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Registration of a Charge

Company name: R.B. BISHOPSGATE INVESTMENTS LIMITED

Company number: 02924707
X79VN3RD

Received for Electronic Filing: 10/07/201

Details of Charge

Date of creation:  06/07/2018
Charge code: 0292 4707 0003
Persons entitled: SOCIETE GENERALE, LONDON BRANCH

Brief description: ALL THE FREEHOLD AND LEASEHOLD PROPERTY KNOWN AS 25
CANADA SQUARE, CANARY WHARF, LONDON E14, REGISTERED AT
THE LAND REGISTRY WITH TITLE ABSOLUTE UNDER TITLE NUMBERS
EGL425047 AND EGL416534 AND THOSE OTHER PROPERTY INTERESTS
LISTED IN SCHEDULE 2 TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating 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

Electronically filed document for Company Number: 02924707 Page 1




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

Certified by: ALLEN & OVERY LLP

Electronically filed document for Company Number: 02924707 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2924707

Charge code: 0292 4707 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th July 2018 and created by R.B. BISHOPSGATE

INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 10th July 2018 .

Given at Companies House, Cardiff on 12th July 2018

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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Tiﬂb PERSONS LESTE!) N SCHEBULE i

Cas the Chargurs

"-é:isocm'ria GENERALE LONDON BRANCH

as the Security Agent

Allen & Overy LLP
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8858 of the Companies Act 2006
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THIS DEED is dated ‘6july . 2018 andismade

BETWEEN:

(i)

THE PERSONS _hs_ttd ek Schedule 1 (The C‘har{rors} aschargors (each-a Chargor and, together, the -
‘Chargorsy; and

SOCIETE GENERALE LONDGN BRANCH as-security trustee for the Secured. Parties - (the .

(2)
‘Becurity Ageni)
BACKGROUND:
{A)  ‘Each Chargor ant-efs::i'htb thi;s--[)éé& 'ih. 't':cmnéctioﬁ with the Facility Agreement (as défined below).
(B)  Itis intended’ that this: dﬂcument takes effect as a deed notwithstanding the fact that a party may onlf
execute this document: under hand -
ITis AGREEE) as: ioliows | |
1. DE%INITIONS AND lN’FERPRETATION
11 Definitions:
Inthis Deed:

Act means the Law E)f' Pr"cp'ér:ty: Act1925 '

: Fai:ihty Agreemcnt fueans the facxhty agreement dated on or around the: date of this Deed between,

among others, the Chargoz's and the Secumty Agent

Mnrtgageﬁ Pruperty means aEl freehold or 133531101(1 ;ropexty mciuded i the definition of Secunty'_ 5

Asset

Party means a party to: this Deed

'Rece;ver means a I'EC&31V€I‘ OE' tecewer and manager o admmistratzve recewer ‘in “each casc

appointed under thm Deed

Relevait: met_ract means a contract hsted m Clauses 27 (Insurances) to 2.9 (Other contracts}' '

(mclque)

~Secuved Liabilities tneans. all’ present and future obligations and liabilities (whether actual or :
" contingent and whethier owed Jointly or sevcrally oF ift any other Capﬂ(:ity whatsoever) of each f
S Transactmn Obhgor t() any Secured Party under each F inanice Document : s

"Secur:ty Asset means any asset t}f any Charg{)r Wthh isy or s expre$sed te be sub;ect 16 any' '
--.'faecunty created by th:s Deed ' : :

; -Secursty ?erwd means t}w pe,nod begmmng oan the date of this Deed afid ending on the date on.
' -whlch all the Secured Llabﬂmes have been uncandltmnaiiy and- lrrﬁwocably paaé and d}scharg,ed m_ :

fuIE
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1.2

{a)

®)

@

(o)

&3

(v)- :an agreement mstmment or other document to Which it 1s a party mciudes any agreemeﬂt _

Construction

. Capitalised. terms: defined the Facility. Agmement have the same meaning in this Deed unless‘ |

expressly defined in this Deed.

The provisions of clause i 2 (Lonstmctlon) of the Facility Agreement. apply to this Deed as though_

they were set out in. full in ‘this Deﬁd except that references to ‘the Famhty Agreerent -will be

construed as references to ‘this Dead.
Unless a contrary uj;imat_z_tm_- ﬂp?’?ﬁi’.& _a‘;’_efé_é'ehcé'.i;l'-.t'h'i's Deed to
) - a Finance 'Iﬁjﬁcﬁﬁiéﬁt' Tr’éﬁsacﬁon' Doéﬁmem or -any otheét agreemiént or instrument is a -
"~ reference to that~ Financé . Document, - Transaction. Document or ‘other agreement or
instrument as amended ncwated suppiemcnted extended and/or restated;
{i1) a'ny'rightsi'in_ré'sf}_éc_t’ _e'f an_ fe_is‘s’éﬁ inetades: -
(A)  all amounts and proceeds paid or payable;
| all:ﬁghts_to'make_-aﬁ'ﬁ} deriand o_nf_ %’:.l'aim;-and
€y af p_:ifwéfs;-_f_t;mefdiéé':,'._'_ga_u:ées:bffz.’i{::ﬁ_c’m,: security; gﬁ'qranttf:jes'a_nd i?;démnit’i-ss-,-
ini cach case .i:n“;'-és';iéci of 615 dsmved -'frc;ﬁﬁ';ﬁiat-a-séet'
(i)  any share steck debanture, bond or ether security or mvestmen‘é includes:

C{AY any dwxdend mterest or other dzambutlon p&ld or payable;

~ (B} any noht money or property accrumg or offered at any time by way of redemptmn -
: substitut:on exchange benus OF: preference urider option. tights or otherwise,

{ivy - the ter’m .t'hié;’ S’f’:‘é‘liiﬂity mé'an's“any Seb"ur.ity created ijy-th‘isD‘eed;’ and:

Any covenant of a: Lhargor under this Beed (ether ‘than 4 payment obhgatnon Whlﬁh hag been:
dxscharged} rcmalns m force durmg the Secunty Penod :

The terms of the nther Fmance Documents and of any other’ agreemem of instrument between any . :
~Parties in’ relatmu to: any Fiiance Docuimeit are mcorporated in this Deed to the extent rc:quzred to

ensure that any ‘putported . dzsposmon, or. any agreerent for the disposition, of” any freehold or.
leasehiold property contained in this Deed is'a valid dmpos;tlon i acccrdance Wwith section 2(1).of the
Liaw of Property (Mmceilaneous Pr(msmns) Act 1989,

If the. Secunty Agent (actmg rea&onably) con51ders that an amount paid to a Secured Party under a.
Finance - Document is capable of being: -avoided or othetwise set ‘aside on: ‘the liguidation -or

‘administration’ of the: payer or othérwise, i:hen that amount w111 fiot be conmdercd to have been -

irrevocably pa:ad for: the pufposes of thls Deed
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(g)

1.3

(@

{b)

()

2.1

(a)

©

(d)

- (&)

(i) unless the Secu ity

-Unless the context: o‘ihﬁrwme requlres R reference to.a Security Asset includes the proceeds of any: o

digposal of that Secunty Asset
Third party’ nghts

Unless exgressly: pmv;ded to the centrary ina i‘mance: Document, a person who is not a Party hasno

-tight under the Third Pames Act to enforce Orto enjoy the beneﬁt of any term of this Deed.

Notmthstandmg any. téim of any Fmance Daeumcnt ‘the consent of ANy person wim is nota Party 1§
not required fo rescmd or Vary thls Deed at any- tzme : -

Aty Secured Party that is” noé a P&r&y may eni’erce and enjoy the berefit of any’ Clause. which _
'expressiy confery: rights on 11“ mb}ect to paragraph (byabove and the. prowsmns of the Third’ ?artzes -

Act. ; .
CR?EA.T:@N.GF-'sﬁgi-ggﬁ'rY_ S
General - o

All the gecurity’ created under thzs Deed

(i) iy created in favaur of the ‘%ecunty Agent |

(1) is created ()ver present and future assets of each Chargor;”

: (_i'ii) S securzty for the payment and satasfactmn crf a]i the Secured L1ah1hnes and

(iv).:. is made: Wlth full titi& guarantt.e in accerdance with the: Law of Preperty (Mzsceilaneeus?'-
_ vamons) Act 1994 :

‘The Secunty Agent holds ihe beneﬁt of thls Deeé on trust for tile Secured Partms

Té thie extent tha,t a. brf:ach Of a Relevant Contract awurs asa result of the asszgnment orcharging of -

“a Rélevant Contract pursuant to- thie terms of this E)eed ‘that Chargor must promptly, upon becoming :

aware of such breach netzfy th%: %cumty Agent in writing, gwmg detazls of the Relevant Contract o
concerned. : : . '

Subject to paragraph (e) below to the exterit that a breach Of a Reiwant Contmct becurs asa. resuEt'_

-of the ass;gnment of that Relévant Contract pursuant to the terms of this Deed, that Relevant

Contract is tiot so” assigned’ and “unless such chargmg wouid cause A breach of that Relevantg_
Centract is charged by’ the Way Qf ﬂrst f“ xed. charge : S

To the extent: that both the asmgnmsat and the chargmg of a Relevant Contract hsted ir Clauses 2 7 o
_ (insurances) or X 8 (Hedgmg- .
o cantracts) pursuant to the terms af thzs Deed would cause a breach of that Reievant Contract

or the chargmg of a ‘Relevarit Contract listed in ‘Clause 2. 9 ((}ther

'Agent otherwxse ﬁ.,quﬂ'es ‘that Chargsr must. use its raasunable'
" endeax ours to eabtam;the ﬁcnsent ef the reievant ‘party as s00n as’ reasonably practmable

(i) - this Secumy wzfi secure a!i &meunts Whu;h that Chatgor may receive, 01: has recewed under .
- that Relevant Ccntract but exc!udes the’ Relevant Contract itself; and -

Gii) ~that’ Chargor must ag soon as reasonabiy practmabie, supply to ﬁie Secunty Agent a‘copy of -
thie: consent obtamed by Itr

0018435-0001563 BK448025106 .~ o3



(1)

2.2

{(a)

®

23

24

2.5

2.6

29

The fact that o ot mcomplete dstails of any Security Asset are mserted in: Schedule 2 (Real
Preperty) does: not affect the va11d1ty or mfnrceahahty of this' Secunty

Land.
Each Chargor charges
FV by way ofa ﬁrst 1ega! mortgage all estates Of interests in any frechold or Ieasehold: property- :

owned by it-in: England ‘and Wales ﬁns mc}udes the reai properw {if any) specified in
' Schedule 2 (Rea} Property), ami '

(i) {tothe extem that thﬂy are not the sub}ect of a ‘mortgage under “paragraph (i) above) by way
.of a first fixed charge. all estates or mterests it any free:hold or leasehold propetty owned by
itin England and Wales. :

A.referen'ce.mﬂthls'_ Ciaus_e '2.'_t0' 4 _mt_}fﬁgage of cﬁar.gé of any freehold or leasehold ?’rdpérﬁy'iﬁciu&eé:_- 3

@ all buildings, 'ﬁﬁdrfés-- 'ﬁtﬁn-gs :'a'ﬁdﬁxea plant and machinery on that property; and.

(i) the benefit of any covenant% for t}tlﬁ gwen or entered into hy any predecessor intitle ofa-
: "Chargor in respect of that property or any ‘moneys paid or payable i respect ‘of thase'- ;
covenants -
Investments .

Eaeh Chargor: charges by Way of a ﬁrst ﬁxed charge its interest in aii shares, stocks debenmres

bonds or other securztles or’ mvestments ownecE by it or held by any | nommee or’ trustee on its behalf.-

Plant &ﬁd.mag}gmegy o

To the extent {hat they are ot the suhject of a mortg,agé or a fitst fixed charge under Clause 2. 2

_(Land) each Chargor charges by way of a first fixed charg,e all plant and machmery owned by it and

its interest inany’ plant or machmery in 1ts possession.

Credit balances

Each Chargor. chargcs by way oi 4 ﬁrsf fixed chiarge: all-of its rights in respect of s atiy account locatéd
it England and Wales (mcludmg arly @ecount contemplated by the: Facxhty Agreethent of this Deed) _
it has with any: persml aﬂy amount standmg EO the credit of that account: and the:debt represented by. :
that account. - : : o

Book debts ete.

Each'Char.gori-char'gésBy way_'of_--a ﬁrgf:ﬁggd.ch'afges
{a) all.of its benk and r:rther debts,
(b) all othier: moneys due and cwmg ol am;i

{c) the benefit of ail nghts ‘securities or guarantees of 4ny natiure enjoyed. of ‘held by it m
relatlon to any item: under paragraph (a) or {h) above. -

Insafances

Each Chargor assigﬁs_' absolutely, subject to ;_}'rjc#visn for re-agsignment on redemiption:

0015335-0001563 BK:44892510.6 S 4.



Z:8

2.9

2.10

Z1

{a)

{a) all of ity rights under any contract of msurance taken out by it or on its behalf or in which it
Has ain mterest and

by all moneys payabie and ali nmmes pazd to it under or in ‘respect of all such: contracts - af D
insurance. : :
Hedging

Each Chargor asszgns absoluteiy, sub;ect to a pmvx%a for re- asmgnmemt on redemption,. all of its’

rights under any Hedgmg Agreements

;Other cnntmcts
Each Chargor charges by Way of d: ﬁrst ﬁxed charge allof its nghts
{a). - under each Lease Dﬁcnment

®y un'der‘-‘aach Rgpmt‘ﬁade-l;etter;;_' -

©)  intespectofall Rental Incore;

{dy - under any’ guar&ntee of Reﬁtal Income ccmtamed HLOT reiatmg to'afy. Lease Document

{ey uiider: aach appomtment af d Managmg Agent

H gndet each appemtmem ef an Asset Manager, and.
gy - under cach document evufencmg aor recgrdmg Subordma‘ied Debt
Mi%ééﬁﬁneous

Each Ci}argm* charges by way of a ﬁrst ﬁxed charge

a) o any beneﬁmai mteres{ clalm of entiﬂement it Has in any pension fu'ﬁd

by s g‘ocdw-zll-- L

{cy the benefitof ey Authansatzon (statutory or-otherwise) held i i connection” with its use of :

any Security Asset

(dy  the nght to: recover and receive compensatwn which may- be payable to it-in respect of &ny
: -Authonsat:on referred tc; m paragraph (c) above;. '

(¢) - - its uncalled capﬁ&i and
() t:hc beﬂeﬁt of aII rlghts i reiation to any 1tem under paragraphs {aYto (e} abave.
Fioatmg- eharge :

Each Chargor chargcs by way of a: ﬁrst ﬂoatmg charge all its assets not otherwise effectwely
mortgaged charged ot ass:gned by ‘way of fixed mortgage, fixed ‘¢harge or agsigntoert under this
Claise 2 :

0015335:0001563 BK:44802510.6 7 : : g



(b)

©

(@

()

31

32

4.1

Except .as pmwded below,: the: Secut'zty Agent may by notice to a Chargor convert. the ﬁeatmg :
charge created by that. (,hargor undet this-Clause: 2:11 into & fixed ‘charge as regards any of that
Chargor's dssets: speczf' ed in that notice i o :

(i) an Even; Gf {)efau’[t 15 contmumg,, oF
(i1} :_-_-._the ‘Eccunty Agent (actmg s:easanably) censtders ﬂu)se ass,cts ta be in danger of bf:mg seized VL

otherw1<;e in Jeopardy

“The ﬂoatmg chargc created by thls C‘lause 2 11 may not be conver{ed info a: ﬁxed charge solely by f

fegson ot
(i) the obtaining of a moratorium;or -
(i)  anything done with a view to obtaining a moratorium,

gnder section 1A of the Insolvency Act 1986.

“The floating chargé.éréateﬂ: Eéj"this Cféiise 2:11 will (in addition to the ¢ircumstances when this méy

occur under'the general law) automatxcally convert into'a fixed charge over all of the assets of each
Chargot if an admmisiratx}r is’ appointed or. Ehe ‘Secunty Agent recelves notzoe ‘of an intention’ to f
appomt an admmistrator Sl :

“The: ﬂoatmg Qharge created by this Llause 2 11 isa quaixfymg ﬁﬂatmg charge for the pmpoqe c)f :
paragraph 14 of Scheduie Bl to the Ensulvency Act 1986, - :

RESTRICHONS:QNBEALINGS g

Seeiirity

‘Except as expressiy aliowed under. the Fac;hty Agreement: or. ﬂ"llS Deed 10 Lharé\or may create or -
permitto Subsist any Secunty on any Secumy Asset. :

;Dsspos&ls.

Except -as expressiy aﬂnwed under the F aclhty Af’reement or this Deed, no ‘Chargor. may sell;
transfer, licence, lease’ or mtherwme dISste of dny Security Asset; cxcept. for the disposal in the

. -ordinary ‘course of iradmg of any Scumty Asset subject to the ffoatmg charge ereated under this

Deed.

LAND

Notices to tenants

‘Bach Cha’r'gé}r st

{a} - serve a notwe of assxgnment subs’santa&lly in the form-of Part 1. of Schedule 3 (Forms of
letter for occupatwnal tenants) on;

R 4 L eac:h 1m1ne:chate tenant of the Mortgaged Propetty as at the date of this Deed on the
date of Ehls Deed and o -

(0163350001563 BK:44802510.6 o &



4.2

4.3

4.4

4.5

51

{ii) each person that’ becomes an immediate tenant of the Mortgaged Property after: the :
date of this Deed: “promiptly and, in any event; within five: Busmesa Days of entering -
mto the rclevant Gccupatmnai I ease: and :

{hy use-its teasonable: endeavours for a period of 30 Busitéss Days following delivery of the
relevarit notice 1o procure that- each such immediate tenant acknowledges that notice,
substantially in the: f{)rm of Part 2 of Scheduie ¥ (Forms of Ieﬁer for vccupational tenants). .

Acquisitions

If-any Chargor acqmres any freeheld or leasehold property in Pngland and Wales. after the datn of _
this Dieed it must: '

{a) notify. the Secuﬂty Agent pmmptiy and in any event, within five Business Days of such
acquisition;.: :

{b)- -_promptiy and i any event withir ﬁve Busmess Days f{}ilowmg a request by the’ Secunty :

.. Agent (acting reasonably) and %t the cost of that Chargor ‘execute ard deliver to. the Security -
- Agent a legal mhortgage over that property in favour of the Secumty Agent inany form which
the' Secun!;y Agent may reasonably require; and- : '

{c) iy . ifthe title to- ‘that freehold or leasehold property is. registered at .M. Land Regzstry
of requiréd fo-be 50 registered give H.M. Land Registry ‘written notice of th:s
%ecumy, and '

ity it agaphcable, ensure that this ?e{:urlty is correctly noted. in the Register of Tttlc
' agamst that tlﬂe at H M: Lan(i Regtstry -

'Comphance w:th ag:aphcabla EEWS and reguiahans

affec,tmg the Mortgaged Property

H.M: Land -Rg:g:stry

Each.Chargor. consents :tp-_a.'fas'triciibn in'the fcéi-i'c’a’wiz_lg__ tefitis being entered into on the Register of
Title relating to anyMo'rt'gagéd P.rbpéﬁy'registeféd at H:M: Land Registiy:
"No dlsposmc}n of'the fegistered estate by the pra::pnewr of the registered estate is to be registered :

without -a. written ¢onsent’ signed by the pmpmtor for the time being of the ¢harge dated [6] m_ :
favourof [@] feferred toin'the charges reglstcr or ‘their-conveyancet: (Standard Forim P)".

Deposit of 'txﬂe deeds-

‘Unless otherwise agreed thh the Securaty Agent each Chargor must deposit with the Security

Agent {or solicitors of its behaif) all deeds and documents of fitle relating to the Mortgaged Property

and all loéal Tarid: charges iand charges &nd Land Registry search certiffcates and similar documents
recéived by it oron: itS behalf :

INVESTMENTS :
General

I this Clause, Investments ‘means all sharf:s, stocks, debentures, bonds of otlier securities or-
investments which are Secunty Assets '

0015335-0001563 BK:448925106 . S 7



5.2

5.3

5.4

()

{b)

55

{a)

(b)

{c)

Investments
Each Chargor fepré‘s-entszﬁﬁd Wa?fréﬁf& to'each Finance Party that:

{a) -all shares mciuded irt the deﬁmtzon of- Secumfy Asset and, to the extent applicable, its other
Invnstments are fui!y pzud and '

by itigthe soie 1egal and beneﬁcmi owner of its Investments.
Deposit
Each Chargor '1::'1-113'{':'E

{a) - deposit w1th the: Sccunty Agent, or as the Security - Agent may direct; all certificates and f
other documems of titie or evuience of anersth n re:iatmn to its Investments; and-

{by execiile. and deliver to the Secunty Agent all share transfers and other docuniénts. which may :

be reqmred by the Secumv Agent 1n order to enablﬁ the ‘Secunty Agent or 1ts nominées to be'

in the case of Envestments
iy .: owned by that Chargor as at the date of this Deed, on the date of this Deed; or

(i1 :-_-_ef Whlch that Charger becomes the owiier after the date of this Deed, pmmpﬂy and _
o in gny event; within ﬁve Busmess Days upon! that (,hargor becommg the bwner of :
those }nvestments o

Calls

Each- Chargor must pay all: calls ‘o other payments due-and payable A respect of any”of 1ts
Investnients.

Ifa Chargor: falls to dor 5o, the Ser::unty Agent: may‘ pay those: calls or- other payments in:respect of :

any Investments on behaif of that Chargor ‘That Chatgor fmist withia fivée Business Days of demand
retmburse the Secumy Agent for emy paymeut made by the Security Agent. undar this Clause 54. '

Other obhga'tmns*m re-speci: n‘f .I-nvasm"ent's- .'

Bach: Chargor: must. pmmptiy send a ccpy fo the Secunty Agent and comply with all requests. for

: mtematzon which is within'its knowledge and- iwhich ate ade under any law of tegulation of any

similar. prov;szon contained in any articles of association or other constitutional document, or by any

'hstmg oF “other authority, reiatmg to any-of 1 its Tnvestments. I it fails to do so, the Secunty Agent
- may, in accordarice - with any - apphcable conﬁdentlahty PLOVISIONS contamed i the Facﬂtty‘

Agreement, cﬁect to. prowée such mfomfzatmn as'it may have'on behalf of that Chargor

Each Chargsr must comply i all matenal respec;ts with all other caﬂditmns and:obligations assumf:d
by it'in tespect of 1ts Invebtments :

The Seciurity Agent is not obhgcd to

) perform or fulﬁi any obhgatfon of a Chargor

(i) ‘make any payment

0015335-0001563 BK:44892510.6 S B



5.6

(8)

(b)

(©

6.1

6.2

(a)

(fit)  make any enﬁlaify.=af$-"to-tﬁe:‘ﬁafﬁré df-sn_fﬁéieﬁcy;nf any-payment received by it or a Chargor;
or o LA o _

{v). _present or ﬁle any. claﬁn or take any other action o cellea or enforce the payment of any
amotnt to whzch itmay be entitled under this Deed,

in respect.of any Inv‘_éfs’tment;s N
Voting ri‘gkt’s-ﬁnd.-d_iﬁdmds -

Before this 'Se‘cﬁrity' b‘edoﬁ‘xes 'éﬁfdréeéblé: -

@) . edch Chargor may contmue 10 exercise (or refram from exercmmg) the vetmg rights-and. any

' Gther nghts or powers in respect of i 1ts Invsstrnents

iy o if the votmg nghts or other nghts or powers are exercisable: by the ‘Security Agent, the;:_ 5

_'Sccumy Agcnt st exerclse (or refram from exeroasmg} them as that Chargormay direct i m:_'
writing; and RSN : : -

(i - Al dmdends distnbutmns of other mcome paid or payable in refation to the invesn"nents_:
must be palé to the General Account ' :

Each Chargor: mﬁét 'thhm ﬁv'e By Days of demand, idemnify the Security Agent against any o

cost, loss ‘or Hability mcurred by, the Securaty Ageﬂt as a consequence of the Security Apgent acting

(or refraining from actmg) in: respect of the Investments on the dircction of the rélevant. Char,g,or save
for any cost, Iess or habahty whlch 15 eaused by the fraud wﬁful default of gross negligence of the_".

‘%ecumy Ageént.

__After'thi.s--Secugify--'hg'e-.b-ecamejen'fsféeablee'_ -

(i) . the: Security Agent may ‘exercise: (01‘ refram from exerczsmg) (i the name of- the. refevant .

. Chargor and without any further consent of authomy on the part of that Chargor) atly voting .

“ rights and. any other rlghts oF powers which may be exermscd by the iegal or heneﬁmal_:- '
owiiet of any Investment any person Whe is the holder of any: Inveauneut orotherwise; and

(1) - if any hwcstments temain reglstered i the riatie of a Chargor, that Chargor 1rrevecab1y'

_.-appmnts the Securﬂ:y Agent as 1ts proxy 6. exerczse the votmg nghts and nther rights or__ f

ACCOUNTS

“General

In this Clatse 6 Acceunt Bank means a- person with: whom an’ Account 8 mamtamed under the::_- :
?ac;iaty Agreement o :

Book. debts--and-recmp‘ts- 2

Each: Charger (Whether dtreu]y or through anothet ‘person appointed to act on its- behalf) must get in
and realiseits: o

(O -Renta'l."'lnbgiﬁe_ ahd'-'pﬂﬁ_e'r-amﬁnnts dué from teriants of its: Moitgaged Property; and

@y .bookandi_bﬂ;eﬁ gl‘eth‘féﬁd {)ther méheyéz'&uc and owing fo it;
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(&)

6.3

(a)

in the ordinary course of its busmess and Hold: ﬁl@ proceeds of the getting in -and realisation (un‘ul
paymient into an: Acuount if reqmred m accordance WIth paragraph (b) below) on - trust for the
Segurity Agent. . '

Each - Chargor must, except to the extent that the. Secunty Agent ethermse agrees pay -all’ the -

proceeds. of the gettmg in and reahsatum intoan Account m accurdance with the Faeility Agreemenl :

Nﬁﬁzces of charge :

Each (Lhaf'gc'r 'mus%;‘ :

. {ay servea ‘iiOthG cf charge su’ostanually it the form of Part Lof Schedule 4-(Forms of letter for-

Account Bank) on the Account Bauk i ‘fespect of each Accoum aintained with it which
is: =

{i} open as at the date of thlS Deed o ‘the Date of this Dced and

Sy opened after the date of thzs I)eed ‘on the date on-which that Accoum 1$ opened; and g

oAby e ity reasonabie endeavcurs fora per:od of 30 Business Days f@!lowm& delivery of thé.

- rélevant'notice to procure that Account Bank ‘acknowledges that notice, substantially in the
“ form of Part 2 qf Schedule 4 (Fon'ns of letter for Account, Bank)

RELEVANT CUNTRACTS
Each Chargor must

(1) servea nonce of ass1gnment substantiaﬂy in the form: of Part 1 of Schedule § {Forms: Gf 3 :
“letter for Hedg,e Counterparty) on. each counterparty toa Hedging: Agreement which;-

{A)y. has been emered mto on or before the date of ﬂlIS Deed, on the date of this Deed o
and R : .

By~ s entereci into aﬂ:er the date of thls Deed, promptly and; in- any event; within five: :
s -Busmess Days oi the date on whxch itis entered into;and

(i) -usedts. reasonable endeavaurs for & permd of 30 Busmess Days ﬁ)llowmg delivery. of. the:: :

- reﬁevant noﬂce t«:) procure Ehat such counterparty acknewiedgcs that nottce ‘substantially m§

Each Chargor must:

iy Earvea nottce Gf ass1gnment or charge (as apphcable) substantially in the torm of Part 1 of
'Schedule 6 (Forms of létter for other Rélevant tontracts) oii each counterparty to a
: Relevant Comract (ﬂthﬁr than a Hedgmg Agreement) which:

LAY has been entered mtﬂ en oF bcfore the date of this Deed; on the date of this. Deed :

By is-éﬁteréd-iﬁtd-a'ftéf th'e--dafes'o'f't‘his'D‘e'ed"cn -théfdate' on which it is entered into; and:- :

(i) use all reasonabie imdeavours o procure that such ceunterparty acknowledgeq that: notwe,-

E 'substannally i the ferm of Part 2 of Schedule (i3 (Forms of - 1etter for “other Rﬁ,levantf
_'Comracts) R

0015346-0001663 B 448825108~~~ L 10



8.1

8.2

83

9.1

(a)

(&)

©

9.2

9.3

9.4

WHEN SECURiTﬁ:Y-BECG&&ESENEORCE;&BLE_

Even of Default : S i

This Security wziibecome1mmedlalelyenforceablelf an .Eveﬁ.{_' é’f_.'Defau_'h occur_S'.a-nd_is.c&)minuin‘g;:
Discretion |

After this Security. has become entorceable the ‘:‘:ecuﬂty ‘Agent may in its: absoiutc diseretion: enforcé
all-or any: part of thlS Securzty in- any manner it sees fit of as instructed in accordance with the

Facility Agreement

Statutory powers’ -

- The powsr ef sale and other powers conferred hy section 101 of the Ast; as amended ‘by this Det,ci .
wili be nnmecilatdy exerczsab{e at. any tune aﬁer thls Secunty has becomf: eni"ﬂrceabie

ENF@RCEMENT OF SEC URITY
General

For the purposes of: all powers zmphed by statute the Secured waﬂmes are deemed to have bccome-
dueand: payabie on thﬂ date of tl"ns Deed : Lo

of consahdaﬁon) d(} not apply to thls Secunty

The: statutory powers of 1easmg wnferred on lhe Secunty Agent are cxtended 56 as to duthoiise the--

: Secumy Agent to’ Iease make agreements for: leases -accept surrenders of 18&‘383 and ‘grant. optmns as:
-the Security &gent may- think ﬁt and wﬂhauﬁ thc need ta comply wzth any pmwswn of. section 99 or _

sectlon 1O0 sfthe. Act

‘No lmbz!xty as mur@gagee in: possessmn

Neither the Secumty Agent ot afly Recewer wzfi be hable by: re&san c)f entcnng into possessio Gf a4
Security Asset, 1o acéount as mortgagee m posse%smn or for any loss on. reahsatlon or for any- ciefauit- _
or omission for whzch a mortgag,ee m possessmn mi ight be liable.

Privileges

The Security Agent and each Recewer i§ entzﬂed to all the rights POWErS, prlwleges and immunities.

‘conferred by the Act on martgagees and recewers dufy appomted under the Att, except that section

103 of the Act does not apply
i’mtecnen of thlrd par&es

No person (mcludmg i@ purchaser) de&hng w1th Ehe Security Agent or a Receiver-orits or his agents_
will be: coneerned t(} enqmre '

(2)  whether the Secured]fn-abﬂi‘tiéé‘ have become payable;

{by - -whether-any power whlch the Secunty Agent ot @ Recetver is purpﬂt’tmg o exercise has'
become exermsable or ES bemg properly exercised; :

ey Whether any money remams due under the Fmance Docarients; or
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9.5

(2)

(b

9.6

9.7

(a)

(&)

16.
10.1

(a)

{d) how: any money pa;d ta the Secumty Agcnt of to that Receiver is to:be applied.
Redemption uf pnor murtgages

At anytime after thlt; Secunty has becomf., enferceable the Secm“ity Ag,ent may- do any one.or more i_' '

of the faﬂowmg

O fedeem'-any -;Sricr'338'e=éuﬁty-é-gain-s’t'-aﬁyfsfsdiﬁ‘ty Asset;

(i) _prmure the tran sfer of that Secm':ty to 1tse}f or

iy osetfle: and pa,ss the accounts of the prior mor’tgagee chargee or encumbrancer, aty-accoutts’

50 settled and passed wﬂl be, in tha absence of mamf‘est error, conclusive and binding on’: -
each Chargor B :

Eacli' Chargor rust pay to the Secunty Agent; thhm five Business Days of demand; the costs and:

-expénses iicuried by the: Secunty Agentin connectmn with any: ‘such reciemptmn and/or transfer,

including: the paymemt of any prmmpal or mterasi
Contmgencles- SR

Tf this Security is: enforced at a fife: when no amount is dueunder the Fmance Documents butata

time when  dimounts may or will becothe due; the Security ‘Agent (or a ‘Receiver)- may pay the 3
_pmceeds of any: recovmes effccted by it mto a suspense accoun}t or other account seiected by it.

Fmancgal-coilaterai--

~To -the: extent that the ‘%ecunty Assets “constitute "ﬁnanc:aai collateral" “and this Deed and Ehe.' '

obli anons of the Char ors under this Déed: c&mstitutc & "security ﬁnanmal collateral arran eent”
£ g £

(ini each case; for the purpose. of ami as: deﬁned in-the Financial Cali&terai Arrangements (No. 2)
.Regulatmns 2003), the Security . Agent will have the: tht after this: Setur}ty ‘has become enforceable:

to approptiate: aiﬁ or any pa'rt 'i)f that ﬁnanmal colldteral mor towards the sansfact:on of the Secured =
Llablht:es : ST : .

Where any f'mancwl c(}iiateral 1s appropnated

@y - ifitis cash 1ts valua wﬂl be the amount standmg to the: credﬂ: ef the relevant dccount on the:
“date of appmpnatmn pius any accrued buit uncredlted mterest ' :

(HY it listed or traded ofa recegmsed exchange its value wﬂE be tak:en as bemg the value at
ywhich it could have been sold on the exchange on-the éate of appmpnatmn or

ity im afy Githier case, ;ts vaiue wﬂl be such dinountas the Security Agent: reasonabiy détermines.

~having taken info account adee obtained by it from.an. indeperident commercial property
: adwser, mvestment bank or accountancy fim’; (}f national standing se‘iectecl by it, :

and each- I‘mance Party wﬂE gave credzt for the proportmn ef thie value of the financial- colfateral:

'appropﬂated toifs Gse.

RECEIVER
Appointment %;f’i{ééeivéf S

Except 4§ provxded below the Secunty Agent may from time. to tinfie: appoint any one or- mere';_

‘persons to bea Recewer of ali or: any part of the Secunty Asséts Lf
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(b)
()

(d)

(@)

10.2

10.3

10.4

(a)

(b)

10,5

11
151

{a)

() this Secutity hias become enforceable; or -
()  aChargor SO";’TEQUES"t's:}'t'o'.ﬁie S_écurify Agﬁﬁt in writing at-any time..
Any appointment 'uncier- paragraph (a}zébové ay be by deed, under seal or in writing under its hand.

Except-as provided below; any restriction 1mpos<ed by, law-on the right of a morigagee to dppoint a'
Receiver (znciudmg under sectxon 109(1} of the Act) does not apply to this Deed.

The Security Agent i3 mot- enmied to appomt 4 Receiver solely as a result of the obtaining of &
mordtorium {or- anything done mth a view 10 obtammg & morator;um) under section’ 1A of the
Insolvensy Act’ i986 ' - &

The Security. Agent may not appomt an admmistratwe recewer (as deﬁned in section Z9(2) of the_
Insoivency Act-1986) over the Security Assets if the Secunty Agent is prohibited from so domng by
séction T2A of the Insolvency Act 1986 and 116 exceptmn W the g;mhlbltzon on appointing. an
administrative rcf;ewe{ applies. §

Removal

The Secumy Agent may by wrstmg wunder its hand (subject to any requirement for an-order of the *

court-in the Gase of an; admmlstratwe retctver} remove any Receiver - ‘appoifited by it and may;
whenever it thinks’ fit, appoint a new Receiver in the ‘place of any Receiver whose appointment may
for any reason Have terminated.” :

Remuneration

The: ‘Becunty Agent may ﬁx the te:muneratmn of any Recewer appomted by 1t and the maxir rate '_

specified in secﬂoﬁ 109(6) Qf the Act wxli not a;}ply

Agent of the Chargm-

A Receiver will e deemed tc; be the agent of the relevant (,hargor for all: purposes and accordingly 5
will be deemed to be in the same position as a. Réceiver duly: appointed by 4 mortgagee under the

Act ”E’he televant Charg,or 18 solely responsible for the contracts, enigagements;. acts, om1ssmns

defaults and logses of a Rr::ceiver and for any ha‘bﬂ’sties incurred by'a Recéiver.

No Secured Party will incur any habihty (either to: a Chargor of to any othei person) by reason of the-
appmmment of 4 Recewer ot for any other reason, '

Reiaﬁomhip w1th Smur;ﬁy Agent :
To the fallest extent aliowed by law, any nght power or discretion - conferred by this Deed {either -

expressly or 1mphedly) o by law-on & Receivér may after this Security becomes. enferceable b
exercised by the Secuyity Agent 1 mlatmn to any Seeumy Asget without. ﬁrst &ppomtmg 4 Receiver

-and notmthstandmg the appomtment of & Receiver.:

POWERS OF RECEIVER
General

A Receiver has all of thé rights; powers and discretions set out below it this Clause 11 in-addition to
those conferred on it by any faw. Thisincludes:. -
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(b)

112

11.3

IL4

(a)

(b)

1§ B

116

(a)

(b)

(¢)

117

(i} in the case ofan 3diﬁ§niéita-ﬁ§é'.tcgeivéf, all the righits; powers.and discretions conferred on-
an’ aﬂministmtive réceiver under -th"e -'Insbivén{:y”Act 1986; and

(iiy  otherwise, alfi the rzgh’zs p{awers and discretwns conferred on'a receiver (or a-receiver and.
y manager) under ihe Act and the Insoivency Act 1986. :

If there is triore than oie Reccwer holdmg ofhce it the ‘same time, each Receiver may (unless. the_
docurtient: appmntmg him states: othermse) exercise allof the powers conferred: omd Receiver under_-

this Deed mdlvuiuaﬂy and to the exc]usmn of any other Recewer

Posseéssion

A Receiver may take immiediate posséssion of, get in‘and realise any Security Asset.

Carry on business :

A Receivermay 'ca'r:rij_r o'ﬁ-'_-a;iy' business of ar:y Cﬁéfgorjin'ény mannet he thinks it

Employees

A Reéceiver may: appomt and chscharge managers afﬁcers agents accountams, Servan’ss workmer
atid others for the. purpeses of thiS Beed on such terms as to remunieration or otherwasc a5 he thinks-
fit. S B o o

A Receiver may discharge any person appointed by #ny Chargor.

Ba;srmw:fmaney'

A Receéiver may TaIse and borrow mcmey ezther unsecured or on the secunty of afy Security Asset j:'
etther in pnonty to th;s Secumy oOf. otherwxse and generaiiy nn ‘any term% and:-for whatever purposef- :
which hie thinks fit. - : : :
Sale of assets

A Recéiver may ssll exchange convert mto money and reahse any Secunty As&et by public auction :

‘of private contract and generally if: any manner aﬂd on any terms. whtch he thinks fit:

The conmderatmn fmr any such tramactmn may conmst of cash ornonzcash’ con<:1derat10n and anyg

.such consmierai_mn miay| be payabie ina hn’np sum or by mstalmems spreaci over any period which he{-’

thinks fit.

TFixtures; other than }andierd's ﬁxmres may be severed and . soid separately from. the - pmperty'

containing them Wzthout the consent cf the relevant Chargorq
Leases.

A-Receiver Hay iet any Secunty Assei for any term and-at, any rent {with ot “without.a premlum):.

'whmh he thifiks fit-and may accepta surrender of any leasé or témancy of any Secursty Asset on any.
' 'tenns which h& thmks ﬁt (mciudmg the p&yment of toney 104 1essee or tenanton’a surrénder).

Camprnmxse -

A Recewer may set’de adjust refer to arbltrazion compromise and. armnge Any claim, gccount;
“dispute; questmn ot demand ‘with or. by any persan whe 1801 clalms to. bea creditor of any Chargor! :
or re!atmg:, it any way. tﬂ any Secunty Asset :

0‘0‘@53-35¥obo_1'553'éx-:::a;égzs'}é-dls_ S



11.9

11.18

1131

11.12

1113,

11.14

11.15

12.

Legal actions

A Receiver may bring, prosecute, énforce; deferid and abandon any action, suit or proceedings in: :
relation to any Security Asset which he thinks fit.

Receipts

A Receiver may gis%é.ra_-x’f_a_i-id ‘receipt for any mioneys and execute any assurance or thing which may”
be proper or desirable for realising any Security. Asset.

Subsidiaries

. A_Rec‘:eivét-m';iy.ﬁ_)ﬁ}x_ aSubszdlaryof _é-@ﬁafgofjaﬁé transfer té__that'Subs'iﬂiary 3_aﬁy'-Secﬂrity Asset,

Belegation

A Receiver may {ieiéga_ie hié'pd{#ers '.ih-'aécérdah{:é-‘;vith this Deed.

Liending.

A Receiver may lénd motey ot advance éredit to aity pétson.

Protection of dssets

A Receiver may:

(a)

(b)
()

~effect any repmr ot itisurance’ and do any other act ‘which’ any Chargor might-do-in thef .

'orcimary conduct i}f HS busmess tﬂ pmtec:t or nnprove Aty Semmty Asset

commence and/er complete any buﬂdmg operation and

‘apply for and matntam any planmng permission buﬂdmg regilation approval or any othier
-Authonsatmn :

ineach cdse as he E:h;fnk_’s fit.

Other powers

A Reteiver may:

- do all other: acts’ and thmgs whmh he may consider necessary or deszrabie fﬁr realising: any

(a)
. _-Secunty Asset or incidental - or ‘conducive to any of the rights, powers or - discretions
' .conferred On Ei Recmver under or by v;rtue Qf this’ Deed or faw;

{b) o _exen:ise i relatlon to any Secunty Asset aH the powers authcjnﬁes and fhmgs which hé: :

— would be Lapable of exerclsmg 1f he were the absc}iute beneﬁc:al ownei of that Securzty_ ;

‘Asset; an& :

() usethe nan&ae-ﬁf any 'C'hargor'féf. any of the above purposes.
APPLICATEON GF PR{)CEEDS

All'amounts’ from tlme to tnne rccewed or. recovered by the Secunt;y Agent or any Receiver pursuant: :

to-the terms-of this Deed or in connection with the realisation or eiforcement of all ‘or part of this
_.S_ecuniy w11_1_bﬂ he_ld by _t_he; Sccunt_"y Ag_en_t a_n_d applied in the i’ollowmg _o_r_de_r_o_f priority:
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13.

133

132

13.3

4.

{a)

(b)

15

{a) in or towards. payment ef of ;:smwsmn for the Secured Liabilities in accordance with the
terms of the Faczhty Agreemem and :

(b) in paymem of the surplus (1f any} t:) the relevam Chargor or other perscn ent;t]ed oIt

This Clause is sub}ect 0 the payment of any clamls havmg prmmy over this Security. This Clause~
does not prejud;ca thﬁ nght of any Secured Pazty to recover any shortfall from any Chargor.

BELEGATK)N
Power of Attoi’néy

The Ss:cunty Agenﬁ or any Recmver may delegate by power of attnmﬁy orin: any other manner to
any person auy right, power or discrenon cxerczsable by it under this Deed.

Term‘s-

Any- such delegauon may be made of any terms (mcludmg powet to sub- delegate) which the- : '

Secarity Agent or zmy Reca;ver may thmk fitin- the mtemsts ‘of the Sem:ired Parties:

Lm%nhty

Neither the: ‘Secunty Ag"' { tior any Recelver wﬁi be i any way: hable or respons;ble to-any. Chargor_--
for any cost, loss or habﬂuy arising ag a result of ¢ any act, defauit, ‘omission or iscotiduct on the part
of any delegate or sub- &elegate wiiless any such cost, loss or hablhty arises ds 4 result'of any fravd; .
wilful default or gross naghgence of the Secunty Agent or. Re:cewer or the- relevant delegate or sub«f;
delegate. PR s :

FUR’I‘HFR ASSURANCES

Each Chargor must pmmptly, at its ‘own’ expense, take whatever aatxon the Secunty Agent or.a:
Receiver may reason&bly requlre for L
(i) Créatmg‘, p'erfectm“gﬁ Or'protectmg. aﬁy'sea‘uﬁty 'OV'er-aﬂy Securtty Aé'set"ér-:'

(i) - facahtatmg the reahsatmn of any Secunty Asset, or the exercise of any ‘right, power. ot :-_
" discretion exercisablé, by: the Security Agent or-any Receiver or any of their reqpectwejf- '
deiegates or: subadeiegates in re,spect of any Secunty Asset : :

The action that may be requm:d under paragraph (a) above inchides;

(i) the execution of any ortgage charge transfer conveyance &sszgnment or asqurance of any'_ o

‘asset; whether to: the Secunty Agem? or to its nothinees; ot

Y the givmg of any notlce Order ot dn'ectmn and the makmg of any ﬁlmg or regzstratmn

Whlch m any. such case; the Secunty Agent may. rea%onably requ:re

- POWER OF ATTGRNEY

F{}llowmg (1} the: occurmnce Gf an Eveﬂt of Default whlch 1§ contmumg or: (n) any failure by a.-_ .

“Chargor to comply with any_of its. obhgatmns under this Deed within five Business Days of request”
by the Security Agent, ‘each Chargor, by’ way of" secunty, _1rrevocab1y and sevamﬂy appomts the'
. Secunty Agent, each Receiver and any of their’ respective: delegatcs or sub-delegates to ’oe ifs
"attomey Wlﬂl the fuﬁ powex and authonty of that Chargor to execute dchver and perfcct all deeds;

a-o-arss.s-s;eem'sesam-sézsﬁa_ﬁ_--_ B



16.

16.1

16.2

16.3

164

(a)

“(b)

{c)

16.5

16.6

mstnnnentf; and othcr documents i iES name and otherwme on 1’:5 behakf and to da or cause to be-'-
absolute dxscreticﬁ deem necessary for c&rrymg out any ubligatmn af that Char;__,or umier or. pursuam :
to this Deéd or ge:ncraﬁy for enabling the Security Agent or any Receiver to exercise the regpective.
poOwWeLs conferséd on them under this Deed or by law. ‘Each Chargor ratifies and confirms whateverﬁ j
any attorney does or gurports to dﬁ under ;ts appomiment under this Clause 15.

MISCELLANEOUS
Continuing Seemrity -

This Security is &’ contmumg secur:ty and wﬂi extend to the -ultimate baiance of the Secured.
Lidbilities regardless of any mtermedmte payment or: dxscharge HI whoie or in part.- '

‘Covenant to pay .

Hach Chargor must pay or dxscharge 'the Secured Llablhues in the manner prov;ded for i the'-- :
Finance:- Dc}cnments e - o _

Tacking

Each Lender must perform its: obhgatmns under ’shc Facxltty Acrrecment (mcludmg any-obligation to -
make available fur‘ther advancas) ' :

New Accounts PR R

I any" qubsequent charge of’ other mt‘erest affects any Security A%et a Secureci Party miay open. &
‘new’ accmmt W!.th any C,hargor ;'3-- R :

It that Secured Party does m}t open anew accaum 1t Wﬂl nevertheless be treated as if it had dong 50_:-'

at the time when 1t received or was ‘deemed to have recewed notme of that charge or other interest.

A from that tine aH payments made to that Secured Party wﬂl be cred;ted o be treated as having:

‘been: credlteci o the new accoant and ’wzll not Qperate toreduce any: Secured Lzabqhty

Tlme'depamts o s

‘Withiout prejudzce o any nght of set off any Secured Party ma;y have under any. ‘other Finance
- Document or otherwise; if any tiffie deposﬂ matures o any accoum a Chargor has with any Secured

Party Wlthm fhﬁ Se(,unty ?ermd when

(a) this Secunty has baceme trnforceabie and

(b) : no Secmed L1ab1i1ty is due and payable _' .

'that time cfeposvt WlE.} automatacally be renewed for any ﬁlrther matunty which tht Secured Par:y"'

cenmders appmpnate

Notice to Charg-ar' :

* This Deed constxtutes netice i o8 wrxtmg to: each Chargor of any: charge o assxgnment of a debt: awed{ﬁ
' by that Chargor to any Transactmn Obhger and contamed in aﬁy other Security Decumant :
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17. RELEASE

At the end of the Secumy Penod the i*mance Pamcs must; at the request-and cost of the relevant
ﬁ{,harg,or take whatever actmn is. necessary to rclease 118 Secunty Aqsets from this ‘%eeﬁnty

is. GGVERNHNG LAW

This Deed and. any non contractuai obhgaﬂons ansmg out af or in- connectwﬁ thh it are governed
by Enghsh faw. : BRI Lo

TS DEED his beet Saired into as .a?'-aeédicén{mé date stated at the beginning of this Dead:

. 0015335.0001563 BK44692510.6. . g




- SCHEDULE1

| THE CHARGORS

. Name of Cha;r.gdi'* R

_Registered number | -

B.B. Bishopsgate In_ves'tm:eﬁ.ts Limited _ :_-

- Jurisdiction of incorporation .

02924707

_.5405543

‘Canada Square Investiments Fimited: -

| Rhiodium Tnvestments 1 Limited -~

" EBrigland and Wales ©

7 Brigland aid Waley

04916156

04516158

| Rhodivm Investments 3 :I»ifn.i:te:d- ol

. England and Wales

04916159

| Rhodiumi Investments 4 Limited =

0015335-0001563 BK:44892510.6
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SCHEDULE 2
REAL PROPER’EY

All the: ireeheld and Iﬁ.asehold ;;roperty knt)wn as 25 Canada ‘;quare Canaxy Wharf London: }314 regmered
4t the Land Registry. w1th tltle: absolute under tztie numbers }:GL425047 and: I{ZGI 416534;

All thie feasehold: property known as: Umts 50 53 (mciuswe) and’ \Psfalkwaya Canada Place; Canary Wharf
London E14, registered at the Land Regzstry w;th ‘ﬂtle abseiute under Ex%le number EGLAT7863.
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SCHFDULE 3
FGRMS Oif’ LETTER F{)R GCCU}’ATIONAL TENANTS
PART 1
NOTICE TO OCCU?ATIONAL TENANT
To: {()ccupatwna? tenant]
Copy: [Secur;ty Agent} (as Sacunty Agent) .
[Date]
Dear Sirs, .
Re:  [Property]

Security agreement dated 10} 2&) 18 batween mter alms, je] and Socxete Generaie, Lendon Branch (the
LR e ':- : Secunty Agreement}

T We refm' to: the lease ciated [Q} and made beEween [Q} and {91 (the Lease)

This iettt,r constitutes notwe 1o you th under the Secunty Agreement we have ass;gned absoluteiy (smbject: '
10 - proviso' for re~ass1gnmem o redemptmn) to [ Security. Agent} {as: trustee for the Secured Partws asf_:
‘referred to in the Securlty Agreement the Secsgnty Agent) aIE our nghts under tbe Lease :

We confirm: that
(&) 'we wﬂl remam 11able tmder the Lease to perform aII the chhgatmns assumed by us Hnder the Le&se
and’ : ;

(b - none of the Sec,urzty Agent Its agems any receiver or any other persan wﬂi at any tzme beé under ; any'
obhgation of llablhty to you under or m resps:ct of the Lease ' R
We will also remain: @ntztied to-exercise: all out ﬂghts powers and d1scrctwns "ander the Lease and you-
- should continue to give, nonces'under the. Lease to u8, unless'and until you receive notice from the Security:
~ Agent'to the contrary. statmg that the: stzcunty under ’she Secunty Agreement has become enforceable.  In thig
“event, all the rights,  powirs and d1scretions wﬂl be exercisab’ie by, arid a]l notlcas st be gwen 1, the::
Secuﬁt}’ Agent orasit dlrec“is ' E SR : : : :

- We mevc)cahly istruct and authonse yau ta pay aIE et and aI} other mcmeys payabie %ay you tnder the
" Lease 1o [oue ascount’ w1th {8] at {O] “Account No. [G] Sort Code [@]} [the acéount of our des:gﬂated agent__ _

- with [9} at’ {ﬁ Accoum No [@} Sort Code {G } (the Bebt Servu:a Accmmt)

The mstru{:tlons i thls let‘ibr appiy untﬂ you ‘Teceive natme from the Secunty Agant o the contrary and-
notwﬁhstandmg any prewous mstmctmns gwen by w, _ | .

The ifistructions in- thig: letter may not be revoked er amended wzthout the prior wmttsn congent of the-'
‘Security Agent o : :

“This letter and any nan«contractual obhg:,ataons ansmg out of or. m cozmectlon w1th it arg povernad by
-English law RRMESII : ; .

0015335-0001563 BK:44892510:6 o afo



Please confirm your agresment to° thc above by sxgmng the attached acknowledgemem and refurning it-to the
Security Agent at [address] Wﬁh a ccspy to us. . .

Yours falthfuily, :

(Authonsed Szgnatory)
(@]

0015335-0001563 Bic44882510.6 oo



PART 2

ACKNOWLEDGEI\’IEN‘T OF QCCUPATIGNAL TENANT

To: [Sewrzty Agf:m} (as Sec:umy Agent) 3

Attention: _3._.'['@:] . = :
[Dafejf-:

Dear 5irs, . .

Re: [Prcﬁjé?tﬁr] -

Security: agreement daied [@] 20 18 between, mter a!ws, iﬁ} and Somete Generale London Branch (the
: S Secunty Agreement) ' -

We conﬁrm recelpt from [Q} (the: Chargor) of a netzce dateé [G] (the \Iatice} in relatmn to the Ledse: (as":
-~ defined in the Notice). R R : . :

We coﬁ'ﬁrm that we:

~{a) -accept the mstructit}ns contamed in the Notlce ancl agree to comply iif’ith %%m Notice, L

b) - have nc;t recewed any / notice that y thxrd party has or wﬂl h&ve any’ ﬂght or interest in, or has made :
0 er will be: making any . ‘cldim or demand or takmg any actmn in respe:ct of the nghts of the Chargm‘ o
-:under orin respect of the Lease S o - . o B

(! Tust pay ali rent. and aIE other moneys payable by s under the Lease mte the Dﬂbt Semce Account:
ag deﬁned n the Netzce), and : -

a4 - .mnst contmue to pay those moneys into the Debt Servme Account {a% dﬁﬁned in the Nohce} ritil We-
'recewe your Wntten mstructions t{) the contrary o : : -

This letter ancE any. non—ccntractual obhgatmns ansmg ou'{ of oF. in cozmec&en W1th 1t are. gevemed by;;_
: Enghsh laW : - R ;

Yours faithfully,

R R L L LT T P TR AL T e

For B
: '{(}ccupataenal ’Eenant}



g to issue all ms!:mctwns In reldtion. to thc Accounts
o any wiitteti fiotice: of. mstructwn reiatmg fo any Aécount |

L SCHEDULE4 i
mRMS OF LET’E‘ER FOR ACCOUNT BANK* i
PARTI
N{)TICIL 'm ACCOUNT BANK
To:  [AccountBank] .
Copy: [Security Agent}(aﬁswmtyﬁgeﬁt) . .
F [Date] -

Dear Sirs,

Seenrxty agreement dated i%] 2018 betwaen, mter alms, 'il} and Soclete Genemle, Londen Braneh (the:_:'.
Secunty Agreement) : S L

: This: }etter constitutes nmlce tc) you that under the Secunty Agreement we have charged (by ‘way of a first
fixed charge) in- favour of [Secunty Agent]: sf trustee for the Secured Parties as refﬂrmd {0 in’the: Security
- Agreément, the: Secursty Ageni} alls our: nghts in respect of ‘the following accounts (the Accounts)'-- :
mamtained. by us with’ you and any amount standmg to the credlt of those Accounts o -

{Details of Accaunts]

We nrevocably mstruct and authanse you t()

Lay 'd1sclosc to the Secu"

"I-;Agent a:ny mformatmn reiatmg to any Account requested from you by the
Security Agent an' RTINS : : : : . . :

B ) S _-'comp!y wgth the term": af any Wntten netice nr 1nstruction relemng to: any Account recewed By youj'_-
s from the SecuntyAgent ' - ' . R : ' - .

- nforceable or that it i Gtherwwe ennﬂed t re_voke our ng t'to gwc mstmctmns e reiatlon to- the Accounts o :
 without any obizgatwn ot your part 0 investlg,ate of enquire s to the 3ust1ﬂcauon for or validity of such.
_'-notlce 0:1 rccexpt of such a. 110’61(:6 you shouid 1mplement the change Df mstructmg party resultmg ﬁomf.

Da‘y..

' Fﬁllowmg your recelpt of ncmc :

“aniy reference to or: further mstructmns from ug’ and wzthOut any enqmry by yﬂu 4410 the Justaﬁcanon for or

“validity of ‘such’ notu,e o mstructmns You should 1o ionger accept any mstructmns in relation to thef;
" Accounts: frc;m us] ' ' : . el o

..'.you shouid compiy with fne terms of &ny wntten notice or instruction relaf:mg to aﬁy Account recem::d by--
you from the Secunty Agem (and for the avmdance 01 dcmht mciudmg Ay mstruct;en gwen via: any--_

Fo bé inclisded inotice(s) in rcs?'e_ét-_i%:f-’: %;acgounts' {j:v'ér \)({hitzﬁ a'(‘hzir'g{)tf W-iE'E tave Sigﬁing- fights:

0015385-0001568 BK-44802510:6. g



electronic banking: servzce or system) wzthout ny_ reference 0 o furﬁhex instictions. from us and wsthout:_-
Ay enquiry by yoi ‘as to'the Justlﬁcation fot or validity of such notme or msirruchons You should'no longer.
accept any mstructmns in reiatmn 1{) the Acceunts tmm us } :

The mstructmns 58 this ietter may nat be revcked or amended mthout the prwr wntten vonsent of the"-
Security. Agent : : - : o :

“This letter and any non: comractual ﬁblzgatzons ar;smg cm: of or in” connecimn w;th it are govemed by
'Enghsh law e : ;

"at {acfdress] wﬂh 2 copy ia us

Yours faithfuily,

'(Aulhor;‘s.;aé "S;ér;&tory) v
(]

T be inchided in notice(sy in respeit 3@{1&{:&;:}&&1’_&% over i?iii;:ii‘.{igé;sg_acuﬁty- Agent will Have signing rights.

0015335.0001563 BK-44892510%6. 25 Lo



PART 2
ACKN@WLEDGEMENT GF ACCOUNT BANK
Fo: [Security- Agent] (as Secunty Agent)

Copy: (@]

{Dateji
Dear Sirs,. .

Secur:ty agreemem dateei i@} 21118 !)etween, mtcr ahos, {&} and Socnete Generale, London Branch (the :
B Securii“y Agreement) :

“We confirm recelpt from {8} (t"he Charger) of 4 notice dated [®] (the N(ms:e) of a charge upon: the terrms of
_the Security Agreement over all the nghts of the Chargor to any amaunt standmg te a:hga credit ef the
Accounts (as defined in the- Nﬁtwe); S : ISR : -'

‘We confirm that we:
{a) accept He mstmctwns contamed in the Notwe fmci agree te cmnply With the: Netwe
{B) have not recezved notzce of any przor secum:y over, or the mterest of auy th;rd party in, any Account; Z-'

{e} have fieither. cimmad nor exermsed ioF will clazm or exerclse, any secunty mterest set-off
_ counter-daim or othcr nghtm respect of any- Account Ll : - : : '

(d).  will not, ieliowmg recelpt from: you of noﬁace that the. secunty canst:tuted by ‘the Secunty:_:
Agreement Has becorme enforceable,} pemut any amout to be w1thdrawn fmm any Account (ag
deﬁned in tha Notlce) wﬁhout yaur pnﬂr wnttcn cemem and : : :

ey will comply W!th any nohce we may recelve ﬁ’om the Secunty Agent 111 :wspf:ct of the Generai:'
Account: o :

The Accounts mamtamedwnhusar S

[Details of Accounts] -

Enghsh iaw

“Yours faithfully,

{Authorised signatory)
[Accouds Bank].

U To be included i ackiiowledgericnt attached to notice inrespect of actﬁﬁ;ﬁté over which a-Chargor will ave sigaing rights;
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SCHEDT}LE 5
FQRMS ()F LETTER F ()R HEBGE COUNTERPARTY
PART 1
NGTICE i’ 0 HEDCE COUNTERPART Y
To: [Hedge Counterpanyj
Copy [Seaurzty Agerat} (as Secnnty Agent)
[Date]

Dear Sirs,

- ‘Security agreement datedl-[. : '1 2{)18 hretween, inter alms, [0] and Suc:ete Generale, Lundmﬁ Br&nch (tht:f: :
R Secunty Agreement) S - :

_’i!m letter constitates. notlc : '--j.ycu that under the Seounty Aereement we: ass1gned absoluteiy, subject to g
provise for re—asszgnment on dempt 1;
in'the Security Agreement, the Secunty Agent) al] out nghts under any hedgmg aﬂr@ements between yﬂu;
‘and us {the Hedgmg Agreements) S SRR :

We mevcxcably instruct and authonse you tU

(a)

':Agreements whlch the Secunty Agent may request from you zmd o
(b} pay any sum: paya!:nle by you under the Hedgmg Agreements

o 3 A __.as 3 result of the: termmation or close out to ‘our account w1th [@] at {ﬂ account number:
7 [®]; sort: code [® ] : : : :

iy s c,ash coli&teral it accordance W1th the collateral postmg requlremr:nts in that Hedgmg'_
Agreement to such accmmt as the Secunty Agent and 1 We may.- specafy

(it} o other than an: amount referred toin paragraphs (z) and (11) above fo our aceount thh e .
o -[3] account number [@} sort code [@} ' ' :

The mstructrons in this: Iettbr apply untﬂ yeu receive nctlce frotn the Secunty Ag,ent to the contrary andj'. '
notwithstanding any prevmns mstrucnons ngen by us:

. The insiractions i this: letter may ncet b:, revoked or: amended Without the: ‘priot writtert consent- of the.:
Security, Agent SISET I :

Thiy letter: and any ot centracmai obhgahons arlsmg out ﬁf or in connec‘ﬂcm wﬁh it are governed: hy.
English law. - S o -

Pledse confirm your agl’eement Eo the abeve by 51gmng the attached acknewledgement and retuining it to the:
Security Agent at {address] Wlth ¥:3 copy s B o

0015335:0001563 Bkiaageasios o Tap
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Yours faithfully,

............................. A EE R e E Y

(Authorised signatory)
(@] :

0015335-0001563 BK'448925106
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PART 2

ACKNQWLEDGEMENT OF HEDGE CQUNTERPARTY

To: [Secmzty Agent} (as Secunty Agent}
Copy: [8] |
[Date]
- Diear Sirs,

Secunty agreemeut dated [a} 2018 between, mter alms, [53 and Samete Geﬂerale, London Bmmh (ihﬂ-z. :

"Gecunty Agreement)

- We confirm receipt fmm {0} (the Chargnr) of a nattce datecf [0] (thc Na&ce) of 4n asslgnment upon Ehe'i"- '
terms of the Secunty Agreement of alk the Chargor s rlghts under the He:dgmg Agmreements {as ﬁeﬁned i the:

- ‘Notice):

We conﬁrm that we: 3

o)

o
@

This. letter- and any- non*contractual 0b11gatmns ansmg out of ar i connecnon W1th It are govemed by;

: accept thie mstructmns contamed m the Ncmce and agree to comply w1th the NOUCS,

'have nﬂt recewed n(}tzce of any prmr secunty over; er the mtr-::rest @f any thn'd party in; the Hedgmgf.'

Agreements,

must pdy amounts payahle by us un&ier the }Iedgmg Agreements i accardance wrzh the Not:ce and =

st accept your mstmctlons m reiat:on to the Chargor 5 nghts unde:r the Hedgmg Agreemeuts

English law.

Youts faitlitilly;

........

v-uu-uun-y--nx..,....-..,...'.4'..'.“.".,.'(

(Authomed srgnatory)

[Hedge Ceunterpart}f]]
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SCHEBULE 6
FORMS OF LETTER F(}R OTHER RELEVANT: CONTRACTS
_ PARiI
"-_N.f):*:f_i;CE TO cﬁ:o_UNTE;;@ARTY'
To: [Counterparty] _ e
Copy: [Security: Agent] (as Semmty Agent)
[Date].

Diear Sirs,

'-bemnty agreement da,ted [9} 2018 iaetween, mter alms, {Q} and Socnete Genetale, Londﬂn Branch (the'-'
Sewnty Agreement) '

‘This letter constztutes notice to yau that under the Secuniy Agreement we have [aSSIgned absolutely, subject:_'
to-a proviso for: re~asmgnment on redempnon}/ [chargeci by way of first fixed charge], to-[Security Agent] (as’
trustée for the Secured Parties as réferted to in the Seourity Agreement the Securlty Agent) aE} our nghi:s n
respect of {insert detaﬂs of Relevant Comract] (the Contract}

We confirn that:

(a) we will reriain ]mb}e m‘ider the Contmot to perform ali the obhg&tmm assumed by us uiider: the'-_ :
Ccmtract and : o : '

{ none of the Secunty Agent agents-ﬁny recetvsr or any other person wzil at any fimie be under- any__
obligafion or liability to you underor in respect of the Centract (unless and to the extent, etherw;sej; 3
expressly pmwded f{)r in t}le Ccntract} : o '

We will also. remam enutied 1o exercxse ali our nghts powers and dlscretmns under the Ccmtract arnid you’r.
should contiriie to give notices and niake paymcnts iinder the Contract to us [(uniess and to the extent;
otherwige expressly prowded for iri the Comract}] uiiless and until you receive notice fron’ the Securlty__
Agerit to the contrary statmg that the security tinder the Security Agréement has become efiforceable. In this -
event, all the’ nghts powers and. dzscretwns will be exercisable by, and notices must be:given and payments :
st be made 16, the Securﬂy Agent ofas. 1’5 dxrects {(unless -and to the extent ‘othervwise expressly provzdedﬁ_
for in the Centract)] : :

‘Sccunty Agent

- This- letter and. any non—contraa:tual ehi;gatmns arxsmg eut of or in connecnon “with it are governed. ‘by.
English law R :

*Fo fnglede in notices in respectofi usmmraccs cmly
* To include in notives in respect: ui“ msurances (mly

301_53:_5’5—{3{}';115‘-6_3"'8;‘(:’448925;6;‘6’ TR S



Please acknowledge recexpt of thlS Eetter by sendmg the attached acknowledgement to-the Security Agent at
[address] with'a copy to g ; :

Youts fa'ithﬁﬁly,

(A‘ﬁﬂlt}!’ibﬁd sxgn&tory)
fe]
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i’AR’I‘ 2
ACKNOWLEDGEMENT OF CGUNTERPARTY
To: [Security Agent] (as Secunty Agent)
Copy: [®] :
[Date]
Bear Sits, .

Security agreemgm riated {Q} 2(}18 between, mter alms, {i} and Soc:ete Generaie, Lemd(m Branch (the
: - Secunty Agreement) '

. We conﬁrm r@cerpt frmn [6] (t' ; Chargor) of a nence dated {ﬂ (the Nutsce) of [an aswgmnent]f[a ﬁxed
“charge] on the' téims of the Secnnty Agreement of all the Chargors nghts in respect of {insert defails of

Relevant Contract] (the Cmt;‘act}

We confirm’ Ehat.'we':

(a)  accept the iﬁs@cﬁshs'ééﬁta‘iﬁédf iﬁ.:ﬁ;’e-ﬁaﬁaeaaﬁ& agres fo comply with the Notice; and
(b will. gwe noticeb and maicé péﬁneuts under the Contract as direated m the Nouc:e

'_Thrs latter and any non-contractual obhgatwns arismg out cf or in- connectlon Wlth it are gevcmed by
English law. SR : :

'Your‘s.ifai_thfullyl_,

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

(Authonsed s1gnat0ry)
[Counterparty]
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L SI {;NATOR:{ES .

T}zﬂ:;:mz@:ms, S

Witheds” name

Witriess” address? .

Witness™ ame:

Witiiess® address: THLT G

T

- Project Mapls - Signatiive'page to the security agireement




EXECUTED ns a I}EFE) E}y RHODIUM

CINVESTMENT: S
acting by’ Sl

" the authority. 6f

4 ki g--mde;
v in t%te presence ef

)
B
o
)

Witﬁéfis’ §i it

Witness’ -_ﬂa;r;ﬁ‘e ShAkA

. Project Maplo - Sighature page to the security agreement



actmv undu'

)
PR
b
)

- project Mapie - Signaturs pags to the secuirity agrésmant |




EXEC ’EE’??Q Hsa DRE}) bv_RK{}BﬁE M

Witness® sighatur
Withiéss™ r_iamei LR
Witness® address: =

A

" Project Mapls - Signature page to the sécufity agrasmient



C - rolectianis - Signatirs page 1o tho sacurity agrasment



