following the occurrence of an Enforcement Event, to facilitate the realisation
of the assels which are, or are intended o be, the subject of this Deed.

| Cfilings and registrations) as may be ngcessary for the purpose of the creation,
" perfaction, protection or mainienance of any Security conferred or intended o be
- conferred on the Security Agent or the Finance Parties by or pursuant {o this Deesd.

Restrictions on Dealing )

- Negative pledge

~The Chargor shall rot create or perniit to subsist any Security cver any Cha’fgéd Property,
"~ nor do anvthing which is prohibited by Clause 22.3 (Negative pledge) of the Facilily
“Agreement except as permitted by the Facility Agreement.
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_ transactions (whether related or not and whether voluntary or involuntary) to sell, lease,
licence, transfer or otherwise dispose of any Charged Property except as permittad by the -
Facility Agreement.
| 7. -Contracis
7.1 . Representations

" The Chargor représents and warrants 1o the Security Ageﬁt for the benefit of each Finance
Party that on the date of this Deed:

(A) . all payments to it by any other party fo any of its Assigiied Contracts are not
-subject 1o any right of set-off or similar right; : '

o {ﬁ}" I_'each of its Assigned Contracts is its legally bin.ci'.ihg, and e.ﬁf(}'rﬁéab%e {)b&ig.été‘:)h';
- {C) - itis not in Default of any of its obligations under any of its Assigned Contracts;
- (D) there is no prohibition on assignment in any of its Assigned Contracts; and
' :'_ (E}:'_ : its entry into and performiance of this Deed will not conflict with any term of a‘ny :o;f
" its Assigned Contracts.

7.2 Documents

The Chargor shall as soon as réasonably practicable, and in-any event within 10 Business ~
‘Days deliver 1o the Security Agent executed copies of all Assigned Contracts as now in,

- effect and as requesied by the Security Agent and shall promptly deliver such other

- docurnents relating to the Assigned Coniracts as the Security Agent reasonably requires.

7.3 No variation etc
- The Chargor shallnot: ~ -
(AY - amend, vary of waive (or aigye?é to amend, vary Or'waive} ary pr@visiéﬁ of any
Assigned Contract, exercise any right to rescind, cancel or terminate any Assigned: .
~Contract or release any counierparty from any obligations under any Assigned
~ Contract;
(BY - waive any breach by any counterparty to an Assigned Contract or consent to any
- act or omission which would otherwise constitute such a breach of an Assigned
Contract; or :
(C)  novate, transfer or assign any of ifs rights under any Assigned Contract.
74 Breach
 The Chargor shall notify the Security Agent of any breach of or default Under an Assigned
- Contract by it or any other party and any right of it or any other party arising to terminate or
rescind an Assigned Contract promptly on becoming aware of the same.
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Rights -

A

¥ 8

(A

B) .

~to in Clause 7.7{A) acknowledges receipt of that notice, substantially in the

. applicable form as set out in Schedule 2 (Notice fo Counterparty fo Assigned
Contrach).

Representations

Subject to the rights of the Securily Agent under Clause 7.6(B), the Chargor shall

in a Defaull,

_ The -Chargor shall promptly provide the Security Agent with any information it reasonably - -
“requires in relation to any Assigned Contract. '

 diligently pursue its rights under each of its Assigned Contracts, bui only if and to
“the exient that the exercise of those rights in the manner proposed would not result

- Foliowing the occurrence of 'a?;.n Enformment Exfé'hi, 'ihe Se&:urity AQfe‘n‘t' may

exarcise {(without any further consent or authority on the part of the Chargor and

irrespeciive of any direction given by the Chargor) any of the Chargor's righis

under s Assigried Contracis.

- Notices of charge or assignment

The Chargor shall immediately seive & nolice .of chafge or assignment,

“subsfantially in the applicable form as set out in Schedule 2 (Notice fo. '
- Counterparty fo Assighed Coniract) on sich counterparty to an Assigngd Coniract.

The Chargor shall use reéasonable endeavours to ensure that each person referred

" The Chargor represents and warrants to the Security Agéh{ for the benefit of sach Finarce

Party that;

_ w

Subject fo the Legal Reservations and registration requirements, this Deed:

{1} creates (or, once entered intd, will create) in favour of the Security Agent, the

Security which it is expressed to create, fully perfected and with the ranking - '

“and priority | is expressed {o have;

- (2) - s not subject 16 any prior or pari passu ranking Security and

(3) s not liable to be avoided or set aside on its liquidation, administration or

otherwise; and.

E Enforcement
When enforceshle

‘This Deed shall be immediately enforceable if an Enforcement Event occurs,

itis the absolute legal and bereficial owner of all the assets over which it purports . '_
"o create any Security pursuant to this Deed. o
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96 Privileges

97

9.8

. pﬁwer Qf saie . .. ..............................

The statutory powsrs of sale, of appointing a receiver and the other powers conferred o

- morigagees by Seclion 101 of the LPA {(Fowsrs incident lo esiste or inlerest of - '
- morigagee) as varied and extended by this Dead shall arise on the date of this Deed.

‘Section 103 of the LPA

~ Section 103 of the LPA (Reguiation of exercise of power of sale) shall ot apply 10 this
-Deead.

~ Section 93 of the LPA

Section 93 of the LPA (Restriction on consolidation of morigagss) shall not apply to this -
Deed.

" No liability as mortgagee in possession

Neither the Security Agent nor any Receiver 'QY'Deéegate shall be liable, by reason of

~ entering into possession of any Charged Property, to account as mortgagee in possession
~for any loss on realisation of for any default or omission for which a moﬁgagee in
- possession might be liable. o

' The Security Agent, each Receiver and each Delegats is entitied to all the rig'his,-;jcéwers g

and immunities conferred by the LPA on morlgagees and receivers duly appointed under -
the LPA except that Section 103 of the LPA (Regulation of exercise of power of sale) shall
not apply to this Deed. :

| No duty to enquire .

" 'No person dealing with :fha Security Agent, any- Reéeéverpr' any 'Délegate'ﬁshﬁié be

concerned {0 enguire;

(A)  whether the rigjhtﬁ-con'fe‘:rred"by or 'g')u?ss;éarni’ to anly' Finance Document are 5
axercisable;

(B} - whether any consents, reguilations, restrictions of directions relating to such rights

have been obiained or complied with;

' (C} | ptherwise as o the propriety or reguiaraty of az:ts g}urparhng or sntended to exercis

-any such rights; or

"{Dﬁ : ~as to the application of any money borrowed or raised, .

~ Protection to purchasers

Al the pratection to purchasers contained in Sections 104 (Conveyance on salé) and 107
(Mortgagee’s receints, discharges eic) of the LPA, Section 42{3) of the Insolvency Act.
1986 or in any other applicable legislation shall apply to any person purchasing from or

e dealing with the Security Agent, any Receiver or any Delegate.
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102

103

- Financial coliateral arrangemernits 0

. (A} - To the extent that the provisions of the Financial Collateral Arrangemenis {No. 2).

104

104

105

- Reguiations 2003 (the "Regulations”) apply to any Charged Property, the Security B

- Agent shall have the right to appropriate any Charged Properly which constifutes
~inancial collateral” (as defined in the Regulations) in or towards the satisfaction of
. the Secured Liabililles.

(B} The value of any Charged ‘r“ﬁm'p'eﬁy. appmpﬁ'&ted' in accordance with ihis . o

Clause 9.9 shall be in the case of cash, the amount of cash appropriated.

(C) " The Chargor agrees that the miethod of valuation provided for in this Clause 6.8 s
_commercially reasonable for the purposes of the Hegulations.

Recelver

Appointment of receiver

) {A}  The Security Agent 'may appaint any one or fore persons to be & Receiver of all or

~any pari of the Charged Property if:
{1} . an Enforcemernit Event ocours; or

{2} requested to do so by the Chargor. S

(B) . Any appointment under Clause 10.1(A) may be by deed, undef seal or in writing

- under hand.

Removal .

The Security Agent may by writing under hand remove a‘hy Receiver appoirited by it and

“may appoint a new Receiver in place of any Receiver whose appointment it may have
~ terminated, '

Remuneration’

‘The Security Agent may determine the remuraration of any Receiver appointed by if and

direct payment of that remuneration out of moneys received by it as Receiver. The.

-~ maximum rate specified in section 109(6) of the LPA shall not apply o this Dead.

Agent of Chargor

(A} = Any Receiver will be desmed 1o be the agent of the Chargor for all purposes. The
Chargor glone is responsible for all confracty, engagements, acls, omissions;
- defaulls, remuneration and all other costs, losses and expenses of a Receiver and

for liabilities incurred by a Receiver.

(B} - No Finance Party will incur any liability (sither to the Chargor of any ofher person)

by reason of its appointment of a Receiver or for any other reasons.

: S’écwity Agent's righits
~ Any rights conferrad by any Finance Dociment upon a Receiver may be exercised by the
- Security Agent, whether or not the Security Agent shall have laken possession or
_ appointed a Recelver of the Charged Property.
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(A} A Récéiﬁer has a!!' of the rights, powers and discretions set cut below in this Clause

11 in addition to those conferred on it by any law, including all the rights, powers
o and discretions conferred on a receiver under the LPA and a receiver or an.
-administrative receiver under the Insolvency Act 1986,

{B) If there is more than one Receiver holding office at the same fime, sach Receiver

~may {unlgss the document appeointing him siates otherwise) exsrcise all of the

powers conferred on a Recsiver under this Deed individually and to the exclusion - -

; of any other Receiver.

Possession

A Recea’ver-m‘ay take immediate pés‘sa$$'§dn of, get in'aﬁé'ca!iéct'aﬂy Chérge'd Property.

Borrow money

A Receiver may faise and borrow moriey either unsecured of on the security of any

- Charged Property either in priority {0 the Security created by this Deed or otherwise and |
-~ generally on any lerms and for whalever purpose which he thinks fit, .

Sale of assels

(A} A Receiver may sell, exchange. convert into money and realise any Charged

11.6

Properly by public auction or private contract and generally in any manner and on
. any terms which he thinks fit.

{B) - The consideration for any-such transaction may consist of cash, debentures or
- other obligations, shares, stock or other valuable consideration and any such

- consideration may be payable in a lump sum or by instalments spread over any
pericd which he thinks fit.

Compromise

. A Receiver may séttle, adjust, refer 1o arbitration, ccmpmm;sé and arraﬁéé' any claim,
~account, dispute, question or demand with or by any person who is orclaims to be a -

creditor of the Chargor or relating in any way to any Charged Property.

Legal actions

A Receiver may bring, otosecute, enforce, defend and abandon any action, it or
~ proceedings in relation to any Charged Property which he thinks fit

Receipis

- A Receiver may give g valid receipt for any moneys and execute any dssurance or thing

which may be proper or desirable for reglising any Charged Property.

‘Bubsidiaries

A Receiver may form a Subsidiary of the Charg‘o'r'and transfer to that Subsidiary any
- Charged Property.
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-"51g Bﬁiegaﬁﬂﬂ ..............................

A Receiver may delegate his powers in accordance with this Deed. ... ...

11.10 Protection of assets S T -----------------

A Receiver may: . ; e B

ordinary conduct of its business to protect any Charged Property; and
(B) “apply forand mgintain any approval ar any other authorisation,
- in'each case as he thinks fit
1111 Other powers
A Recaiver may:
(A} do all other acts and things which he may consider desirable or necessary for -
~realising any Charged Properly or incidental or conducive to any of the rights,
powers or discretions corferred on a Receiver under or by virtue of this Deed or
law;
{B) exercise in relation to any Charged Property all the powers, authorities and things -
which he would be capable of exercising if he were the absolute beneficial owner
- of that Charged Property; and '
(C} use the name of the Chargor for any of the above purposes. o

12, Power of Attorney

121 | Appointment

" The Chargor by way of security irrevocably appoints the Security Agent, any Recaiver and -
any Delegate severally its attornay (with full power of substitution), on its behalf and in is
name or otherwise at such time and in such manner as the attorney may think fit:

{A) o do anything which the Chargor is obliged to do under any Finance Document,
~where the Securily Agent has requesied that the Chargor carry out such steps and
- the Chargor has failed to comply with such request within any applicable grace .
" pesiod under the Facility Agreement; and

| {BY o exercise émy of the viohts confarred on the Sacurity Agent, any Rapeiver or Qn;y_
. Delegate in relation 1o the Charged Property or under any Finance Document, the
- LPA or the Insolvency Act 1986, .
122 Ratification

~ The Chargor rafifies and confirms and égreas to ratify and confirm Whatever'any such
attorney does or purports o do under iis appointment under this Clause 12,
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143

‘Each Finance Party shall comply with its obligations under the Finante Documenia

- {including any obligation to make further advances),

Deleaation .

-Delegate and wb-deiagates

The Security Agent or any Receiver may delegate by power of attorhey or in any cther | o

' ~manner o any parsen any right, power or discretion exercisable by i under this Deed.

“Terms

* Any such delegation may be made tipon any terms (incliiding power to sub-delegate) as

the Security Agent or any Receiver thinks it

Liability

- Neither the Sacurity Agerit nar any Receiver will be inany way liable o responsible to the
CChargor for any loss or liability arising from any act, default, amission or misconduct on

- the part of any delegate or sub-delegate.

15.

1B

152"

. Preservation of Security

. Reinstatement

i any discharge, felease or arrangement (whether in respect of the obligations of the -
. Chargor or any security for those obligations or otherwise) is made by the Security Agent

in whole or in part on the faith of any payment, securily or other disposition which is
avgided or must be restored in insolvency, liquidation, administration or otherwise, without
limitation, then the liability of the Chargor under this Deed will continue or be reinstated as

-if the discharge, release or arrangement had not ocourrad.
Waiver of defences

- The obligations of the Chargor under this Deed will not be affected by an act, omission,

matter or thing which, but for this Clause, would reduce, release or prejudice any of iis
obligations under this Deed {and whether or not known o it or any Finsnce Party)

- including without limitation:

- {A) any time, waivar or consent granted to; or compasition with, any other persory

(RY. the reledse of any other perebn under the termi  of amy f“f‘:mmwhm or
arrangemant with any creditor of any cther person; '

{CY  the taking, variation, compromise, exchange, renewa! of release of, or refusal or .

neglect 1o perfect, take up or enforce, any rights agains!, or securily over assels of,

- any other person or any non-presentation or non-chservance of any formality or
other requirement in respect of any instrument or any failure to realise the full value

of any security;

{DY - any incapacity or lack of power, authority or legal ;ﬁer‘sbna‘iity'af of dissolution or

- chanhge in the members or status of any other person;
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(E) - any. amendment, novation, - supplement, exiension {Wha&her of maturity or -
o otherwise) or restaterment (in each case, however fundamental and of whatsoever
natura) or replacement of a Finance Document or any other document or security;

'('F)' ~any unenforceability, fliegality or invalidity of any obligation of ‘any person under
- any Finance Document or any other document or security; or

'(G)' - any insolvency or similar proceedings.

153

Immaediate recourse.

" The Chargor waives any right if iriay have of first requiring any Finance Party (or ‘any

154

trustee or agent on its behalf} to proceed against or enforce any other rights or security or

claim payment from any person before claiming from the Chargor under this Deed. This
waiver applies irespeclive of any law or any provision of a Finance Document ¢ the
contrary.

Appropriations

Untit alt amounts which 'rhfay' be oF become payabi‘e by the Chargor under of in mnhecﬁoh

with the Financs Documents have been irévocably paid in full, any Finance Parly {or any

- trustea or agent on its behalf) may:

(A} - refrain from applying or enforcing any othar MONEys, se‘chréiyf' of régh{s held or

BERELS
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" received by that Finance Party {or any trustee or agent on its behalf) in respect of

those amounts, or apply and enforce the same in such manner and order as it sees

it {whether against those amounts or otherwise) and the Chargor shall not be o
entitled to the bensfit of the same; and .

(B) * hold in an intersst-bearing suspense account a.ny moneys received from the
- Chargor or on accouni of the Chargor's liability under this Deed. :

Befarral of Qhargor’s righis

Until all amounts which may be or become payable by the Chargor under or in connection
. with the Finance Documents have been irrevocably paid in full and unless the Security

Agent otherwise directs, the Chargor shall not exercise any righis which it may have by

. reason of performance by it of its obligations undar the Finance Doouments. or by reason

of any amount being payable, or liability arsing, under this Desd:
(A) 1o bsindemnified by any other person,

(B) to claim any contribution from any offier guarantor of the Chargors obligations
© - under the Finance Documents:

(G} to take the benafit (in whole or in part and whether by way of subrogation o -

otherwise) of any rights of the Finance Parties under the Finance Documents orof
any other guarantes or security taken pursuant to, or in connection with, the .
Finance Documents by any Finance Party;

.- (D} to bring legal or other procesdings for an order requinng any Chargdf to m;’a’é{e'ah’y :

-payment, or perform any obligetion, in respect of which the Chargor has given a
~guarantes, undertaking or indemnity under any other Finance Document;,

By {E}' “toexercise any right of sei-off against any other parson; andfor



(Fy - to claim or prove as a creditor of any other person in competition with any Finance -

. Party.

- If the Chiargor receives any bensfit, payment or distribution in relation 16 such rights it shall
~hold that benefit, payment or distribution to the extent necessary 10 enable all amounis

which may ba or become payable to the Finance Parlies by the Chargor under or in

. connection with the Finance Documents to be repaid in full on trust for the Finance Parties

- and shall promptly pay or transfer the same to the Securlty Agent or as the Security Agent ~

may direct for application in accordance with Clause 32 (Pavment mechanics) of the
- Facility Agreemient. :

BT

AN

Enforcement Expenses -

Enforcement expenses

~ The Chargor shall, within three Business ﬁayé of dé‘riﬂand, pay to the Seguﬁ{y Agent the
amount of all costs, losses, liabilities and expenses {including legs! fees) incurred by the .

- Security Agent, any Finance Parly, dny Feceiver or any Delegate in conneciion with the

enforcement of or the preservation of any right under this Deed and any proceedings .

instituted by or against the Security Agent as a consequence of faking or holding this -

.. Deed or enforcing those rights.

8.2

72

18,

17,

7.4

181

VAT

Clause 12.7 (VAT of the Facility Agreament shall also apply to any amount payable urider S

a Finance Document 1o any Receiver or Delegate with all necessary changes,

Chandes to the Parlias

Assignments and transfer by the Chargor

The Chargor fnay not assign any of its rights or transfer any of its rights or obligations

under thias Dead.
Assignment and transfer by the Finance Parties
Any Finance Parly may assign any of its rights or transfer any of its rights or obligations

under this Deed to any parson to which it is permitted to assign its rights or transfer any of
its rights or obligations fo under the terms of the Facility Agreement.

- 'Pay ments

‘Payments .

All payments by the Chargor tnder this Deed (including damages for its breach) shall be
made in the currency in which the relevant armount is denominated, or if different, is
payable and 10 such account, with such person and such other mannar as the Security

" Agent may direct.

18,2

Continuation of accounts.

{A)  Atanytime if any subsequent Security affects any Charged Property or & petition is
_ presented or resclution passed in relation {o the winding-up of the Chargor, any
.. Finance Party may open a new account in the name of the Chargor {whether or not
it permits any existing account to continue).
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(8) I a Finance Party does not open such & new account, it shall nevertheless be
- treated as if it had done so when the relevant event occurred.

" {C) - No moneys paid into any account, whether new or continuing, after that event shall

183 .

discharge or reduce any Secured Liabilities.

Order of distributions

Al amounts received or recovered by the Secﬁurity‘ Agém or any Receiver or Delegate in
- the exercise of their rights under this Deed shall be applied in the following order:

(A} first, irr or fowards payment of ali costs, losses, liabilities and ‘expenses of and

184

-incidental to the appointment of any Receiver or Delegate and the exercise of any
of its righis, including any remuneration and oulgoings paid o it

'{B}' sacond, inor towards payment of the Secured Liabilities in accorddnce with Clause

- 29 {Application of Proceeds) of the Facility Agreement; and

{C} : third, in payment of any surplus to the Chargor or other parson entifled to it

Mo set-off by Chargor

- Al payments fo be made by the Chargor under this Deed shiall be calculated and be made
- without {and free and clear of any deduction for) set-off or counterclaim,

9

S 199

20,

21

" Helease

At the end of the Security Period the Security Agent shall at the request ard cost of the

-Chargor, lake whatever action is necessary io release the Charged Properly from the
- Security created by or expressed to be crested by this Deed.

19.2

Retention

" If the Security Agent considers, acting ré'agonabiye that any amount péi’d or credited o it

under a Finance Document is capable of being avoided or otherwise set aside, that.

- amount shall not be considered to have been paid for the purposes of determining
_ whether all the Secured Liahilities have been irrevocably paid.

- Counterparis

~ This Deed may be executed in any number of counterparts, and this has the same effect
~as if the signatures on.the counterparts were on 2 single copy of this Deer,

 Governing Law

This Deed and any non-contractual obfigations and other matters arising from of in

“connection with it aré governed by English law.
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27

221

- Enfgrgemeni e

Jurisdiction . L

A

or in connection with this Deed (including a dispute regarding the existence, validity '

or termination of this Desd or any non contractual obligations arising out of or in

o - connecton with this Deed) {a "Dispula™.

©

The Parlies agree that the courls of Engiéhé' are the most appropriate . and )
‘convenient courts o seftle Disputes and accordingly no Party will argue o the
- conirary. '

“This Clause 22.1 is for the benefit of the Finance Parties only. As a resulf, 1o
Finance Party shall be prevented from taking procsedings relating to a Dispute in -

any other courls with jurisdiction. To the extent allowed by law, the Finance
Parlies may teke concurrent proceedings in any nurnber of jurisdictions. -

 THIS DEED has been exscuted and delivered as a deed on the date stated at the béginning

of this Deed.
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------------------------------ SCHEDULE 1 : ASSIGNED CONTRACTS -

------- 3 None as at the date of this Deed. ...
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o Ton : _{Cwnterpéﬂy} . S T _ R

 Address: [o]

CDate]

Dear Sirs, -~

This leiter constitutes notice to you that under a security agreement dated [s] between f[e] as

- chargor]leach of the companies listed at the end of this nofice and [»] as Security Agent (the

“Security Agent”y we have assigned to the Security Agent (as agent and ttustes for the Secured

Parties referred {0 in the Security Agreement} all of cur present and future right, title and interest - '

We will remain liable under the Agreement to perforrn all the obligations assimed by us under the

Agreement. None of the Security Agent, its agents, any receiver or any other person will at any
~time be under any cbligation or liability to you under or in respect of the Agreement. -

. We will be entitied to exercisé all of its rights, powers and discretions under the Agresment, and -

~you should continue 10 give notices under the Agreaement 0 us, unless and until you receive

~notice from the Securily Agent {o the conlrary. In this svent, all the rights, powers and disoretions

under the Agreement will be exercisable by, and notices must be given to, the Security Agent or
as it directs.

Please note that we have agreed not to amend, waive or vary any provision of or terminate the
Agreement without the prior consent of the Security Agent,

We confirm that you may comply with the instructions in this letter without any further permission’
from us and without enquiry by you as to the justification for or validity of any notice, request or

insiructions,

. This notice and any non-contractual obligations and other matiers arising from or in connection

- with it are governed by English law,

" Please acknowledge receipt of this notice, and confirm that you will pay all moneys in respect of

the Agreement as directed by or pursuant to this notice, by signing the acknowledgement onthe

attached copy of this notice and returning that copy 1o the Security Agent at [#], maried for the

- attention of {s].

. Forand on behalf of .

(o]

..as Chargor -~
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: "_'_We acknowled(e receipt of the Notice of Assignmeént of which this is a copy and agres to comply .
- with s terms, We confirm that we have not received any other notice of assignment or charge or
- nolice that any other person claims any rights in respect of the Agreement.

L R e T R X E AR TR R T I I Y

-+ Forandon behalfof
C[Counterparty] '

_.E}ai@: S e . ) .
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The Chargor =

EXECUTED as a DEED by - |
London and Regional Properties. .
- Limited
. acting by _
FoNfed SELASTIAN.
" Director,

L e e e

- in the presence of a witness

Signature of withess:
Namea:
_'.Addr‘ess- | ' Ffaﬁgaté”g{;gs“”_" '

16 Great Queen Strens
~ London Sir@ei
WC2B 5Dy -

The 'Sécu'rify Agent R
" Citibank N.A., London Branch .

- By:
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CThe Chargor L
EXECUTED as a DEED by -
- London and Ragional Properties
Limited
acting by
and

Tt Mot st Soma s,

- Director:

_ ._ Director/Secretary:

' The Security Agent -

- Citibank NAA, London Branch -
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