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THIS ACCOUNT CHARGE is made on 8 April 2022

BETWEEN

H P'L (UK) LIMITED (company no 03148308) whose registered office is at 4th Floor,
234 Kensington High Street, Londen, United Kingdom, W8 88A (the "Chargor"); and

(2)  DBSBANKLTD., LONDON BRANCH as Bank (the "Bank'y.
AGREED TERMS
1. Definitions and Interpretation
11 Definitions
in this deed:

“Account' means the account designated "H P L {(UK) Umited" with account number
HE of the Chargor with the Account Bank (sort code JJJjor v
replacement agoount opened by the Chargor at the request; or with the consent, of the
Bank;

“Account Bank" means the Bank or any replacement bank or other financial institution
as may be approved by the Bank under clause 7.3 (Replacement Ac:::ouﬁt}

"Agreement means. a facility agreement dated 22 Noverber 2017 as amended and
rastated on-11 October2021 and on or around the date of this deed betwsen, amongst
others, Mapte Olympia Propco-4-$.4 t.. as original borrower; HPL (Olympia) Limited as
opco and the Bank and as acceded 16 by FREP 4 (Kensington) Propco Limited as
borrower pursuant to-an accession deed dated on or around the dateof this deed, as
the same may be further amended, novated, supplemented or restated from time tey

time;

“Assigned Agreement’ means the fixed term {iepost of £8,000,000 placed by the
Chargor with the Bank with reference :

"Charged Properly” means the assets. charged or assighed by the Chargor under this
dead:

"Nefault Rate" means the interest rate in respect of Tranche B provided for in clause
8.4 -of the Agreement in relation fo Unpaid Sums;

“Financial Collateral Regulations” means the Financial Collateral Arrangements
{No 2) Regulations 2003 81200373226,

“Guarantee” means the guarantee in respect of the Agreemeant provided by the

Chargor in favour of the Bank dated on or about the date of this deéed;

"Guarantor Fee Letter” means a lefter dated on or about the date of this deed:
between the Bank-ghd the Chargor;

" PA" ieans the Law of Property Act 1925

"Secured Liabilities" means;
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1.2

1.3

21

22

{z) all obligations of each Transaction Obligor owed or expressed to be owed fo-
the. Secured Parties {or-any of them) under or it ‘connection with the Finance
Docurmnents whether owed jointly ot severally, -8s principal or surety orin-any
other capacity;

D) in the case of any Transaction Obligor other than the Chargor any obligation
referred to iri (a) above which is o becomes: Unenforceable and any cost, loss
or liability-which-any Secured Party Incurs as a result of any: such Transaction
‘Obligor not paying any amount expressed to be payable by it undér any
Finance Document on the date when it is expressed to be due; and

“Unenforceabls” means void, voidable, invalid, unenforceable or otherwise
irrecoverable (whether or hot known fo any Secured. Party or the Chargor) and
“Unenforceability"will be construed accordingly.

Arterpretation

{8} This deéd 18 g Finance Document.

{b) The provisions of clause 1 (Définitions and. Interpretation) of the Agreement
shiall bé desmed o be mmrpoz'ated intothis déed.

(¢}  Wnthis deed, Unless a contrary indication appears:.
{i} "obligations" means obligations and liabiiities;
(i) references to obligations and liabilities include the wholé or any part of
them, present and future, actual and contingent; and
{iii} any reference to "powers” includes rights, powers, discretions and
authorities,

Construction of charginy cfause

Each of the: security interests creatéd by claiuse 2 (Security) shall be construed -as
separale and distinct-interests over the relevant assels so that the re-characterisation
forany réason of any securily interest over any one-asset shall not affect the naturé of
the security interest created over any other asset.

Securily

Charge

title: gnarantee charg,_es to the Bank i}jy way of ffxed_ fzha;g_a its present am:i fumre rrghts.
and interest in the Account and ali: money now or-at any time after the date. of this deed
credited to, or standing to the credit of, the Account, todether with accrued interest iy
raspect of such money and the déblts owing to the Chargor in respect of such meney
and interest.

Assignment

As continuing security for the payment of the Secured Liabilities the Chargor with full
fitle guarantee assigns by way of security to the Bank all its: present and future rights
and interestin:
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therwise.
2.3  Notice of charge
The Chargor shall give notice of the charge of the Charged Property to the Account
Bahk (if not the: Bank) in the form set out in schedule 1 :and shall use reasonable
endeavours 1o procure that the Account Bank executes and delivers 1o the Bank an
acknowt eéggmem: of the tights of the Bank in’ respect of the Charged Property in the
form set out in schedule 2,
24  Bankmay give notice
Nothing i thig clatise 2 shall prev&nt’ the Bank-from giving any notice of charge or
asgsignment it considers necessary in rélation to the Security created over the Charged
FProperty.
3 Repregéntations
The Chargar makes the representations and warranties set outin this clause 3 to the
Bank on the date of this desd.
3. Siatus
{a) It is-a limited liability corporation, duly registered and validly existing. tinder the
law ot its Original Jurisdiction.
{b) It has the power to-own its assels and carry on its business as it is being
conducted.
4.2  Binding obligations
The obligations expressed 1o be assumed by it in each Transaction Document to which
it is.a-party are, subject to the Legal Reservations, legal, valid, binding and enforceable
obligations.
3.3 Non-conflict with other obligations
The entry into and performance by it of, and the transactions contemplated by, the
Transaction Documents: to which it is a party arid the granting of the: Security in this
deed do not-and will not conftict with:
(a)  any law or regulation applicable to it
{b) its constitutional documents; 6r
UKMATTERS B TE5408.5

(a). the Assigned. Agreement including ail. money now or at any fime-in the future

' due or owing to ‘the Chargor under of in connection with the’ Assigned
Agreement and all rights and remedies for enforeing the Assigned Agreement;
and '

{0 all Security, guarantees, indemnities, promigsory notes, bilis of exchange and
other security of any nature now or in the future held by the Chargor in respect
of the Assigned Agreement and all money now or at any time In the future due
or owing to the Chargor under-or in connection with any of them and. all rights
and remedies for enforcing any of them in the name of the Chargor or




3.4 Power and-authority

(& It hais the:power to enter into, perform and deliver, ‘and has taken all necessary
action to authorise its enlry into, performance and delivery of, the Transaction
Dociments o which it is ar will be a party and the transactions ¢ontemplated
by those Trandacton Documents.

) Ng limit on its powers will bé exceeded as a result of the borrowitg, grant of
Seclrity or giving of guarantees or indemnities. contemplated by the
Transaction Documents 1o which it is & party.

35 Validity and admissibifity in evidente

AllAuthorisations required;

{&) to. enable it lawfully ta enter into, exercise its rights and comply with its
obligations in the Transaction Documents to which it fs a party; and

{1 to. make the Transaction Documents to which it is a paity admissible in
evidence in its Relevant Jutigdictions,

have been obtained orf effected. and are in full force and effect, save for such

Authorisations and other reguirements referred to I clause 3.8 (No filing or stamp

taxes).

38 Governing law and snforcement

‘fa) ‘Subject: to the: Legal Reservations, the cholce of the governing law of each
Finance Document fo which it is a party will be recognised and enforced in ifs
Relevant Jurisdictions:

{b) Subject to the Legal Reservations; any judgment obtained: in relation to each
Finance Document to which it is & party in the jurisdiction of the governing law
of that Finance Document will be recognised and enforced in its Relevant
Jurisdictions. '

3.7  Deduction of Tax

it is not required i:::x rmake any Tax Deduction from any” payment it may make under this

deed.

38 Nofiling or stamp taxes

{a) Under the laws of its Relevant Jurisdiction it is not necessary that any Finance
Document to which it is & party be registered, filed, recorded, notarised or
enrolled with ‘any court or other authority in that jurisdiction or that any stamp;
registration, notarial or similar Taxes or fees be paid on of in relation to any
Finarice Document to which it is a party ‘or the transactions conternplated by
any Finarice Document to which it is & party except registration of particulars of
this deed at the Companies Registration Office under the Companies Act 2006
and payment of associated fees which. registrations, filings and fees will be
miade and paid promptly after the date of this deed.

URMATTERG S 156486.6

{c} any agreement or instrument binding upon it or.any of its assets or constitute a
default o termination event. (hmwevar described) under any such agresment or
instrurient to the extent the same has a Material Adverse Effect,




3.9

310

341

312

4.2

{b) Any disclosure required to be made by it to any relevant taxing authority in
relation to-stamp duty land tax payable on any transactions contemplated by or
being financed by the Transaction Documents has been made.

No procesdings pending or threatense

{8} No litigation, arbitration of administrative proceedings or investigations of, or

before, ‘arty court, arbitral bady or agency which, if adversely determined, are
reasonably: likely to have 2 Material Adverse Effect have (1o the best of its
knowledge and belief {having made due and careful enquiry)) been started or
threatenad agamat the Chargor.

{b)  No judgmernt or order of a cowt, arbitral body or agency which is reasonably
tikely to have a Material Adverse Effect has (to the best of its knowledge arid
belief (having made due and careful enquiry)) been made against the Chargor.

Pari Passit

The obligations of the Chargor under each Finance Document to which it is-a party will

rank at least pari passu in all respects with all its other present and future Unsecured

obligations (apart froni obligations mandatorily preferred by faw).

Ranking of Securily

Subject to the Legal Reservations and. the Perfection Requirements, the security
conferred by this deed constitutes a first prictity security inferest-of the fype described,

overthe Charged Property and the Charged Property. is not subject to any prior or pan
passu-Security.

Revelition

The representations and wartrarities: i this clause gre desmed to be made by the

Chargor by reference to the facts and ciréumstances then existing on the date of sach

day on which any Repeating Represeritations are deemed to. be made under the

Agreement.

Negative undertakings

Negative.pledge

“The Chargor shall not create or permit to subsist any Security over any Charged

Property.
Disposals

The Chargor shall not enter into a sihgle transaction or & series of transactions
{whether related or not and whethier voluntary or ifvoluntary) to sell, transfer, assign,
declare a ftust-over or, other thanh as permitted purstiant to the terms of this deed,
otherwise dispose or purport or agree to-dispose of all or any part of any Charged
Property.

UKMATYERS e5165406 6




5.1

5.2

5.3

Information undertakings
infofination; miscellaneous

The Chargor shall supply to the Bank promptly, such further information regarding the
financial condition, busingss and operatioris of the Chargor or any Charged Property
as the Bank may reasonably request,

"Know your customer”checks
I

{a)  the introduction of or any change in (or in the interpretation, administration or
application of) any law or regulation made after the date of this deed;

{5 -any chang& m ’tiw; s%atus of ti';e Gharg;c}g {3;‘ the composition of the shareholders

© & proposed assighiment or transfer by a Lender of any of is fights .andfor
obligations Under this deed. to a parly that is not a. Lender-prior to such
assignment or transfer,

obliges the Bank to comply with "know your customer” of -similar idéntification
procedures in circumstances wheré the necessary information is not already avaitable
to i, the Chargor shall promptly upon the tequest of the Bank supply, or procure:the
suppfy of, such documentation and other evidence as is reasonably requested by the,
Bank in order for the Bank to carry out and be satisfied it has complied with all
necessary "know your customer” or other similar checks under all applicable laws and
regulations pursuant to the transactions contemnplated in the Finance Docutnents.

Accuracy

The Chargor shall ensute that all information supplied to the Bank by it is at the time of
supply complete and accurate in all material respects.

‘General undertakings

Authorisations
The Chargor shall promptly:

{a)  obtain, comply with and do- all that is: necessary to maintain in full force and
affect; and

{b) supply certified coples to the Bank of,

-any Authorisation required under any law of regulation of a Relevant Jurisdiction to:

(i) enable it to perform its obligations under this deed and to enstre the
iega ity, validity, enforceability or admissibility in evidence of this deed;

{iiy oW its assets and carty on its business as it is being conducted if
failure to have or do the samd would have a Material Adverse Effect.
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6.2 Compliance with faws
The Chargor shall comply in all respects with all laws to which it may be subject, if
failure so to comply has or is reasonably likely to have a Material Adverse Effect,
63 Congents
The Chargor shali ensure that all consents and all documents, registrations, licences
and other matters and things required by the Bank to perfect this deed are produced
executed obtairied or made as required by the Bank in accordance with this deed.
6.4 Taxes
{ay  The Chargor must pay all Taxes due and payable by it prior to the acerual of
' any fine or penalty for late payment, unless {and only to thé extent that):
(i payment of those Taxes is being contested in good faith;
(i) ‘adequate reserves afe being maintained for those Taxes and the costs
reduired o contest themand
(i)  failure to pay those Taxss is not reasonably likely to have a Material
Adverse Effect
by The Chargor must ehsure that its residerice for Tax purposes is in its Original
Jurisdiction. '
85  PariPassu
The Chargor shall ensure that its obligations under each Finance Documerit to which it
is a party rank at least pari passu in-all respects with ali its other present and future
unsecured obligations {apart from obligations mandatorily preferred by law).
7. Undertakings relating to the Charged Property
7.1 The Account
The Chargor shall oper and maintain the Account with the Account Bank.
7.2 Withdrawals
(&) The Chargor shall not be entitled to withdraw money from the Account or
require the Account Bank to make any payment from the Account to the.
Chargor-or any-other person without first sbtaining the consent in writing of the.
Bank.
{b} The Bank alone may authorise withdrawals or payments from the Account.
(c}) Provided no Event of Default is continuing, the Bank shall, within five Business
Days after each Interest Payment Date, withdraw any interest paid into the
Account in accordance with the terms of the Assigned Agreement and pay
such amount into the following account:
Account bank: NatWest Bank, Piccadilly & New Bond St
Sort Code:  80-02-20
URMATTERS 6165466




7.3

74

75

8.1

IBAN Code: GB47TNWBKG00220503056980
I favour: HPL {UK) Ltd
Account humber: 50305980
or any other replacement account notified by the Chargor to the Bank.
Replacement Account
If the Bank so reguests (acting reasonably}), the Chargor shall:

(£2)! open a replacement account either with the Accotint Bank: or with such other
bank ar financial institution as agress to act s the Account Bark;

{b) procure that the Account Bank changes the branch of branches through which
the Account Bank acts in relation to the Account to a branch that is approved
by the Bark; and

{c)  execute such acsount mandates and do of procure that the Account Bank does
such things as the Bank reasonably: raquests in conngction with any
raplacement of the Account.Bank.

Termination of Assigned Agreemerit

If ant Event of Default is contiruing,; at the request of the Banik, the Chargor shall take
any action required, including the 'serving of any notice, in order to terminate the

Assigried Agreement so that the £8,000,000 deposited with. the Bank pursuant to the

Assignied Agreemerit is transferred to the-Account.
Faiture to comply
If the Chargor fails to comply with any of its obligations under this deed the Bank may-

take such steps as it Gohsidérs appropriate o procure compliance with sich
obligations at the cost of thé Chargor.

Enforcement 6f Security
Bank's powers

On the occlrrefice of an Event of Default that is continuing or if the:Charger requests
that the Bank exercises any of its powers under this clause 8.7, this deed shall become
enforceable and the Bank may imiediately or at any time thereafter:

{a) exercise the power of sale and all other powers conferred by s.101 of the LPA
asvaried orextended by this desd:

{by require the Account Bank to transfer any amount standing to the credit of the
Accountto the Bank:

{c) secure:and perfect its title'to all or any part of the Charged Property;:

{d) fo the extent that this deed constitules a “security financial’ collateral
arrangement” as defined in the Financial Collateral Regulations, appropriate
any. Charged Property which constitutes "financial collateral” as defined in the
Financial Coflateral Regulations in or towards safisfaction of the Secured
Liabilities - and the Bank shall value stch. Charged Property by reference to an
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8.2

10.

10.1

162

103

independent valuation or other procedure selected by the Bank acling
feasonably; and

{e) do every act and thing and exercise every power:

{0} which the Chargor would have been entitied to do or exercise in
relation 1o the Charged Property; and

(i} which the Bank in its absolute discretion considers recessary or
desirable for maintaining or enhancitig the value of any Charged
Property ‘or foror in connection with the enfarcement of the Security
created by this desd or the féalisation of any Charged Propéity,

POWErs.
Powers undér the LPA

()  S.103of the LPA will not apply to this deed.

{b) The power of sale and all other powers conferred by 5.101 of the LPA as varied

orextended by this deed will arise upon execution of this deed by the Chargor.

Redemption of pricr Security

At-any time after the sectirity given by this deed has become enforceable, the Bank

may redeem any prior security against the Charged Property or procure a transfer of
such security fo itself and may agree the accounts. of the person entitled to that
security and any accounts so-agread will be binding onthe- Chargw ARy money paid
by the Bank in connection with a.redemption of transfer of any prior security will form
bart of the' Secured Liabilities,

Exclusion of Liability

No obligation to recover

Neither the Bank nor-any Delagate is under any obligation to take action to collect any
morniey or-enforce any rights: comprised in the Charged Property whether or not it is in
possession of the refevant Charged. Property.

Liability as morfgagee in possession

If the Bank or-any Delegate takes possessiori of any Charged Property, it will hot be
liable to account to the Chargor for anything except actual recelpts or be liable to the
Chargor for any loss arising from any realisation of any Charged Property or for any

detault or omission for which a mortgagee in posséssion would be liable.

Losses on enforcement

{8} any realisation of any Charged Property;

(b} any act, defauit or omission of any Secured Party in relation to any Charged
Property;or

UKMATTERS!G51554885




11.

112

12

12.4

{c) any exercise or hon-exercise by any Secured Party of any power conferred
uport jtin relation to any Charged Property under this deed or by the LPA,

unless such loss or damage is caused by the flaud, gross regl igerice or wilful
miscondiict of stich Secured Party

Reimbursement and Indemnity
Indemnity to the Bank

The Chargor shall promptly indemnify the Bank and every Reteiver and Deiega%e
against any cost, foss or liability (including any liability under any Environrmental Law)
incurred by ary of them:

{a) asaresult of

(i) the taking, holding, protection or enforcement of the Secunty
constitiited by this deed;

(iiy the exercise of any of the rights, powers, discretions and refedies
vested in the Bank and each Recefver and Delegate by this deed or by
law; or '

(i} any default by the Chargor in the performance of any-of the obligations
expressed to be assumed by itiin this deed; or

{b} which.otherwise relatss fo any of the Charged Property orthe performance of
theterms of this deed (othenwise than as a result-of its fraud, gross negligence.
orwilful misconduct}.

Friority of Indemnity

The Bank and every Receiver and Delegate may, in priority. to any payment to the.
other Secured Parties, indemnify itself out of the Charged Property in respect of, and
pay and retain, all sums necessary to give effect to the indemnity in clause 11.1
{Indemnity to-the Bank)-and shall have a lien on the Securlty constituted by this. deed
and the proceeds. of enforcemeant of the Security constiftited by this deed for ali
moneys payabletoit:

Application of Proceeds

Order of application

Subject to clause 12.2 (Prospective liabilities) and to claims having priority to the:
Security created by this deed and by way of variation to the provisions of the LPA, all
amounts from time to time received of recovered by the Bank in connection with the
realisation or énforcement of all or any pait of the Security constituted by this deed (for
the purposes of this clause the "Recoveries") shall be held by the Bank oh trust.as
part of the Security Property to apply them at any time as the Bank (in its discretion)

sees fit, to the extent permitted by applicablé taw (and subject to the provisions of this
clause), i the following order;

(a) in paymert of all costs and expenses incurred by any Secured Party in
connection with any realisation or enforcement of this deed and of all outgoings
properly paya’bi_e by any Secured Party;
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(b} in. payment of remuneration to any Receiver;

{c} for application in accordance with claise 273 (Partial Payments) of the
Agresment; and

{d) the balarice (if any) will be applied as required by law.
12.2  Prospective liabilities

The Bank may, in its discretion, hold any amount of the Recoveries in an interest
bedring susperise ot impersonal account(s) in the name of the Bank with such firancial
institdtion (including itself) and for so long as the Bank shall think fit {the: interest being
credited o the relevant account) for later application under clause 121 {Order of
applicationy in.réspect of.

{a) any suim owing to the Bank, any Receiver or any Delegate; and
(by  anypartofthe Secured Liabilities,

that the Bank reasonably considers, In each case, might became dug orowing at any
iime inthefutdre.

123 Investment of proceeds

Prior to the application of the progeeds of the Recoveries i accordance with
clause 12.1 (Order of application) the Bank may, in its discretion, hiold all or part of
those proceeds in.an interest beariry suspense or impersonal acéouni(s) in the name
of the: Bank with such fihancial institution {including itself). and for so fong a3 the Bank
shali think fit (the intefest being credited o the relevant sccount) pending the
application from. time to time of those monaeys in the Bank's discretion in accordance
with. clause 12.1 {Order of application),

124 Currency Conversion

{a) For the purpose of,. or pending the: discharge of, any-of the Sectired Liabilities
the Bank may sonvert any. moheys received or recovered by the Bank fiormi one
currency to the currency it which the Secured Liabilities are denominated, at'a
market rate of exchanges.

(b}  Thecbligations of the Chargor fo pay in the due currency shall only be satisfied.
to the extent of the amount of thé die currency. purchased after deducting the
cosis of conversion.

125 Pormitted Deductions
The Bank shall be entitied, in its discretion:

{z) to set aside by way of resérve amounts required to meet, and to make and pay,
any. deductions and withholdings (o dccount of taxes or otherwise) which.it-is
or-may be reqgtired by any applicable lasw to. fake froni any distribution or
payment made by itunder this deed; and

{b)  to pay all Taxes which may be assessed. against it in respect of any of the
Charged Property, or as-a consequéence of performing its duties, or by virtue of
158 r;apacrty as Bank under any of the Finance Documends or otherwise {other
than ‘i conniection with its remuneration for performmg its duties under the
Agreerrent).

UKMATTERS BHES4886
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13. Protection of Persons Dealing with Bank-or Delegate

No person dealing with the Bank or any Delegate will be concerned fo enquire:

(a)

(b)

(c)

14, Notice

whether any gvent has happened upon which any of the powers conferred by
this deed may have arisen or be exercisable;

otherwise as fo the propriety or regularity of any éxercise of the powers
conferred by this deed or of any act purporting or intended 1 be in exercise.of
SuUch powers; or '

whether any Secured Liabilities remain owing.

of Subsequent Charge

If the Bank receaives notice of any Security or other interest affecting any Charged
Property: - )

{a)

{b}

it may open @ new account for the Chargor in its books and may transfer any
outstanding balance.owing by the Chargor to such new accolnt;

if it doas not opent a new account then, unless it gives expresswritten notice to
the contrary to the Chargor, all payments made by the Chargor to it will as from
the time of receipt of such.notice be treated as having been credited to a new
account of the Chargor and not as having been applied in. reduction of the
Securgd Liabilities.

15, Further Assurance

When required by the Bank the Chargor shall, at its own cost:

{a)

(0

{e)

execute a fixed charge oran assignment by way of security over any Charged,
Property and such charge or assignment shall secure the Secured Lisbilities
and conlain & power of sale which arises immediately upon exscution,
provisions excluding s. 93 of the LPA and the restrictions contained in s. 103 of
the LPA and such other provisions including any similar to those in this deed as
the Bank may reasonably reqire;

execute any documents or do any other thing which the Bank may require. for
perfecting or protecting any Security created by this deed or in connection with
the exercise of any powers giver to the Bank under this deed; and

convey, transfer, assign or otherwise deal with any Charged Property insuch
manner as the Bank may réquire in connection with any enforcement of any
Security created by this dega.

16.  Power of Attorney by Chargor

The Chargor irrevocably and by way of security appoints each of the Bank and any

person

selected by the Bank its- attorney ‘in- each case (with full power to appeint

substitutes and to delegate) severally in its name and on its behalf to execute any
document ordo any act-or thing which;

URMATTERSHH1 584865

12




=) the Chargor is entifled to execule or do in relation to the Charged Properly
including giving a receipt for any money and exercising any rights of remedies
forrning part of the Charged Property; or

(b) the Chargor is obliged to execute or do underthis deed.

17. Protective Provisions
1.1 Walver of defences

Subject to the terms of the section of the Guarantor Fee Letter titled "Afmendments to
the Facility Agreement’, the' obligations of the Chargor under this deed and the security
constituted by this deed will not be affected by any act, omission, matter or thing which,
but for thig clause, would reduce, reiease. or pr@;udm@ any of such obligations or
security including {whether or riot known 16 it or ahy Secured Party):

{a) any time, walver of consent granted to, or composition with, ahy other
Transactiorn: Obkigoror other person;

(b} the release of any other Transaction Obligor or any other person under the
terms of any composition or arrangearment with .any creditor of any Transaction
Obligor; '

{c} the taking, variation, compromise, exchange, fenewal or release of or refusal
or neglect to perfect, take up or enforce, any rights against; or security over
property -of, .any other Transaction Obligor or ofher person or any
nen-presentation or non-observance of any formality or other requirement in
respect:of any instrument or any failure to realise the full value of any security;

{d) any- mcapacaty or lack of power, authority or fegal personality of or dissolution
or change in the members or status of any other Transaction Obligor or any
‘other person;

{e} any amalgamation, merger or reconstruction of any Secured Parly with any
other person or any sale or transfer of the whole or any part of the assels of
any-Secured Party to-any other persen;

{. the existence of any claim, set-off or-other rights which any other Transaction
Obliger may have at any time against afny Secured Party, whether In
connection with the Finance Docuiments or otherwise;

{gy any novation, amendment (however fundamental) or replacement of a Finance
Bocument or any other document of security;

{n any obligation of any person under any Finance Document or any other
document or gacurity being Unenforceabile; ur

{iy any insolvency or simitar proceedings.
17.2  Chargorihtent

the terms_ of ihe s_eci’;c_m of the Gu_aran’iczr Fee_ i_etter i;ﬂeti ’A_mandments tfc; the: Fa_c;_ ity
Agreement’, thie-Chargor expressly confirms that it intends that the security created by
this deed shall extend from fime to time fo any {however fundamental) variation,
increase, extension or addition of or to any of the Finance Documents andior any-
facility of amount matle available under any of the Finance Documents for the

URMATTERS 6515854865
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17.3  Immediate recourse

The Chargor waives any right it may have: of first requiring -any Secured Parly to

proceed against or enforce any other rights or security or-claim payment from any

person before enforcing the secunity constituted by this deed. This waiver applies
irrespéctive -of any law or any provision of a Finance Document to the contrary.
174  Appropriations

Until the Secured Liabilities have been irrevocably paid in full, the Bank may:

& refrain from applying or enforcing any other moneys, security of rights. held or

' réceived by the Bank In respect of the Secured Liabilities, orapply and enforce
the same it stich manherand ordeér as it sees fit (whether against the Seeured
Liabiliies: or otherwise) and the Chargor shall not be entitied to the benefit of
thie same; and

L)) Hold in an interest-bearing suspense account any mohey received under thiis
déed.

175 Deferral of Chargor's rights

Until the Secured Liabilities have been: irrevacably paid in full and unless the Bank

otherwise directs, the Chargor will not exercise dny rights which. it may have by reason

ofthe enforcement of this deed:

{a) to be Indemnified by any other Transaction Obligor;

(b} to claim. any contribution from any other Transaction Obliger of any other
person in respect of any obligations’ of that person under the Finance
Docurdents;

{cy to take the benefit {in whole or in part-and whether by way of subrogation or
otherwise) of any rights of-ary Secured Party under the Finance Documents or
-of any other guarantee or security taken pursuant to, or in connection with, the
Finance Documents by arly Finance Party;

d) to bring legal or other proceedings for an order requiring any Tranhsaction
Obligor to make-any payment, of perform any obligation, in respect of which
the Chargor has given security under this deed;

(s}  toexercise any right of seteoff against any Transaction Obligor; andlor

{fy to claim or prove as a credifor of'-aﬁy'*‘l‘ransacﬂon. Obtligor:in competition with
any Secured Party,

URMATTERSBS1E5485

purposes of or in connection with any of the following: acquisitions -of any nature;
intreasing working capital; enabling investor distributions fo be made; carrying out
restructurings; refinancing existing facilities; refinancing any other indebledness;
taking available acceptance credit facilities, no‘tejpumh-asie' facilities, guarantee, stand-
by or documentary credit’ issuance facilities; making facilities available to new
borrowers; any other variation or extension of the puirposes for which any such facility
or amount might be made available from time to time,; any Hedging. Agresment. entered.
info by the Borrower iri connection with any such facility; and any fees, costs -and/or
expenses assodiated with any of the foregoing.
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176

18.
T84

182

19.

20.

21,
21.1

Turnover

If the Chargor receives any bengfit, payment or distribution in relation to the rights
referred to i clause 17.5 {Deferral of Chargor's tights) it shall hold that bensfit,
paymeﬂt”@r distribition to the extent necessary to-enable the Secured Liabiliies to be
repaifzf in fu% Oﬂ triist for ihe Bar;i‘; and sha! pmmpty pay c:sr Eransfez‘ the same te the:

F’roceeds)

Discharge of Security

LDischarge conditional

Any discharge of the Chargor by the Bank in reliance on @ payment or security
received by the Bank will cease to be effective. if that payment or security is avoided,
reduced or invalidated for any reason-and the Bank will be entitled to recover from the
Chargor on-demand the amount of the Secured Liabilities discharged by such payment
or-sesufity.

Retention of sectrity

Following -any discharge of the Chargor made by the Bank in reliance on a payment or
security the Bank may retain the security constituted by this deed (and all documents
of title or other documents necessary to protect such Security) untit the expiry of the
maximum period within which such payment of security-cah bég avoided, reduced or
invalidated for any reason. If the person making such payment or giving such security
goes into fiquidation or administration or equivalent proceedings in any foreign
jurisdiction-within that period the Bank may retain the security constituted by this deed
foras long as itthinks fit

Release

If-all of the Secured Liabiliies have been fully and finally-discharged and none of the
Secured Parties is under any cofmmitient, obligation or liability {actual or contingent)
to make advances or provide other findhcial accommodatiorn to any Obligor pursuant to
the Finance Documents the Bank shall release:

{a)  without recourse orwarranty, all of the Sscurity constitited by this deed: and

{by  the rights of the Bank under this deed.

Default Interest

Any sum payable by the Chargor under this deed will bear interest from the date on
which it is due or if payable on demand from the date of demand until payment {both
before and after judgment) at the Default Rate as calculated and compounded: from
fime to time in accordance with the Agreement.

Notices

Communications in writing

Any communication to be made urider or'in connection with this deed shall be made in
writing and, unless-otherwise stated, may be made by email or letter.

UKMETTERS Bh 1854885
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212  Addresses
The address and email address (and the department or officer, if any, for whose
attention the communication is to be made) of each party for any .communication or
document to be made or deliverad tinder or in connection with this deed is:

(a) in the case of the Chargor:

Address: 4th Floar, 239 Kensington High Street, London, United
Kingdom, WB68A
Email: chris.roberts@comoholdings.com

{b} in the:case of the Bank:
Address: One London Wall, London, ECZY BEA, UK
Email: dianewonfor@@dbs.com / stuartsaunders@dbs.com
Forthe attention of  Diane Wonfor, Stuart Saunders

or-any substifute address, email address of department or officer as the party may
notify to the other by not less than five Business Days' hotice:  Iny the case of the
Chargor, the address of its registered office or of any place where it carries on
business shall also be addresses of Chargor for the purpose of this clause.

213 Delivery

(ay  Any communication or document made or delivered by the Bank on the
Charger under or fn connection with this deed will be effective:

] if by way: of emall, when received in legible Toriv; of

(i) if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited ini the post postage’ prepaid in an
en\felapﬁ addressed o1t at thataddress;

and, if a particular-department or officer is specified as parf of its address
details' provided under clause21.2 (Addresses), if addréssed to that
department or officer

(b) Any communication or documert to be made or delivered to the Bank will be
effective only when actually received by the Bank and then only if it is
expressly marked for the attention of the department or officer specified above
{or any substitute department or officer as the Bark shall specify for this
purpoge).

214  English langiiage
Any notice given under-or in connection with this deed must be i English.  All other
documents provided under or ih connection with this deed must be:
(&)  inEnglish; or
{(b) i hot in English, and if so required by the Bark, accompanied by & certified
Exiglish translation:and, in this case, the English translation will prevall unless
the document is & constifutional, statutory.orother official document.

UHAMAT TERSGHSE4IEE
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21.5

Elactronic communication

(&) Ay communication o be made belween any lwe Parties under or in
connection with this deed may be made by electronic mail or other electronic
means (including, without limitation, by way of posting to a-secure website) if
those iwo Parties; '

{) notify each othier in writing of their electronic mail address and/or any
' other information required to-enable the transmission of information by
that means,; and

ity notify each othet of dny change to their address or any other such
information supplisd by them by not less than five Business Days'
Tistice.

{bY Any stich electrotic communication as specified in clause 21.5(a) above to be
' made between any Company and the Indemnified Person may only be made in
that way to the extent that those parties agree that, unless and until notified to

the contrary, this is to be an-accepted form of comimuriication:

{c) Any electronic comminication which becomes effective, in- accordance with
clause 21.5(b) above, after 5.00 p.m. in the place in which the Party to whom
the relevant communication is sent or made. available has its address for the

purpose.of this agreement.of receipt shall be deerred only to become effective
on the following day.

{d}  Any reference in a Finance Document to a communication being sent or
received shall be constriled fo include that __f-;_ammuz'i?caﬂﬂn being made
available in-accordance with ¢lauses 21.5(a) to 21.5{c).

22 Changes to the parties

221  Bank
The Bank may assign or transfer the tights and interests of the Bank under or in
cornection with this:deed to any succéssor to the Bank..

222 Ghargor
The Chargor may not-assign any of its rights or transfer any of its rights or obligations
under this deed.

223 Disclosure
The Bank may disclose any information about the Chargor to any person connected to
or associated with it and o any person to-whom it bidposes to dssign or transfer (or
has assignied or transferred) any of its rights under this deed.

73, Tax Gross-up

231 The Chargor shall make il payments to be made by it undér this deed withiout any
deduction or withholding for or on account of Tax (& "Tax Deduction”) unless a Tax
Deduction is required by law.

URMBTTERGES 1564385
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232

23.3

234

23.5

24,

25,

251

252

95.3

The Chargor shall promptly upon becoming aware that it must make a Tax Deduction
{or that there is'any change in the rate of the basis of & Tax Daduction) notify the Bank
ateordingly.

If a Tax Deduction Is required by law to be made by the Chargor, the-amount of the
payment due from the Chargor shall be- iricreased fo an.amount which (after making:
any Tax Deduction} leaves an amount equal fo the payment which would have been
dug if ne Tax Deduction had been required.

if the Chargor is required fo make a Tax Deduction, it shall make that Tax Deduction
and any payment required in connection with that Tax Deduction within the time
allowed and in the minimum amount required by law.

Within 30 days of making either & Tax Deduction or any payment required in

conhection with that Tax Deduction, the Chargor shall deliver to the Bank eviderice

satisfactory to the Bank that the Tax Deduction has been made or (as applicable) any
appropriate payment has been paid to the relevant taxing authority,
Set-off

The Bank.may set off any matured obligation due front the Chargor under the Finance
Documents (fo the extent beneficially owned by the Bank) against any matured

'obligation. owed by the Bank to the Chargor, regardless of the piace of payment,

-baoi«ung branch or currency -of either obligation. [ the obligations are in different
cuirencies, the Bank may convert gither obligation at a market rate of exchar;ge friits
usual course of business for the purpose of the set-off

Miscellaneous

Iheorporation

Clauses 84 (Default Interest), 24 (Events of Default), 27 {Payment Mechanics), 30
(Calculations and Certificates), 31 (Partial Invalidity), 32 (Remedies and Waivers), 33
{Amendments and Waivers), 35 (Coritractual recognition of bail-in} (references to the
"Parties” being deemed to be references to the parlies fo this dégd) and 36

{Counterparts) of thé Agreement shall be deemed fo be Incorporated into this deed.

Third Party Rights

{2) Unless expressly provided to the contrary, a person who is-not a party to this
desad has hofight underthé Third Parties Act fo enforce or 1o enjoy the benefit
ofany ferm of this deed.

{b) Notwithstariding any term of this deed, the consent of any person other than
the Chargor and the Bank is not required to rescind or vary this deed at any
time:

{c) A Secured Party may, subject fo this clause 25.2 and the Third: Parties. Act, rely
on any provision of this deed which expressly-confers rightson it

Continuing Security

This deed is-a continuing security and extends to the balance from time to time of the
Secured Liabilities irrespective of any intermediate payment of the Secured Liabilifies.

EMATIERFBIISE466.5
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254

25.5

26.

27
27

Cther Security

This deed Is in addition fo and will not in any way be prejudiced or affected by the
holding or release by the Bank or any other person of any other security at any time
held by the Bank.

Consolidation

The restrictions on the right of consolidating mortyage securities contained in s, 83 of

the LLPA will not apply to this deed.

Law

This deed and any non-contractual obligationis arising out of ot in connection with this
deed shall be governed by English law.

Jurisdiction

Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to gettle any dispute arising

out of or in connection with this deed (including a dispute regarding the
existence, validity ‘or termination of this deed and a dispute regarding a
rion-gentractual obligation referred to in claiise 26 (Law) (2 "Dispute").

{b)  The Bank and the Chargor agree that the courts of England are the most
' appropriate and convenient courts' to settle Disputes. The Chéargor wilt not
argue 1o the contrary.

©y Notwithstanding paragraph (&) and (b, the Bank shall not be prevented from
taking. proceedings reiatmg to-a Dispute in any other courts with Jursdu:%uon
To the extent allowed by law, the Bank may take conduitent procegdings in
any humber.of jurisdictions.

‘This deed has been executed and delivered as a deed by the Chargor and signed on behalf of
the Bank on the date shown at the beginning of thisdeed.

VRRATTERS BY1554885
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SCHEDULE 1
Form of notice to. Account Bank
Tao  [insert name and address of Account Bank] (the "Acecount Bank™)
Dated: [ ]
Dear Sirs

We réfer to-the-account of [Third party chargor name] (the "Chargor") with you numbered [
{{the "Account™): '

We give you notice that, by an account charge dated [ | the Chargor has c¢harged to
0BS Bank Ltd., London Branch (the "Bank") by way of fixed charge its present and future
rights and interest in the Account and all money now or at any time credited to, or standing to
the credit of, the Accourit, together with acerued interest in respect of such money and the
debts owing to.the Chargor in respect of such money and interest.

We:irrevocably authorise and instruct you unfit you receive written notice fiom the Bank to the

contrary: '

1. to pay. all or any part of the money credited to the Account to the Bank (or as it may
direct) promptly-on receipt of written instructions from the Bark fo that effect;

2. to disclose to the Bank any information relating to the Chargor and the Account which
the Bank may from time to time request you to provide; and

3. not to permit the. Chargor 1o receive, withdraw or otherwise transfer any credit balance
from time to time.on the Account without first obtaining the consent in writing of the
Banlc

This notice and any non-contractual obligations arising out of or ifi.connection with this: notice

are governed by the law of England..

Wm_ziei you please acknowiedge receipt of this letter and your acceptance of the above by
signing the attached form of acknowledgement and returning it to the Bank at [Bank address].

Yours faithfully,

Director for and on behalf o
H PL (UK} Limited

URMATTERSEETES486.5
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SCHEDULE 2

Acknowledgement:

To: DBS Bank Lid., London Branch
[adilress]

{Date}
PearSirs,
We acknowledge receipt of a hotice (a copy of which is attached) dated [ 1
and .addressed to .us by H P L (UK} Limited (the "Chargor”). Expressions defined in such
notice:have the same maanings ik this acknowledgement:
We acknowledge and sonfiryi that

1. we accept the instructions il the notice and will act in accordance with the provisions of
such natice until the Bank notifies us in writing that the notice is revoked;

2. we have not received notice that any third party has any interest in the Account,

3 we have. not claimed or-exercised, nor will we claim or exercise against the Chargor,
any right of set-off, lien, combination of accourits, counterclaim or other right relating to
fhe Account.

This acknowledgement and any non-cofitractual ‘obligations arising out of or in connection with
this -acknowledgement are governed by the law of Englard and in conneetion with any
proceedings with respect to this acknowledgment and any such non-contractual obligations we
submit to the jurisdiction of the Courts of England for your exclusive benefit

Yours faithfully,

Director for and on behalf of

[ ]

URMATTERS 85155086 5
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SIGNATURE PAGE

CHARGOR
EXECUTED by H P L (L) LIMITED )
acting by a director in the presence of. H

Director

Witness signature;

Mame of wilness:

Address of wilness:

BANK

SIGNED for and on behalf of J
DES BANK LTD,, !
LONDON BRANGCH )

LBMATTERS A8 55408 5
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SIGNATURE PAGE

CHARGOR

EXECUTED by H P L (UK} LIMITED ¥
acting by a director in the presence oft

Director

Withess signature:

Namig of withess:

Address of witnasg:

BANK

SIGNEL for and on behalf of ¥
DBS BANK LTD,, )
LONDON BRANGH )

LHMAT TERS 651554865
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