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Registration of a Charge

Company name: SILVER FOX PROPERTIES LIMITED
Company number: 03419629

XOAWBFWY

Received for Electronic Filing: 12/05/2020

Details of Charge

Date of creation: 11/05/2020
Charge code: 03419629 0008
Persons entitled: LLOYDS BANK PLC (AS SECURITY AGENT)

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS 125 PORTOBELLO ROAD,
LONDON, W11 2DY REGISTERED AT HM LAND REGISTRY WITH TITLE
NUMBER BGL3647 AND THE FREEHOLD PROPERTY KNOWN AS 121
PORTOBELLO ROAD, LONDON, W11 2DY REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER NGL 687207

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: 03419629 Page 1



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

Certified by: LAURA BARRETT

Electronically filed document for Company Number: 03419629 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3419629

Charge code: 0341 9629 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th May 2020 and created by SILVER FOX PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th May 2020 .

Given at Companies House, Cardiff on 13th May 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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SECURITY AGREEMENT

DATED 11 May 2020

THE COMPANIES IDENTIFIED IN SCHEDULE ¢
as Qriginal Chargors

ang

LLOYDS BANK PLG
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THIE DEED is dated 11 May 2020 and is made
BETWEEMN:

{1 THE COMPAMIES whose names, registered numbers and registered offices are set out in Schedule
1 (The Original Chargors) (the Criginal Chargors); and

{2} LLOYDS BANK PLC as security trustee for the Secured Parties {as defined in the Facility
Agreement defingd below) (the Becurity Agent).

BACKGROUND:
Al Each Chargor enters into this Deed in connestion with the Facility Agreement (as defined below).

(B} it is intended that this document takes effect as g de=d notwithstanding the fact that a party may only
exectts this document under hand,

IT IS AGREED as follows:
1. DEFIRITIONS AND INTERPRETATION
1.4 Befinitions

In this Deed;

Act means the Law of Property Act 1925

Additional Chargor means any person which becomes a Lhargor by executing a Deed of
Accession,.

BVl Business Companies Act means the BYl Business Companies Act, 2004 {as amended) of the
British Virgtin [slands.

Chargor means an Original Chargor or an Additional Chargor.

Daed of Accession means a deed substantially in the form of Schedule 8 {(Form of Deed of
Accession).

Faclity Agreement means the £26,084 000 revalving credit facility agreement dated on or aboyt
the date of this Deed between {armong others) each Chargor and the Security Agent.

Iwestments means:

{a) all shares in a membsr of the Group (other than iself} owned by & Chargor or held by a
norminge or trustes on its behalt and

{b} all other shares, stocks, debentures, bords or other securities or investments owned by a
Chargor or held by a nominge or trustes on its behalf.

Mortgagsd Property means all freehold or leasehald property included in the definition of Security
Asgset

Party means a party fo this Desd.

Fecelver means a receiver or receiver andg manager or administrative receiver, in each case
appointed under thiz Deed.
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1.2

Relevant Contract means,

{a) an appointment of @ Managing Agent; or

{b} an agreement relating to the purchase of a Property by a Chargor, or

{e) any other document designated as such by the Borrower and the Security Agent.

Secutity Asset means any asset of a Chargor which is, or is expressed to be, subject o any
Security created by this Deed,

Secured Liabilities means all present and future liabilities and cbligations at any time due, owing or
incurred by each Transaction Obligor to any Secured Party, both actual and contingant and whether
incurred solely or jointly, as principal or surety and/ar in any other capacity, except for any obligation
which, if it were so includad, would result in this Deed contravening section 878 or §7% of the
Companies Act 2008,

Securlty Period msans the period beginning on the date of this Deed and anding on the date on
which all the Secured Liabilities have been unconditionally and imevocably paid and discharged in
full.

Construction

fa) Capitalised terms defined in the Facility Agreement have the sams meaning in this Deed
unless expressly defined in this Dead.

{s3} The provisions of clause 1.2 (Construction) of the Facility Agresment apply to this Dead as
though they were set out in full in this Deed except that references 10 "this Agreemant” will
be construed as references to this Deed.
{c} Unless a contrary indication appears, a reference in this Deed tor
) g Finance Document or Transaction Document or any other agresment of
netrument is a reference to that Finance Document or Transaction Document or
gther agresment or instrument as amended, novated, supplemented, extended or
restated,

fify any rights in respect of an asset includes:
A all amounts and proceeds paid or payable;

(B all rights to make any demand or claim; and

(T} all powers, remedies, causes of action, security, guarantees and
indemnities,

in each cass in respect of or derived from thet assef,
i) any share, stock, debenture, bond or other security or investment includes:
(A any dividend, interest or other distribution paid or payable;
(B} any right, money or property accruing or offered at any time by way of
redemption, substitution, exchange, bonus or preference, under, opticn

rights or othenwise,

4 LL.0535. 013101424 73 v



1.3

1.4

{d)

{f

{g}

{h)

{

in each case in respect of that share, stock, debenture, bond ar other sty or
investment: and

{iw) the term this Security means any Security (as defined in the Facility Agreement)
created by this Deed.

Any covenant of & Chargor under thiz Deed (sther than a payment obligation which has
been discharged) remains in force during the Security Period,

The terms of the cther Finance Documents and of any other agreement or instrument
between any Parties in relation to any Finance Docurment are incorporated in this Desd to
the extent reguired to ensure that any purported disposition, or any agreement for the
disposition, of any freshold or lessehold property contained in this Deed is a valid disposition
in aceordance with section 2(1) of the Law of Praperty (Miscellaneous Provisions) Act 1955,

This Deed is subject to the terms of a subordination agresment dated on or arcund the date
of this Deed and made between, among others, {1} Lloyds Bank plc as senior agent, (2]
Lloyds Bank ple as senior lender, (3) Lloyds Bank plc as hedge counterparty, {4) Lloyds
Bank plc as senior arranger, {5} the Security Agent, () Yarick lnvestments Limited as
original subordinated creditor, {7} Yoda Heldings Limited as borrower, (8) the Crrigiinal
Chargors as the intra-group lenders, and (9 the Criginal Chargors as the original dabtors.

If the Security Agent considers that an armount paid o 2 Secured Party under a Finance
Dacument is capable of being aveoided or oitherwise zel aside on the liguidation or
administration of the payer or otherwise, then that amaount will not be considered to have
been irevocably paid for the purposes of this Dead.

Unless the context otherwise requiras, a refersnce to a Security Asset includes the proceeds
of any disposal of that Security Asset.

Irv this Deed words denoting the singular include the plural and vice versa, words tlencting
any one gender include all genders and vice versa, and references to persons include
individuals, partnerships, bodies corpurate and unincormporated associations.

Joint and several

The liabilities and abligations of each Chargor under this Deed are joint and several. Each Chargor
agrees to be baund by this Deed notwithstanding that any other Chargor did not s0 sign or is not
hotnd by thiz Deed.

Third party rights

(&)

c)

Unless expressly provided to the contrary in a Finance Document, & person who is not a
Party has no right under the Third Parties Act to enforce or to enjoy the benefit of any term
of this Clead,

Notwithstanding any term of any Financs Document, the consent of any person who is not 2
Farty iz not reguired to rescind ar vary this Deed at any time.

Any Receiver may enforce and enjoy the benefit of any Clause which expressly confers
rights on it, subject to paragraph (b} above and the provisions of the Third Parties Act,

& L0525 014347807 wE
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2.2

pf

CREATION OF SECURITY

General

{a)

Each Chargor must pay or discharge the Secured Lighilities at the time and in the manner
provided for in the terms and conditions applicable to the Secured Liabilities.

{1t All the security created under this Deed:
{iy ie created in favour of the Security Agent;
i) is created over present and future assets of each Chargoer,
{iii} ig security for the payment of all the Secured Liabilities; and
fiv) is mmade with full tile guarantee in accordance with the Leaw of Propery
{Miscellanecus Provisiong) Act 1894,
feh The Security Agent holds the benefit of this Deed and this Security on trust for the Secured
Parties.
Land
{a) Each Chargor charges:
{iy by way of a first legal mortgage all estates or interests in any freehold or leasehold
property now owned by it this includes the real property {if any) spacified in
Sechedule 1 {Real Property); and
{iiiy {to the extent that they are not the subject of a mortgage under paragraph (i} above
by way of o first fixed charge all estates or interests in any freehold or leasehald
property now or subsequently owned by it
{k A reference in this Clause 2 (Creation of Security) to a morigage or charge of any freghold
or leagehold property includes:
{i} all buildings, fixtures, fittings and fixed plant and machinery on that property; and
(i the benefit of any covenants for title given or entered intd by any pradecessor in title
of the relevant Chargor in respect of that property or any moneys paid or payable in
raspect of those covenants.
Investments
Each Chargor
{a} mortgages by way of a first legal mortgage all shares in any member of the Group (other
than itself; owned by it or held by any nominee or trustee on its behalf, and
{b} {to the extent that they are not the subject of a morgage under paragraph (a} above)

charges by way of a first fixed charge its interest in all its mvestments.

g LE 0925 01 434 7E0TvE



2.4
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2.8

2.7

28

Plant and machinery

To the extent that they are not fhe subject of @ mortgage or a first fixed charge under Clause 2.2

(Land}, each Chargar charges by way of a first fixed charge all plant and machinery owned by the

relevant Chargor and its interest in any plant or machinery in its possassion.

Cradit balances

{=) Each Chargor charges by way of a first fixed charge all of its rights in respect of any Account
other than the General Account, any amount standing to the credit of any Account ather than
the Genera! Account and the debt represanted by it

{b} Each Chargor charges by way of a first fixed charge all of its rights in respect of the Ganeral
Ancount, any amount standing to the credit of the General Ancount and the debt representad
By it.

{c) Each Chargor charges by way of a first fixed charge alt of its rights in respect of any account
it has with any person other than the accounts referred o in paragraphs {(a) and {b) abovs,
any amount standing to the credit of any such account and the debt represented by it.

Book debis atc.

Each Chargor charges by way of a first fixed charge:

{a} all of its Subeordinated Debt;

(B aft of its book and other debis:

{c) all other moneys due and owing to it; and

[y the beneftt of all rights in relation to any item under paragraphs (a} to (c) abowve,

Insurances

{a) Each Chargor assigns absolutely, subjact to a proviso for re-assigniment on regemption, all
of its rights under any contract or wolicy of insurance taken out by it or on its behalf or in

which it has an interest (fogether, the Insurance Rights).

b} To the extent that they have not been effectively assigned under paragraph (a} above, each
Chargor charges by way of a first ficed charge all of its Insurance Rights.

Other contracts
{&) Each Chargor:

(i) assigns absalutely, subject to a proviso for re-assigniment on redemption, all of itz
rights;

(A under cach Leass Decument;
{B] in respect of all Rental Income:

(<) under any guarantee of Rental Income contained in or relating to any Lease
Document;

{3 under each Relevant Contract; and
7 LL.0935.0101414347807v5
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(E) under any document, agreement or instrument to which it and any nomines
or trustee is pary in respect of an Investment, and

i) charges by way of a first fixed charge all of its rights under any other document,
agreement or instrument to which it is & party except to the extent that it is subject to
any fixed security created under any other term of this Clause 2 (Creation of
Security) .

{iii} To the extent that they have not been effectively assigned under paragraph {a)i)
above, the Chargor charges by way of a first fixed charge all of its rights listed under
paragraph (aj(i) above.

Hedging

Each Chargor assigns absolutely, subject to a provise for re-assignment on redsmption, all of its
rights under any Hedging Agreements.

Miscellaneous

Each Chargor charges by way of first fixed charge:

{a) its goodwill;
() the benefit of any Authorisation (statutory or otherwise) held in connection with its use of any
Security Assel;
{=3] the right to recover and receive compensation which may be payable to it in respect of any
Authorisation referred o in paragraph (b} above;
{a}) ite uncalled capital, and
{=) the benefit of all rights in relation to any item under paragraphs (a} to (d) above.
Floating chargs
fa) Each Chargor charges by way of a first floating charge all its assets not otherwise effectively
mortgaged, charged or assigned by way of fixed mortgage, fixed charge or assignment
under this Clause 2 (Creation of Security).
ib} Except as provided below, the Security Agent may by notice to & Chargor convert the
floating charge created by this Clause 2.41 (Floaiing charge) into & fixed charge a3 regards
any of the relevant Chargar's assets specified in that notice if.
£} an Event of Default is continuing; or
{iiy the Security Agent considers those assets to be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.
[{+]] The floating charge created by this Clause 2.11 (Floating charge) may not be converted into

a fixed charge solely by reason of:
iy the obtaining of a moratorium; or
{i} anything done with & view to obtaining a moratorium,

a LL 09235 01014347807 v
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4.2

4.1

4.2

under saction 14 of the Inselvency Act 1886,

i) The figating charge created by this Clause 211 {Fioating charge) will {in addition to the
eircumstances when this may occur under the general law} automatically convert into a fixeq
charge over all of each Chargor's assets if an administrater is appoiried or the Security
Agent receivies notice of an intention to appoint an administrator,

{e) The floating charge created by this Clause 2.11 (Floating charge) is a gualifying floating
charge for the purpose of paragraph 14 of Schedule B1 to the Ineolvency Act 15986

RESTRICTIONS OMN DEALINGS
Sacurity

Except as expressly allowed under the Facility Agreement or this Deed, a Chargor must not create
or permit to subsist any Security on any Security Asset.

Bisposals

Except as axpressly allowed under the Facility Agreement or this Beed, a Chargor must not anter

into a single transaction or a serigs of transactions {whether related or not and whether voluntary or

imvoluntary) to dispose of all or any part of any Security Asset.

LAND

Motices io tenants

Each Chargor must, after an Event of Default that is continuing:

{a) serve g notice of assignment, substantially in the form of Part 1 of Schedule 3 {Foms of
Letter for Occupational Tenanis), on each tenant of the Morigaged Property, such notice to
be senved:

(i on the date of this Deed for all tenants in place on that date: ang

{i for any new tenant, promptly upon such tenant entering into a Lease Document; and

(b) usn reasonable endeavours to ensure that each such fenant acknowledpes that notice,
substantially in the formn of Pert 2 of Schedule 3 (Forms of Letter for Cecupsational Tenants),

Acquisitions

If a Chargor acquires any freshold or lzasehold property in England and Wales in accordance with
the Facility Agreement after the date of this Deed it must:

{z} notify the Security Agent immediately;

4] immediately on request by the Security Agent and at the cost of the relevant Chargor,
execute and deliver to the Sscurity Agent a legal mortgage over that proparty in favour of the
Security Agent in any form which the Security Agent may require, and )

{c}

{i} if the fitle to that freehold or leasehold property is registered at the Land Registry or
required to be so registered, give the Land Registry written notice of this Security;
and

] LL.0935 01011434 7807vs



4.3

4.4

5.1

5.2

B3

{ii if applicable, ensure that this Security is comectly noted against that tithe in the title
tegister at the Land Registry.

Land Registry

Each Charger consents to & restriction in the following terms being entered into on the Register of
Title relating to any Mortgsged Property registered at the Land Registry:

"No disposition of the registerad estate by the propristor of the registered estate is to be registerad
without a written consent signed by the proprietor for the time being of the charge dated | ]in
favour of | ] referrad to in the charges register or their conveyancer. {Standard Form PY°.

Beposit of title deeds

Each Chargor must immediately:

{al deposit with the Security Agent all deeds and documents nacessary to show good and
marketable ttle to any property referred to in Clause 4.2 {Acquisitions} (the Title

Documents);

{a)] procure that the Title Documents are held at HM Land Registry to the order of the Security
Agent; or

{3} procure that the Title Documents are held o the order of the Agent by a firm of solicitors
approved by the Security Agent for that purpose.

INVESTMENTS
Deposit
Each Chargor must immediatefy:

{a} deposit with the Security Agent, or as the Security Agent may direct, alt certificates and other
documents of title or evidence of awnership in relation to its Investments, and

fb) execute and deliver to the Security Agent all share transfers and other documents which
may be requested by the Security Agent in order to enable the Security Agent or its
nominees to be registerad as the owner of or otherwise obtain a legal title to its nvestments.

fal Each Chargor must pay all calls or other payments due and payable in respect of any of its
Investments in accordance with the Facility Agrearnent.

(b} If a Chargor fails to do $0, the Security Agent may pay the calls or other payments in respect
of any of its Investments on behalf of the relevant Chargor. The relevant Chargor must
immediately on request reimburse the Security Agent for any payment mada by the Secufily
Agent under this Clause 5.2 (Calls).

Other obligatlons in respect of investments

{a) Each Chargor must promptly send a copy to the Security Agent of, and comply with all
requests for, information which is within its knowledge and which are made under any law or
regulation or any similar provision contained in any aticles of association or other

constitutional  document, ar by any listing or other authority. relating to any of s
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6.1

8.2

(b}

{ch

Investments. If it fails to do so, the Security Agent may elect {o provide such information as
it may have on behalf of the relevant Chargor,

Each Chargor must comply with all other conditions and abligations assumed by i in respect
of any of its Investments.

The Security Agent is not obliged to:
(i perform any obligation of a Chargor;
(] make any payment;

{iii} make any enguiry as to the nature or sufficiency of any payment received bwitora
Chargar, or

finy present or file any claim or take any ofher action {0 collect or enforce the payment of
any ameount ¢ which it may be entitied under this Deesd,

in respect of any of its Investments.

Yoting righis

{2}

{e)

Before this Security becomes enforceable;

{ay the woling rights, powers and other rights in respect of its nvestments will be
exercised:

{A) by each Chargor; or

{B) if exercisable by the Securty Ageni, in any manner which the relevant
Chargor may direct the Security Agent in writing; and

iy alt dividendls, distributions or other income paid or payabile in ralation to any of its
Investments in accordance with the Facility Agreement must be paid into the
General Account.

Each Chargor must indemnify the Security Agent against any loss or habiity incurmed by the
Security Agent as a conseguence of the Security Agent acting in respect of any of is
Investments as parmitted by this Deed on the direction of the relevant Chargor.

After this Security has become enforceable, the Security Agent may exergise {in the name of
& Chargor and without any further consent or authority on the part of a Chargoer! any voling
rights and any powers or rights which may be exercised by the legal or heneficial owner of
any Investment, any person who is the holder of any Investment or otherwise.

ACCOUNTS

Gengral

in this Clause § (Accounts) Account Bank means a persan with whom an Account is maintained
under the Facility Agreement.

Bock debts and receipts

{a)

Each Chargor must get in and realise it

11 LL.OG55. 0101143473075



€.3

(B}

{i Rental Income and other amounts due from enants or any other cccupiers of the
Morgaged Properly; and

{iiy book and other debts and other moneys dus and owing to it,

in the ordinary course of its business and hold the proceeds of the getting in and realisation
{until payment into an Account if required in accordance with paragraph (b) below) on trust
for the Security Agent.

Each Chargor must, except to the extent that the Security Agent otherwise agress, pay all
the proceeds of the getting in and realisation into an Account in accordance with the Facility
Agraement.

Motices of charge

Save where the Account Bank is the Security Agent, each Chargor must, at the request of the
Security Agent.

{2)

serve a notice of charge, substantially in the form of Part 1 of Schedule 4 (Forms of Latier
for Account Bank), on each Account Bank, and

(b} use ressonable endeavours to ensure that each Account Bank acknowledges the notice,
substantiaily in the form of Part 2 of Schedule 4 {Forms of Letter for Account Bank).
INSURAMNCES

Each Chargor must, at the request of the Security Agent:

{a) serve a notice of assignment, substantially in the form of Part 1 of Schedule 5 (Forms of
Letter for Insurers), on each counterparty to an insurancs; and

{2} use reasonable endeavours to ensure that such counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 5 {Forms of Letter for Insurers).

OTHER CONTRACTS

Each Chargor must, at the request of the Sacurity Agent:

(&) sarve a notice of assignment or charge (as applicable), substantially in the form of Part 1 of
Schedule 8 (Forms of Letter for Other Contracts), on each counterparty to a contract listed in
Clause 2.8 (Othar contracts); and

{b} use ressonable aﬁdaavu_urs to ensura that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule & (Forms of Letter for Other Contracts).

HEDGING

Each Chargor must, at the request of the Security Agent.

{8)

(b}

serve a notica of assignment, substantially in the form of Part 1 of Schedule 7 (Form of
Latter for Hedge Counterparty} on each counterparty to a Hedging Agreement; and

use reasonable endeavours to ensure that sach such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 7 (Form of Letter for Hedge Counterparty).

12 LL 0935 010114347807 eE
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10.2

0.3

1.

1.2

11.3

iid

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will bacome immediately enforceable if an Event of Default occurs and is continuing.
Discretion

After this Security has becoms enferceable, the Security Agent may enforce all or any part of this
Security in any manner it aess fit or as instructed in accordance with the Facifity Agreement,

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this Daed,
will be immediately exercisable at any time after this Security has become enforceable.

ENFORCEMENT OF SECURITY
General

{2 For the purposes of all powars implied by statute, the Secured Lisbilities are deemed o
have become due and payable on the date of this Deed.

i) Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the
right of consalidation} do not apply to this Security.

(e} The statutory powers of leasing conferred on the Security Agent are extendad 20 as to
autharise the Security Agent to lease, make agreements for leases, accept sumenders of
leases and grant oplions as the Security Agent may think fit and without the need to camply
with any provision of section 99 or section 100 of the Act.

Mo liability &8 mortgagee in possession

Meither the Security Agent nor any Receiver will be liable, by reason of entering into possession of a

Security Asset, to account 2% martgagee in possession or for any ioss on realisation or for any

default or omission for which a mortgages in possessian might be liable.

Privileges

The Security Agent and each Receiver is entitied to all the rights, powers, privileges and immunities

conferred by the Act on mergagees and receivers duly appointad under the Act, except that section

103 of the Act does not apply.

Protection of third parties

No persen (including a purchaser) dealing with the Security Agent or a Recaiver or its or histher
agents will be concemed 1o anguire:

(=) whether the Secured Liabilitiss have become payabla;

{b) whether any power which the Seturity Agent or a Receiver is purporting to exercise has
become gxercisable or is being properly exercised;

{cl whether any money remaing due under the Finance Documents; or

fd} how any money paid to the Security Agent or to that Receiver is to be applied.
13 LL 0935 G434 7RIS



11.5

1%.6

1.7

12

12.4

Redemptlon of prior mortgages

(@)

()

At any time after this Security has become enforceable, the Security Agent may:

{i} redeem any prior Security against any Security Asset; and/or

{ii} procure the transfer of that Security to itself; andfor

{iif}y settle and pass the accounts of the prior mortgagee, charges or encumbrancer, any
accounts so settled and passed will be, in the absence of manifest error, conclusive
and binding on a Chargar.

Each Chargor must pay to the Security Agent, immediately on demand, the costs and

expenses incurred by the Security Agent in connection with any such redemption sndfor
transfar, including the payment of any principal o interest.

Contingencies

If this Security is enforced &t @ time when no amount is due under the Finance Documents but at a
time when amounts may or will becoms due, the Security Agent (or a Recaiver) may pay the
proeeds of any recoveries effected by it into a suspense account or other account selected by it

Financiat collateral

{2)

To the extent that the Security Assets constitute "financial collateral” and this Deed and the
obligations of a Chargor under this Deed constitute a "security financial collateral
arrangement” (in each case, for the purpose of and as defined in the Financial Collateral
Amrangements {Mo. 2} Regulations 2003}, the Security Agent will have the right after this
Security has become enforceable to approprate all or any part of that financial collateral in
or towards the satisfaction of the Securad Liabilities.

YWheara any financial collateral is appropriated:

(i if it is listed or traded on a recognised exchange, its value will be taken as baing the
value at which it could have been sald on the exchange on the date of appropristion;
ar

{ii} in any other case, its value will be such amount as the Security Agent reasonahbly

determines having teken into account advice obtained by it from an independent
commercial property adviser, investment bank or accountancy firm of national
standing selected by it,

and each Finance Party will give credit for the proportion of the value of the financial collateral
appropriated to its use,

RECEIVER

Appointment of Receiver

(&}

Except as provided below, the Security Agent may appoint any one or more persens to be &
Receiver of alt or any part of the Security Assels if:

{i} this Security has become enforcsabls, or
{i a Chargor so requests to the Sseurity Agent at any time.

14 LL.0935 010111434 TROTUE



iz2.2

12.3

12.4

i2.5

13

131

(& Any appointment under paragraph (8) above may be by deed, under seal ar in wiiting undar
its hand.

) Except as provided below, any restriction imposed by law on the right of a morigagee to
appoint & Receiver {including under section 109(1) of the Act) doss not apply to this Deed.

fel) The Security Agent is not entitled to appoint a Receiver solely as a result of the obtaining of
a maoratorium {or anything done with a view to obtaining a maratorium) under section 14 of
the Inscivency Act 19886

{=} The Security Agent may not appoint an administrative receiver (as defined in section 28(2)
of the Insclvency Act 1986) over the Security Assets if the Security Agent is prohibited from
s0 deing by section T2A of the Insolvency Act 1986 and no exception to the prohibition on
appeinting an adminisirative receiver applies.

Removal

The Security Agent may by writing under its hand {subjsct to any requirement for an order of the
court in the case of an administrative receiver) remove any Recehver appointad by it and may,
whenever it thinks fit, appoint & new Receiver in the place of any Receiver whose appointment My
for any reason have terminated.

Remuneratian

The Security Agent may fix the remuneration of any Receiver appointed by it and the maximum rate
specified in section 108(8) of the Act will not apply.

Agent of 2 Chargor

{=} A Receiver will be deemed to be the agent of each Chargor for all purposes and accordingly
will be deemed to be in the same position as a Receiver duly appointed by a motigages
under the Act. Each Chargor alone is responsible for any contracts, engagements, acts,
omissions, defaults and losses of a Receiver and for any liabilities incurred by a Receiver,

{b No Secured Party will incur any liability (either to @ Chargor or to any other person} by
reason of the appointment of a Regeiver or for any other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed {eithar
axpressly or impliedly) or by law on & Receiver may after this Security becomes enforceable be
exercised by the Security Agent in relation to any Security Asset without first appointing a Receiver
and nobwithstanding the appointment of 2 Receiver.

POWERS OF RECEIVER
t3onersl

EY A Receiver has all of the rights, powers and discretions set out below in this Clause
13 (Powars of Receiver) in addition to those conferred on it by any law. This mcludes

0] in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative receiver under the Insclvency Act 1888; and

{ii} otherwise, all the rights, powers and discretions confermed on a receiver (or a

receiver and manager) under the Act and the Insolvency Act 1888,
15 LL. 0935 D0 T1434TB0TvS



13.2

13.3

13.4

13.5

13.B

13.7

13.8

=)} i there i more than one Recaiver holding office at the same time, cach Receiver may
funless the document appointing himfer states otherwise} exercise all of the powers
conferred on & Receiver under this Deed individually and to the exclusion of any other
Receaiver. -

Possession

A Receiver may take immediste possession of, get in and realise any Becurity Asset.

Carry on business

A Receiver may carry on any business of a Chargor in any manner hefshe thinks fit

Employees

{a) A Receiver may appoint and discharge managers, officers, agants, accountants, servants,
workmen and others for the purposes of this Deed upon such terms as {0 remuneration or
otherwise 85 halshe thinks fit.

(b} A Receiver may discharge any person appointed by & Chargor.

Borrow mongy

A Receiver may raise and bomow money either unsacured or on the sacurity of any Security Asset

either in priority to this Security or otherwise and generally on any terms and for whatever purpose

which hefshea thinks fit.

Sale of assets

{a) A Receiver may sell, exchange, convert into money and realise any Secutity Assst by public
auction or private contract and generally in any manner and on any temns which he/she
thinks fit.

{b The considaeration for any such transaction may consist of cash or non-cash consideration
and any such consideration may be payable in a lump sum or by Instalmants spread over

any pariod which hefshe thinks fit.

ic) Fixtures, other than landiord's fixtures, may be severed and sold separately from the
property containing them without the consent of the relevant Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a premium}
which hesshe thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on
any terms which hefshe thinks fit {including the payment of money to 2 lessee or ténant on a
surrender).

Compromlse

& Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,

dispute, guestion or demand with or by any person whe is or claims te be a creditor of a Chargor or
refating in any way to any Security Asset.
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13.9

13.50

1341

13.12

13.13

1344

13.15

14,

Legal acfions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he/she thinks fit.

Hecelpts

A Receiver may give a valid receipt for any maneys and execute aty assurangg or thing which may
be proper ar desirable for realising any Security Asset,

Subsidiaries

A Receiver may form a Subsidiary of & Chargor and transfer to that Subsidiary any Security Assat,
Delagation

A Receiver may delegate histher powers in accordance with this Dead,

Lending

A Receiver may lend money or advance cradi to any person.

Prolection of assels

A Recaiver may,

{a) effect any repair or insurance and do any ather act which a Chargor might do in the ordinary
conduct of ity business to protect or improve any Security Asset;

) cammence andfor complete any building operation; and

{c} apply for and maintain any planning permission, burilding regulation approval or any other
Arthorisation,

in each case as hefshe thinks fit,
Other powers
A Receiver may:

=) do all other acts and things which hefshe may consider necessary or desirable for realising
any Securty Asset or incidental or conducive io any of the rights, powers or discretions
conferred on a Receiver under or by virtug of this Deed or law:

b} exercise in refation to any Security Asset all the powers, authorities and things which hefshe
wauld be capable of exercising if hefshe were the absolute beneficial owner of that Security
Asset andg

e} use the name of & Chargor for any of the akiove purposes.
APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Agent or any Receiver pursuant
to the terms of this Deed or in connection with the reafisation or enforcement of all or part of this
Security will be held by the Security Agent and applied in accordance with the Facility Agreement.
This Clause 14 {Application of Proceeds):
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13

186.

16.1

16.2

16.3

17.

{a) is subject to the payment of any claims having priority over this Security; and

(3] does not prejudice the right of any Secured Party 1o recover any shortfadl from a Chargor.

EXPENSES AND INDEMMNITY

Each Chargor must:

{a) immediately on demand pay to sach Secured Pary the amount of all costs and expenses
fincluding legal fees) incurred by that Secured Party in connection with this Deed including

any arising from any actual or alleged breach by any person of any law ot regulation; and

{0 keep gach Secured Party indemnified against any failure or delay in paying those costs or
EXpENSes.

DELEGATION

Power of Attormey

The Security Agent or any Receiver may, at any time, delegate by power of attorney or otherwise to
any person for any period all or any right, power, authority or discretion exercisable by it under this
Deed.

Terms

Any such delegation may be made upon any terms and conditions {including the power 0 sub-
delegate) and subject to any restrictions that the Security Agent or that Receiver (as the case may
be) may, in its discretion, think fit in the interests of the Secured Parties.

Liability

Neither the Security Agent nor any Receiver shall be bound to supervise, of be In any way
responsible for sny damages, costs or losses incurred by reason of any misconduct, omission of
default on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

{a) Each Chargor must promplly, at its own expense, take whatever scticn the Securlly Agent or
& Receier may reguire for:

fi creating, perfecting or protecting any security over any Security Asset; o

(i} faciltating the realisation of any Security Asset, or the exercise of any right, power
or discretion exercisable, by the Security Agent or any Receiver or any of their
respective delegates or sub-delegates in respect of any Security Asset.

0] The action that may be required under paragraph (a) above includes:

i the execution of any morigage, charge, transfer, conveyance, assignment or
assurance of any asset, whether to the Security Agent or to its nominges; or

i} the giving of any notice, order or dirsction and the making of any filing or
registration,

which, in any such case, the Security Agent may consider necessary of desirable.
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18.

14.

191

5.2

(c) Forthwith following execution of this Deed, each Chargor incorporated in the British Virgin
Izlands shall:

iy until the end of the Security Period, kesp and maintain a register of charges {the
Register of Charges} et their registered -office in the British Virgin Islands, in
accordance with section 162(1) of the BV Business Companies Act:

{ii} untit the end of the Security Perigd, anter into their Register of Charges (and
maintxin therein) appropriate particulars of the securly granted or otherwise
constituted by this Deed in favour of the Security Agent {which particulars shall
include all particulars required to be kept in such Register of Chargss pursuant to
the provisions of section 162(%) of the BVI Business Companies Act), such
particulars to be in a form and substance heing satisfactory to the Security Agent:

AT} provide a copy of their Repister of Charges {comtaining all such pariculars as
referred to foregoing} to the Security Agent (such capy of the Register of Charges
being ceified, by an officer or the registersd agent of the relevant Chargor, 25 &
“true, accurate and complete copy of the original™); and

(i) provide all necessary assistance to allow the Security Agent (or its legal advisers) o
filz @ registration with the Registrar of Corporate Affairs in the British Virgin lslands
in accordance with section 163 of the BV Business Companies Act or (if requested
by the Security Agent} register, or cause to be registered, in accordance with section
163 of the BVi Business Companies Act, appropriate pariculars of the relevant
securly created by this Deed with the Registrar of Corporate Affairs {such
particulars to be in a form and substance being satisfactory to the Sacurity Agent),
and the relevant Chargor shall cause such registration to be maintained until the end
of the Security Period.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of their respective delegates or sub-delegates to be its attorney with the full power
and authority of a Chargor and at any time while an Event of Default is continuing, to execute, deliver
and perfect sl deeds, instruments and ather documents in s name and ctherwize on its bahalf and
te do or cause to be done all acts and things, in each case which may be required or which any
attomney may in its absolute discrelion deem necessary for carrying out any obligation of & Chargor
undsr or pursuant to this Deed or generally for enabling the Security Agent or any Receiver to
exercise the respective powers conferred on them under this Deed or by law. Each Chargor ratifies
and confirms whatever any atiorney does or purports to do under its appointiment under this Clause
T8 (Power of Attorney],

MISCELLANEOUS
Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the Secured Liabilities
regardless of any intermediate paymsnt or discharge in whole or in part.

Tacking

Each Lender must perform its obligations under the Facility Agreement (including any obligation to
make available further advances).
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19.3

19.4

18.5

18.6

19.7

20.

1.

Motlce of assignment

&) This Deed constitutes notices in writing to each Chargor of any charge or assignment of 2
debt owed by that Chargor to any other member of the Group and contained in any other
Finance Document.

th} This Deed constitutas notice in writing to the Security Agent of any charge in respect of any
Account held or maintained with the Security Agent.

MNew Accounts

{a) if any subsequent charge or other interast affects any Security Assel, a Secured Party may
apern a new accaount with the relevant Gharger,

{5} If that Secured Party does not opsn a new account, it will neverthaless be treated as i it had
done so at the time when it receivéd or was deemed to have received notice of that charge
or other interest.

fel As from that time all payments mads o that Secured Party will be credited or be treated as
having been credited to the new account and will not operate to reduce any Secured
Ligbility.

Time deposita

Without prejudice to any right of set-off any Secured Pary may have under any other Finance

Document ar othanyise, i any time deposit matures on any account a Chargor has with any Secured

Party within the Security Pariod whean:

{a) thiz Security has become enforceable; and

{3 no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured Party
considers appropriate.

Motice to a Chargor

This Dead constitutes notice in writing to each Chargor of & charge or assignment of a debt owed by
each Chargor to any Transaction Obligor and contained in any other Security Document.

Trustes Act 2000

Each Chargor and the Security Agent agree that the Security Agent shall not be subjsct to the duty
of care imposed on the trustees by the Trustee Act 2000,

RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of each Chargar,
take whatever action is necessary to release its Security Assets from this Security.

COUNMTERPARTS
Thiz Desd may be executed in counterparts, all of which when taken together shall be deemed to

constitute one and the same instrument.
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22, BOVERMING LAW

This Deed and any nan-contractual obligations arising out of or in connection with it are governed by
English law,

Executed 23 @ deed and deliverad on the date set out at the beginning of this document.
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SCHEDULE 1

THE ORIGIMAL CHARGORS
MName Registered Number Registerad Office
Leval 1, Paim Grove House,
Y¥oda Holdings Limited 1491101 (British Virgin lslands)

Wickhams Cay |, Road Town,
Tortola, British Virgin lslands

121 & 125 Portobelio Assets
Lirmited

1660937 (British Wirgin lslands}

Lavel 1, Palm Grove House,
Wlickhams Cay |, Road Town,
Tortola, British Virgin Islands

Paddington Transport
Improvemeants Lid

2023773 (British Virgin |slands)

Level 1, Palm Grove House,
Wickhams Cay |, Road Town,
Tortola, British Wirgin lslands

Siver Fox Properties Limited

034158629 (England & Wales)

&4 Brook's Mews, Mayfair,
Londan, England, WK 4EF
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SCHEDULE 2

REAL PROPERTY

- Dwner

Address and title number of propasty

Yoda Holdings Limited

The leasehold property known as 53-54 Brooks Mews, London W1K 4EG and
registered at HM Land Hegistry with tifle number NGLS05003 and NGLE27423

Y¥oda Holdings Limited

The freehold property known as 50 Notting Hill Gate, London W11 3JD and
registerad at HM Land Registry with title nombers BGLESE32 and BGLYEE2S

Yoda Holdings Limited

| The freehold property known as 185 Portobello Road, Londan Wit 2ED and
| registered at HM Land Registry with title number 417135

Yoda Holdings Limited

The freehold property known as 56 Notting Hill Gate, London W11 3HT and
registerad at HM Land Registry with title number BGL27 185

Yoda Holdings Limited

The freehold property known as 301 Poreobello Road, London W11 570 and
registerad at HM Land Registry with title number 453812

- Yoda Holdings Lirnited

The freehold property known as 6-83 All Saints Road, Londen W11 1HH and
registered at HM Land Registry with title number LN188662 and EM196839

Yoda Hoidings Limited

The freehold property known as 71a Britannia Road, London SYY6 2JR and
registerad at HM Land Registry with title number LN45204

“Yodz Holdings Limited

The freehold property knewn as 47 Ledbury Road, London W11 24D and
registerad at HM Land Reqgisiry with title number LN106072

Yoda Heldings Limited

The freehald property known as 1,1z, 2 Launceston Placs, London W8 5RL and
registored at HM Land Registry with tle number BGL12535

Yoda Holdings Limited

"The Treehald property known as 12 All Samis Road, London W11 THH and

registered at HM Land Registry with title number BGL306S

Yoda Holdings Limited

The freehold praperty known a8 295 Portobello Road, London W11 5TD and
registered at HM Land Registry with title number 453811

Silver Fox Propertiss
Lirnited

1"The freehold property known as 125 Portobalia Road, London W11 2DV and

regisiered at HM Land Registry with {itle number BGL2647

Silver Fox Properties
Lirnited

The freehold property known as 121 Portobello Road, London W11 20 and
registered at HM Land Registry with titie number NGLE8T207

- Paddington Transport

 Improvements Lid

- The freehold property known as 163 to 173 Praed Street, London W2 1RH and

registered at HM Land Registry with title number NGL342999
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SCHEDLE 3
FORMS OF LETTER FOR QE_GUPATIDN-&L TEMANTS
PART 1
MOTICE TO OCCUPATIOMAL TENANT
Tex: [Occupational tenant]
Copy:  [Security Agent] (as Sscurity Agent a5 defined below)
[Crate]

Dear Sirs,
Re: [Froperty sddress)

Security Agreement dated [ ] between, among others, [Chargor]
and [Lloyds Bank Ple] (the Security Agreement)

We refer to the lease dated | ] and made babwesn | Tand [ ]{the Lease}.

This letter constitutes notice to you that under the Security Agreement we have assigned absolutely (subject
to a proviso for re-gssignment on. redemption) to [Security Agent] (as trustee for the Secured Parties as
referred to in the Sacurity Agreement, the Security Agent) all our rights under the Lease.

Wi'e confinm that:

{a) we will remain hable under the Lease to perform all the obligations assumed by us under the Lease,
and

(M none of the Security Agent, its sgants, any receiver ar any other person will at any time be under any
abligation or liability to vou under ar in respect of the Lease.

We will also remain entitled to exercise all our rights, powers and discretions ender the Leass, and you
should continue to give notices under the Lease to us, unless and untif you receive notice from the Securty
Agent to the contrary stating that the security under the Security Agreement has becoms enforceable. In this
event, all the rights, powsrs and discretions will be exercisable by, and all notices must be given to, the
Security Agent or as i directs.

Wea Irrevacably instruct and authorise you to pay all rent and all other moneys payabla by you under the
Leasa to our sccount [with the Security Agent] at | I-Account Mo [ 1 Sort Coda [ ] (the Rent
Account).

The ingtructions in this letter apply until you recaive notice from the Security Agent to the contrary and
notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent of the Security
Agent.

This letter and any non-contractual abligations arsing out of or in connection with it are governed by English
law,
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Please confirm your agreement to the abave by signing the attached acknowledgement and returning it o
the Security Agent at [address] with 2 copy to us.

Yours Faithfully,

{Authorised Signatory)
[Relevant Charnor]

25 L L. 0836 2101142473075



ACKNOWLEDGEMENT OF QCCUPATIONAL TENANT

To: [Security Agent] (a5 Security Agent)
Attantian: I ]
[Date]
Dear Sirg,
Re: [Property address]
Secuarity Agreement dated [ ] between, among others, [Chargor]
and {Lioyds Bank Ple] {the Security Agreement)
We confirm receipt from [Chargor] (the Charger) of a notice dated [ ] {the Motice) in ralation to the

Lease {as defined in the Motice).

We confirm that we:

{a) accept the instructions containad in the MNotice and agree to somply with the Notics;

(b} have not received any notice of any prior security aver the Lease or that any third parly has or will
have any right ar interest in, or has made or will be making any claim or demand or taking any action

in respect of, the rights of the Chargor under or in respact of the Lease,

(] must pay all rent and all other maoneys payable by us under the Lesse inlo the Rent Account {as
defined in the Notice): and

{eth must continue to pay those moneys into the Rent Account {as defined in the Notice) until we receive
yout writtan instructions io the contrary.

This latter and any non-contractual obligations arising out of or in connection with i are governed by English
law.

Yours faithfully,

For
[Ocoupational fenant]
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SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANK
FART 1
NOTICE TO ACCOUNT BAMK
Ta [Account Bank]
Copy.  [Security Agent] (as Security Agent a5 definsd below)
[Drate}

Dear Sirsg,

Security Agreement dated | 1 betwaen, among others, [Chargor]
and [Lioyds Bank Plc] (the Security Agreament)

This letter constitutes notice to you that under the Security Agreement we have charged (by way of 3 first
fixed charge) in favour of [Security Agent] (as trustee for the Secured Partizs as refarred to in the Security
Agreement, the Securlty Agent) all our rights in respect of any account, and any amount standing to the
cradit of any account, maintained by us with you (the Accounts).

We irevocably instruct and authorise vou to:

=) disclose to the Security Agent any information relating to any Account requested from you by the
Security Agent;

)] comply with the terms of any wiitten notice or instruction relating to any Account raceived by you
from the Security Agent;

{c) hokt 2 sums standing to the credit of any Account to the order of the Security Agent; and

{d in respect of any Account other than our account with [ ] (account number[ ], sortcods | ]} {the
General Account), pay or release any sum standing to the credit of any such Account in
accordance with the written instructions of the Security Agent.

We are not permitted to withdraw any amount from any Account other than the General Account without the
pricr written consent of the Security Agent.

I respect of the General Account, we are permittad to withdraw any amount from the General Account for
any purpose unless and until you recsive a notice from the Security Agent to the contrary stating that we are
ng fonger permitted to withdraw any amount from the General Account without its conzent. If and from the
date on which you receive any such notice, we will not be permitted to withdraw any amount from the
General Account without the prior written consent of the Sscurity Agent.

We acknowledge that you may comply with the instructions in this letter without any further permission from
LS.

The instructions in this letter may not be revoked or amended without the prior written consent of the Security

Agent.

This letter and any non-contractusl obligations arising out of or in connection with it are governed by English
law.
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Please confirm your agreement to tha above by sending the altached acknowledgement to the Security

Agent at [address] with a copy to us.

Yours faithfully,

(Authonsed Signatory)
[Relevant Chargor]

28
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ACKNOW!L ERGEMENT OF ACCOUNT BANK
To: ISecurity Agent] (as Security Agent)
Copy:  [Chargor]
[Date}
Brear Sirs,

Security Agreement dated | i between, among others, [Chargor]
and [Llcyds Bank Plc] {the Security Agreement)

Ye confirm receipt from [Chargor] (the Chargor) of a notice dated f 1{the Motlce) of a2 charge upon the
terms of the Security Agreement over all the rights of the Chargor to any amount standing to the credit of any
of the Chargor's accounts with us (the Accounts).

We confirm that we:

ia) accapt the instructions contained in the Notice and agree to comply with the Notice,

{tx) have not received notice of any prior security over, or the interest of any third party in, any Account;

(e have neither cleimad nor exercised, nor will claim or exercise, any security interest, set-off, counter-
claim or other right in respect of any Account;

[ will not permit any amount to be withdrawn from any Account other than the General Account (as
dofined in the Notice) without your prior written consent: and

(@) will comply with any rotice we may receive from the Security Agent in respact of the General
Account.

The Accounts maintained with us are:
[Specify accounts and account numbers)

This latter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Yours faithfully,

{Autharised signatory)
[Account Bank]
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SCUHEPTLES
FORMS OF LETTER FOR INSURERS
PART 1
MOTICE TO INSURER
Tao: [Insurer]
Copy: [Security Agent] {as Security Agent as defined below)
[Bate]

Crear Sirs,

Security Agreement dated { ] hetwean, among ethers, [Chargor]
and [Lloyds Bank Pic] (the Security Agreement)

This letter constitutes nofice to you that under the Security Agreement we have assigned absolutely, subject
o a proviso for re-assignment on redemption, to [Security Agent] (as frustes for the Secured Parlies as
referred to in the Security Agreement, the Security Agent) all our rights in respect of [insart details of
contract of insurance] {the insurance).

Wife canfirm that:

{a} we will remain liable under the Insurance to perform all the obligations assumed by us under the
Insurance; and

(b} none of the Security Agent, its agents, any receiver or any other parson will at any time be under any
obligation or liahility to you under or in respsct of the Insurance {unless, and to the extent, otheryise
expressly provided for in the Tnsurance),

ve will also remain entitled to exercise all our rights, powars and discretions under the Insurance, and you
should cantinue to give notices and make payments under the Insurance to us funiass, and to the extent,
otherwise expressly provided for in the Insurance or in any insurer letter you may have issued to the Security
Agent in respact of the Insurance), unless and until you recaive notice from the Security Agert to tha
contrary steting that the security under the Security Agreement has kecome enforcsable. In this event, aff
the rights, powers and discretions will be exercisable by, and notices must be given and payments must be
made to, the Security Agent or as it directs {unless, and to the exient, othenwise exprassly provided for in the
insurance of in any insurer letter you may have issued to the Security Agent in respect of the Insurance;.

We irrevocably instruct and authorise you to disclose to the Security Agent any information refating to the
Insurance reguested from you by the Security Agent.

The ingtrustions in this letter may not be revoked or amended without the prior written consent of the Security
Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
faw.

Plasse acknowladge receipt of this letter by sending the attached acknowledpement to the Security Agent at
{address] with a copy to us.
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Yours faithfully,

{Authorized signatory}
[Relevant Chargor]
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FART I
ACKNOWLEDGEMENT OF INSURER
To: [Security Agent] {as Security Agent)

Copy.  [Chargor)

[Drate]
Dear Sirs,
Security Agreement dated [ ] between, among others, [Chargor]
and [Lloyds Bank Pic] (the Security Agreement)
We confirm recaipt from [Chargor] (the Chargor) of a notice dated | I {the MNotice) of an assignment on

the terms of the Security Agreement of all the Chargor's rights in respect of [insert detzils of the contract of
insurance] (the Insurance).

We confirm that we:
{a) sccept the instructions contained in the Notice and agree to comply with the Motice, and
{) will give notices and make payments under the Insurance as directed in the MNotice.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Yours faithfully,

{Authorisad signatary)
[Iraurer]
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SCHEDIILE 4
FORMS OF LETTER FOR OTHER CONTRACTS
FART I
MOTICE TO COLUNTERPARTY
To: [Contract Counterparty]
Copy:. [Security Agent] {28 Security Agent a5 defined below)
[Date]

Dear Sirs,

Security Agreement dated [ 1 bebaeen, among others, [Chargor]
and [Lioyds Bank P} (the Security Agresment)

This letter constitutes notice to you that under the Security Agreement we have [assigned absoiutaly, zibject
ta a provise for re-assignment on redemption ){charged by way of a first fixed charge]' to [Secunly Agent]
{as trustee for the Secured Parties as referred to in the Security Agreement, the Security Agent) all qur
rights in respect of {insert details of contract] {the Contract).

We confirm that:

{z} we will remain liable under the Contract to perdorm all the obligations assumsd by us under the
Contract; and

i) none of the Security Agent, its agents, any receiver or any other person will at any time be under any
obligation or liability to you under or in respect of the CGontract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and Yoy
should continue {o give notices and make payments under the Contract to us, unless and until you receive
notice from the Security Agent to the contrary stating that the security under the Security Agreement has
kecome enforceable. |n this event, alf the rights, powers and discretions will be exercisable by, and notices
must he given and payments must be made to, the Security Agent or as it directs.

We irrevocably instruct and authorise you to disclose to the Security Agent any information relating to the
Contract reguested from you by the Security Agent.

The instriections in this letter may not be revoked or amended without the priar written consent of the Security
Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governad by English
b,

Please acknowledgs receipt of this letter by sending the altached acknowledgement to the Security Agent at
[address] with a copy to us.

Elebets as apphicablc,
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Yours feithfully,

{Authorised signatory)
[Relevant Chargor]
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PART Z

ACKHOWLEDGEMENT OF COUNTERPARTY

Ta: [5ecurity Agent] (as Security Agent)

Copy:  [Chargor]

[Date]
Bear Sirs,
Security Agreement dated | 1 between [Chargor]
and [Lloyds Bank Plc] (the Security Agreement)
We confitm receipt from [Chargor] (the Chargor) of a notice dated | 1 {the Mobce) of [an

assignment)/{fixed chargs]? on the terms of the Security Agreement of alf the Chargars rights in respect of
tinsart details of the contract] {the Contract),

Wie confirm that wee:
{&) accept the instructions comtained in the Motice and agres to comply with the Notice; and
(b} will give notices and make payments under the Gontract as directed in the Nofice.

This lefter and any non-contractual obligations arising out of or in connection with it are governad by Englizh
law,

Yorurs faithfully,

tAdthorised siynatory)
[Contract counterparty]

bietete as applivabls.
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SCHEQUTLE T
FORMS OF LETTER FOR HEDGE COUNTERPARTY
PART1
MOTICE T0O HEDGE COUNTERPARTY
To [Hedge Counterparty]
Copy: [Security Agent} (as Security Agent as defined below)
Date]

[ear Sirs,

Security Agreement dated | ] batween, among others, [Chargor]
and [Lioyds Bank Plc] (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we assigned absolutely, subject to a
provise for re-assignment on redemption, to [Sscurity Agent] (as trustee for the Secured Parties as referred
to in the Security Agresment, the Securlty Agent) all our rights under any hedging agreements between you
and us (the Hedging Agreements).

We imevocably instruct and authorise you o

{=) discloge o the Security Agent any information relating to the Hedging Agreements which the
Security Agent may request from you; and

(b pay any sum payable by you under the Hedging Agreaments to our account with [the Security Agent]
2 1, account numbser { ], sort code | L

The instructions in this latter apply untit you receive notice from the Security Agent 1o the contrary and
notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent of the Security
Agent.

This letter and any non-contractual olligations arising out of or in connection with it are governed by English
=S

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to
the Secutity Agent af [address] with a copy to us.

¥ours faithfully,

{Authoriged signatory}
[Relevant Chargor]
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PART 2

ACKNCOWLEDGEMENT OF HEDGE COUNTERPARTY

Ty [Security Agent] {as Security Agent)

Copy:  [Ghargor]

[Date]
Dear Sirs,
Security Agreement dated [ 1 beatween [Chargaor]
and [Lloyds Bank Ple] (the Security Agreement)
We confirm receipt from [Chargor] (the Chargor) of a natice dated | 1 {the Metica) of an assignment

upan the terms of the Security Agreement of all the Chargor's rights under the Hedging Agreements (as
defined in the MNotice),

We confirm that we:
{a) accept the instructions contained in the Notice and agree to comply with the Notice;

by have not received notice of any prior security over, or the interest of any third party in, the Hedging
Agreements;

fc must pay any amount payable by us under the Hedging Agreements to the Chargar's account with
you at | 1. Sort Code | }. Account Mo, [ ], and

(d) must aceept your instructions in relation to the Chargor's rights under the Hedging Agresments.

This letter and any nan-cantractual obligations arising out of or in connection with it are governed by English
=10

Yours faithiully,

{Autharised signatory)
[Hadge Counterparty]
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SCHEDULE &

FORM OF DEED OF ACCESSION

DATE

PARTIES

i1} [ ] [2 company] {limited liability partnership] registerad in England and Wales with registered number [
] whose registered office is at[ ] {the Additional Chargor), and

{23 [LLOYDS BANK PLC] as security trustes for each of the Finance Parties {the Security Agent).

BACKGROUND

&) [] has enterad into a security agresment dated [ ] {the Security Agreement) bebaeen the Chargors
urder and ag defined in the Secunity Agreement and the Security Apent,

{=3 The Additional Chargor has agreed to enter info this Deed and to become an Additional Chargor
under the Security Agreament, '

>y The Security Agent and the Additional Chargor intend this document to take effect as a Deed
notwithstanding the fact that a party may anly execute this document under hand.

{0 The Security Agent holds the benefit of this Deed on trust for the Secured Parties on the terms of the

Finance Documents.

1T IS AGREED as follows:

2.2

DEFINITIONS AND CONSTRUCTION

Terms defined in the Security Agrsement shall, unless otherwise defined in this Deed or unless &
contrary intention appears, bear the same meaning when used in this Daed. This Deed is a Finance
Document.

ACCESSION AND COVENANT TO PAY
Accesslon
With effect from the date of this Deed the Additional Chargor,

{a} will become a party o the Security Agreement ag a2 Chargor, and

{]] will b bound by all the terms of the Security Agreement which are expressed to be binding
on & Thargor,

Covenant to Pay Secured Liabilities

The Additional Chargor covenants that it shall pay or discharge the Secured Liabilities in the manner
provided for in the Finance Documents.
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3.

31

3.2

3.3

34

3.4

SECURITY
Bengral

(&) All the security created under this Deed:

(i is created in favour of the Security Agent;

{i} i created over present and future assets of the Additional Chargor;

{iin) is security for the payment of all the Secured Liabilities; and

(i} is made with full title guarantee in accordance with the Law of Property

(Miscellaneous Provisions) Act 1894,

(b} Tha Security Agent holds the benefit of thizs Deed and this Security on trust for the Securad
Parties.

Land
{a} The Additional Chargoer charges:
{0 by way of a first legal mortgage all estates or interests in any freehold or lassehold
property now owned by it this includes the real property {if any) specified in
Schedule 1 (Real Propetyy, and
fiiy {to the extent that they are not the subject of & mortgage under paragraph {i) ahove
by way of a first fixed charge all estates or interests in any freehold or ieasehold

property now or subsequently owned by it

ib} A reference in this Clause 3 {Security) ta a martgage or charge of any freehold or leasehold
property includes:

(i all buildings, fictures, fittings and fixed plant and machinery on that property: and
{fi} the benefit of any covenants for titls given or entered into by any predecessor in title
of the Additicnal Chargor in respect of that property or any moneys paid or payable
in respect of thase covenants.
Invesiments

The Additional Chargor:

{a) mortgages by way of a first legal mortgage ail shares in any member of the Group (other
than iteelf} owned by it or held by any nomines or trustes on its behalf: and

(e {to the extent that they are not the subject of a mortgage under paragraph (a) ahove)
charges by way of a first fixed chargs is interest in 8l its Investments.

Plant and machinsry
To the extent that they are not the subject of a mortgage or a first fixed charge under Clause 3.2
(Lang) above, the Additional Chargor charges by way of a first fixed charge all plant and machinery

owned by the Additional Chargor and its interest in any plant or machinery in s possession.

Credit balances
38 L 0BS5S, 010 1434 TA0TYS



(g}

(8]

ic)

The Additional Chargor charges by way of a first fixed charge all of its rights in respect of
any Account other than the General Account, any amount standing to the credit of any
Account other than the Gensral Account and the debt represented by i,

The Additional Chargor charges by way of a first fixed charge all of its rights in respect of the
General Account, any amount standing to the credit of the Ganeral Account and the debt
represented by it

The Additional Chargor charges by way of a first fixed charge all of its rights in respect of
any account it has with any persen other than the accounts refarred to in paragraphs {a) and
{b) above, any amount standing to the credit of any such account and the debt represented
by it
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3.6

4.7

3.8

39

Book debts slc.

The Additional Chargor charges by way of a first fixed charge:

&) all of its Subordinated Dabt:

()] ali of its book and other debts:

() all other moneys due and owing to it; and

{ad the benefit of all rights in relation tn any item under paragraphs (a} to (¢} above.

Insurances

&) The Additional Chargor assigns absclutely, subject o a proviso for re-assignment on
redemption, all of its rights under any contract or poficy of insurance taken out by it or on ifs
behalf or in which it has an interest (logether, the Insurance Rights).

(b} To the extent that they have nat been effectively assigned under paragraph (a) above, the
Additional Chargor charges by way of a first fixed charge all of its Insurance Rights.

Other contracts

fa) The Additional Chargor:

i) assigns abaclutely, subject to a proviso for re-sssignment on redempticn, all of its
rights:
{A) under each Lease Document:
(B in respect of alt Rental Incomae;
(87 under any guarantee of Rental Ineome contained in or relating to any Lease
Document;
(B under each Relevant Contract: and
{E) under any document, agreament or instrumeant to which it and any nomines

or trustes is party in respect of an Investiment: and

{ii} charges by way of a first ficed chargs all of its fights under amy other document,
agreement or instrument to which it is a party except to the extent that it is subject to
any fixed security created under any other term of this Clause 3 {Senurly)

{bs} To the axtent that they have not been effectively assigned under paragraph (2)(i) above, the
Additional Chargor charges by way of a first fixed chargs all of its rights listed under
paragraph {a){i} above,

Hedging

The Additional Chargor assigns absolutely, subject to a proviso for re-agsignment on redemption, all
of its rights under any Hedging Agreements.
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6.1

Miscellaneous

The Additional Chargor charges by way of first fixed charge:

3] its poodwill;

{b) the benefit of any Authorisation {statutery or otherwise} held in connection with its use of any
Security Asset,

{c) the right to recover and receive compensation which may be payable o it in respect of any
Authorisation referred to in paragraph (b} above,

{d} its uncalled sapital; and

{2} the henefit of all rights in relation to any item under paragraphs (b} to (d) above.

FLOATING CHARGE

{a) The Additional Chargor charges to the Security Agent by way of first floating charge all its
assets not otherwize effectively mortgeges, charged or assigned by way of fixed mortgage,
fixad charge or assignment under Clause 2 {Securly).

b The floating charge created by this paragraph 4 is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1286.

BOOK DEBTS AND RECEIPTS

{m) The Additional Chargor must get in and realise its:
N Rental Income and other amounts due fram tenants or any other occupiers of the

worgaged Property; and

iy book and other debts and other moneys due and owing to it,
in the ordinary course of its business and hold the proceeds of the getting in and realisstion
{until payment into an Account if required in accordance with paragraph (b} above) on trust
far the Security Agent.

(b} The Additional Chargor must, except to the extent that the Security Agent ptherwise agrass,
pay all the proceeds of the getting in and realisation into an Account in accordance with the
Fachity Agreermant,

NOTICES

Motices to tenants

The Additional Chargor must:

{a)

immediately serve a notice of assignment, substantially in the form of Part 1 of Schedule 3 of
the Security Agreement (Forms of Letter for Occupational Tenants), on aach tenant of the
Mortgaged Propery, such notice to be served,

£iy oh the date of this Deed for ali tenants in place on that date; and

{ii} for any new tenant, promptly upen such tenant entering into & Lease Document; and
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5.2

B3

8.4

8.5

=)} use reasonable endsavours to ensure that sach such tenant acknowledges that notice,
substantially in the form of Part 2 of Schedule 3 of the Security Agreement (Forms of Letter
for Occupational Tenants),

Motice to Account Bank
Save where the Account Bank is the Security Agent, the Additional rhargor must;

{a} immediatefy serve a notice of charge, substantially in the form of Part 1 of Schadula 4 of the
Security Agreement (Fomms of Letter for Account Bank}, on each Account Bank; and

{B) bze reasonable endeavours to ensure that sach Account Bank acknowledges the notice,
substantially in the form of Part 2 of Schedule 4 of the Security Agreament (Fomns of Leter
far Account Bank).

Insurances
The Additional Chargor must:

{a) immediately serve a notice of assignment, substantially in the form of Part 1 of Schedule 5 of
the Security Agreement {Forms of Lefter for Insurers), on each counterparty to an Insurance:
and

(b Use reasonable endeavours to ensure that such counterpary avknowledges that notice,
substantially in the form of Part 2 of Schedule 5 of the Security Agreement (Forms of Lettar
for Insurers).

Other Contracts
The Additional Chargor must:

(&) immediately serve a notice of assignment or tharge (as applicabla), substantially in the form
of Part 1 of Schedule § of the Security Agresment {Forms of Letter for Other Contracts), on
gach counterparty i0 2 contract listed in Clause 2.8 of the Security Agreement {ther
contragts); and

{5 use reasonable endeavours to ensure that each such pany auknowledges that notice,
substantizlly in the form of Schedule § of the Security Agreement {Forms of Latter for Other
Cantracts).

Hedging
The Additional Chargor must:

{a&) immediately serve z notice of assignment, substantially in the form of Part 1 of Schedule 7 of
the Security Agreement {(Form of Letter for Hedge Counterparty) on each counterparty to a
Hedging Agreement; and

{2} use reasonable endeavours to ensure that each such party acknowledgss that notice,
substantially in the form of Part 2 of Schedule 7 of the Secuity Agresment (Form of Letter
for Hedge Counterparty),

MISCELLANEDLS
With effect from the date of this Deed:
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11,

fa) the Security Agreement will be read and construed for all purposes as If the Additional
Chargor had been an ofiginal party in the capacity of Chargor {but so that the Security
created on this accession will be created on the date of this Deed), arid

fB) any reference in the Security Agreement to this Deed and similar phrases will include this
Dead and all references in the Security Agreement to Schedule 2 {Real Property) (or any
part of it) witl include a referance to Schedule 1 {Real Property) to this Deed (or relevant part
of it}.

TRUSTEE ACT 2000

The Additipnal Chargor and the Security Agent agree that the Security Agent shall not be subjsct o
the duty of care imposed on the trustees by the Trustee Act 2000,

CONTINUING SECURITY

This Deed shall be a continuing security and will extend to the ultimste balance of the Secursd
Liahilities regardless of any intermediate payment or discharge in whole or in part.

GOVERNING LAW

Thiz Deed and ant non-contractuat obligations arising out of or in connection with it are governed by
Englisk: law.

COUNTERPARTS

This Deed may be executed in counterparts, all of which when taken together shall be deemed to
constitute ore and the same instrument.

Executed as a8 deed and delivered on the date set out at the beginning of this document.
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SCHEDMILE I - REAL PROPERTY
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BIGNATURE PAGE TO DEED OF ACCESSION

The Additional Chargor(s)

EXECUTED AS ADEED by )
L} }
acting by )
Eirector

In the presence of:
Witness's signatura:
Mame:

Address: ]

Security Agent
Lioyds Bank Plc

By

A5 LL.OAGE (O N1424 FEOFE



SIGNATURE PAGES TO SECURITY AGREEMENT

Qriginal Chargors

EXECUTED as a DEED by YODA
HOLDINGS LIMITED, a2 company
imcorporated  in the  British Wirgin
Islands, acting by INDEPENDENT
MANAGEMENT INC. who in
accordance with the faws of that
territory, fs acting under the authoiity
of the company

INDEPENDENT MANAGEMENT INC.
i& incorporated in the British Wirgin
Islands and 5 acting by AR

Q)Mwﬁ gnd JOLIENE SCHIAVONE
who, in accordance with the laws of
that territary, are acting under the
authority of INDEPENDENT
MANAGEMENT INC,

Sgnature in the name of
YODA HOLDINGS LIMITED YODA HOLDINGS LIMITED

Swgnature in the name  of
INDEPENDENT MANAGEMENT INC. INDEFENDEMNT MANAGEMENT INC.

Signatures of authorised signatories of
INDEPENDENT MANAGEMENT INC,
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EXECUTED as 2 DEED by 121 & 125
PORTOBELLD ASSETS LIMITED, a
Company incorporated in the British
Wirgin tslands, acting by
INDEPENDENT MANAGEMENT INC.,
who, in accordance with the laws of
that territory, is acting under the
authority of the company

INDEPENDENT MANAGEMENT INC.
is incorporated in the Britich Virgin
Islands and is acting by piEeAL.
AL H and Oush o LoV
who, in accordance with the faws of
that temitary, are acting under the
authority of INDEPENDENT
MANAGEMENT INC.

Signature in the name of
121 & 125 PORTOBELLD ASSETS 121 & 125 PORTORELLD ASSETS LIMITED
LIMITED

Signature in the name  of
INDEPENDENT MANAGEMENT INC, INDEFPEMDENT MANAGEMENT ING.

Signatures of authorised signatories of
INDEPENDENT MANAGEMEMNT INC.
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EXCCUTED as a DEED by
PADDINGTON TRANSPORT
IMPROVEMENTS LTD, s company
incorporated  in the  British Wirgin
islands, acting by INDEPENDENT
MANAGEMENT INC., who in
accordance with the laws of that
termitory, is acting under the authority
of the company

INDEFENDENT MANAGEMENT INC.
is Incorporated in the British Wirgin
lslands and is acting by farpaeas
EBRLES and NETL HARRTS
who, in accordance with the laws of
that teritory, sre acting wnder tha
authority of INDEPENDENT

MANAGEMENT 1NG,

Signature in the name of
PADDINGTON TRANSPORT PADBINGTON TRANSPORT IMPROVEMENTS
IMPROVEMEMTS LTD LTh

Signature in the name of
INDEPENDENT MANAGEMENT INC, INDEPENDENT MANAGEMENT INC.

Sigratures of authorised signatories of
INDEPENDENT MANAGEMENT INC.
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EXECUTED 35 a DEED by

SILVER FOX PROPERTIES LIMITED

acting by An® Sl BEMLEES A0D “Toutene <, oy FAVORME
duly authorised by INDEPEMDENT

MANAGEMEMNT INC. to sign an its behalf

as director of SH.YER FOX

PROPERTIES LIMITED

Signature of Director: -
In the presence of:

Witness's signature:

Name: A0 [obrgg

Address:

Oceupation: g(m'i @}\(& { %

INDEPENDENT MANAGEMENT INC.

5 incarporated in the British Yirgin

Islands and is acting by Anpfevg Qv Led
AMND TRoU T ENE SoniT AUCASE
wha, in accordance with the laws of that

territary, is acting under the authority of
INDEPENDENT MANAGEMENT INC.

Bignaturs in the name of

INDEPENDENT MAMNAGEMENT INC. INDEPENDENT MAMAGEMENT INC.
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