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In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1

Particulars of a charge

L an

Go online to file this information A fee Ts be payable wi
www gov.uk/companieshouse Please see "How to pay’ o

< What this form 1s for % What this form 1s NOT f

You may use this form o register You may not use this form
a charge created or ewidenced by register a charge where th
an instrument instrument Use form MR

o |

Companies House

i

02i0312047 #6
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge if

delivered outside of the 21 days it will be rejected unless itis accompanted by a

court order extending the ume for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the ariginal

O
1 |

Company details

Company number

[ofafszfefef7 6

Company name n full ’CLOF Victoria Nominee 2 Limited

El

+ Filing in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

[1lFe fol2 P2fofif7

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entrtled to the charge

Name

Landesbank Baden-Wiirttemberg, London Branch (Secunty Agent)

Name

Marne

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[J 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

06/16 Version 2 1




MRO1

Particulars of a charge

Brief description

Please give a short descreption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (whichis
not a floating charge) or fixed secunity included in the instrument

Brief description

The land known as Belgrave House, 76 Buckingham Palace Road,
London with registered title number NGL809802 and those assets
histed in Schedule 2 of the instrument For more information, please
refer to the instrument

Please submit only a short
description If there are a number of
plots of land, aircraft and/or stups,
you should simply describe seme

of them in the text field and add a
statement along the lines of, “for
move details please refer to the
mstrument”

Please limut the description ta the
available space

Other charge or fixed security

Does the mstrument inciude a charge {which 1s not a floating charge) or fixed
secunity over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described abave? Please tick the appropriate box

Yes
1 o

Floating charge

Is the instrument expressed 1o contain a floating charge? Please tick the
appropnate box

Yes Continue
(] WMo GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O VYes

Negative Piedge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
0 nNe

s J

Trustee statement ©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking whtch 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MROG)

Signature

Please sign the farm here

Signature

% M &O\M‘g Lf X

Legal adwisers to the Security Agent

This form must be stgned by a person with an interest in the charge
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MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact infermation, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
vistble to searchers of the public record

Contact name

David Laverty
Compat Allen & Overy LLP

Address

One Bishops Square

|
|

Post town
London

County/Region

™= Tel+[ Telalo] T~

[ Couniry

[DJ(

|' Telephone

020 3088 2180

n Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Oifice if
yau have left the presenter’s information blank

nChecklrst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
mformation held on the pubhic Register

You have included a certfied copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have trcked any appropnate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the ornrginal instrument, 1t must
be a certified copy

oo O o o a a

Please note that all information on this form wii!
appear on the public record

How to pay

A fee of £23 1s payable to Compames House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may raturn this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropniate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For compames registered in Scotland

The Regustrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX EB235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legat Post)

For compantes registered in Northern Ireland
The Registrar of Comparnes, Companies House,
Second floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1,

ﬂFurthet nformation

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
email enquirtes @ companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

Thes form has been provided free of charge by Companes House

06/16 Version 21




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4329976
Charge code: 0432 9976 0003

The Regstrar of Companies for England and Wales hereby certifies that a
charge dated 16th February 2017 and created by CLOF VICTORIA
NOMINEE 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 2nd March 2017

57

Gwen at Companies House, Cardiff on 8th March 2017

MR OF €0y,
@ 1
@ ¢ '
1,
Clang
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Com panies House REGISTRAR OF COMPANIES
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Allen & Overy LLP

EXECUTION VERSION Except for materal redacted pursuant to
$859G of the Companies Act 2008
| certify that this is a correct copy
of the onginal document

SECURITY AGREEMENT G{M\ { Ou«ﬁ P

16 February 0t lOS‘ T

DATED 2017

BETWEEN

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

and

LANDESBANK BADEN-WURTTEMBERG, LONDON BRANCH
as Sccurity Agent

ALLEN & OVERY

Allen & Qvary LLP
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16 February

THIS SECURITY DEED s dated 2017 and 15 made
BETWEEN
{Nn THE COMPANIES histed 1n Schedule 1 (Chargors) of this Deed (each a Chargor and together the

Chargors), and

(2) LANDESBANK BADEN-WURTTEMBERG, LONDON BRANCH as security agent and trustee
{(in this capacity, the Secunity Agent)

BACKGROUND.

(A) Each Chargor enters into this Deed 1n connection wath the Facility Agreement (as defined below)

(B) It 15 intended that this document takes effect as a deed notwithstanding the fact that a party may only

execule this document under hand

IT IS AGREED as follows

1

1.1

DEFINITIONS AND INTERPRETATION

Defimtions

In this Deed

Account Bank means a bank with which a Restricted Account 15 maintained
Act means the Law of Property Act 1925

Assipned Relevant Contract means, m respect of a Chargor, any agreement, instrument or other
document specified 10 Schedule 2 (Secunty Assets) under its name under the heading Assigned
Relevant Contracts

Charged Relevant Contract means, in respect of a Chargor, any agreement, instrument or other
document specified in Schedule 2 (Secunty Assets) under its name under the headmg Charged
Relevant Contracts

Company means Cityhold UK Holding 8 art, a societe & 1esponsabilite iimitee incorporated under
the laws of Luxembourg with 1ts registered office at 4a, rue Henrt Schnadt, L-2530 Luxembourg,
Grand Duchy of Luxembourg and registered with the Luxembowrg trade and companies register
(Registre de commerce el des sociétes de Luxembourg) under registration number B 195059

Facility Agrcement means the Facility agrcement dated on or about the date of this Deed between
(among others) the Company and the Security Agent

Recervable means any and all present and future receivable, clanms, rights, title or monies regardless
of their nature (1ncluding, without limitation, principal, interest, default interest, commissions, costs
and indemmities), 1n any currency or currencies, whether actual or contingent, whether owed jointly
and severally or 1n any other capacity whatsoever and whether subordinated or not, owed from time
to time by an Obligor to a Chargor

Party means a party to this Deed

0078418-D000111 BK 38403496 7 3



12

(a)

(b)

(©)

Recerver means a receiver, a receiver and manager, or an admmnusiranive rccerver, i cach case,
appointed under this Deed

Restricted Account means each Account and each Existing Account and includes,

{(a) i there 15 a change of Account Bank, any account into which all or part of a credit balance
from a Restricted Account 1s transferred, and

(b) any account which 15 a successor to a Restncted Account on any re-pumbenng or rve-
designation of accounts and any account mto which all or part of a balance from a Restricted
Account 1s transferved for imvestment or admunistrative purposes

Secured Liabuities means all present and future obligations and habidities (whether actual or
contingent and whether owed jowtly or severally or in any other capacity whatsoever) of each
Transaction Obligor to any Secured Party under or 1n connection with each Finance Document,
cxcept for any oblipation which, 1f 1t were so wncluded, would result 1n this Deed contravening
section 678 or 679 of the Companies Act 2006

Security Asset means each asset of a Chargor which from tume to tune 1s, or 15 expressed to be,
subject to any Security laterest crealed by this Deed

Security Period means the period beginning on the date of this Deed and ending on the date on
which all the Secured Liabilities have been unconditionally and irevocably paid and discharged n
full

Construction

Capitalised terms defined in the Facility Agreement have the same meaning 1n this Deed, unless
expressly defined in this Deed

The provisions of clause 1 2 (Construction) and 1 7 (Lunited recourse to the Corporate Trustees) of
the Facility Agreement apply to this Deed as though they were set out in full in this Deed, except
that references to the Facility Agreement will be construed as references to this Deed

Any reference in this Deed to

(1) a clearance system means a person whose business 15 or includes the provision of clearance
SErvices of Security accounts, or any nominge or depositary for that person,

() a Finance Document or any other agreement or instrument includes (without prejudice to
any restrichon on amendments) any amendment to that Finance Document or other
agreement or (strument, wcluding any change in the purpose of, any extension of or any
increase in the amount of a facility or any addinonali facility,

(m)  any rights m respect of an asset include all amounts and proceeds paid or payable, all nghts
to make any demand or claun, and all powers, remedies, causes of action, security,
guarantees and indemnities, in each case, 1n respect of or derived from that asset,

(1v) any share, stock, debenture, bond or other security or investment includes

(A) any dividend, interest or other distnbution paid or payable,

(B) any night, money or property accruing or offered at any time by way of redempuion,
substitution, exchange, bonus or preference, under option rights or otherwise,

0078419-0000111 BK 38403496 7 4q



(d)

(e}

0

(g)

13

(a)

(b)

{c)

2.1

(a)

<) any right aganst any clearance system,

(D) any night under any custody or other agreement (including any nght to require
dehvery up of any cash or other assets), and

(E) any cash or sccunties account maintaied by any custodian or other entity,
in cach case, 1n relation to that share, stock, debenture, bond or other security or investment,
{v) this Security means any security creaied by this Deed, and

(vi) an agreement, instrument or other document to which it 1s a party includes any agreement,
instrument or other document 1ssued 10 the relevant person's favour or of which 1t otherwise
has the benefit (in whole or 1n part)

Any covenant of a Chargor under this Deed (other than a payment obligation} remains 1n force
during the Secuniy Penod

The terms of the other Finance Documents and of any side letters between any Parties i relation to
any Finance Document are incorporated in this Deed to the extent required to ensure that any
purported disposition of any frechold or leasehold property contamned mn thes Deed s a vahd
disposition n accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

If the Securnity Agent considers that an amount paid to a Secured Party under a Finance Document 1s
capable of being avoided or otherwise set aside on the hquidation or admuinistration of the payer or

otherwise, then that amount will not be considered (o have been rrevocably paid for the purposes of
this Deed

Unless the context otherwise requires, a reference to a Secunty Asset includes the proceeds of any
disposal of that Secunty Asset

Third party rights

Unless expressly provided to the contrary 1n this Deed, a person who 15 not a Party has no right
under the Third Parties Act to enforce or to enjoy the benefit of any term of this Deed

Notwithstanding any term of this Deed, the consent of any person who 15 not a Party 1s not required
to rescind or vary this Deed at any time

Any Secured Party that i1s not a Party may enforce and emjoy the benefit of any Clause which
expressly confers nghts on 1t, subjcct to paragraph (b) above and the provisions of the Third Parties
Act

CREATION OF SECURITY

General

All the secunty created under this Deed

(1) is created in favour of the Security Agent,

(11} 15 created over present and future assets of each Chargor,

(m) s security for the payment and satisfaction of all the Secured Liabilities, and

0078419-00001 11 BK 38403496 7 5



(b)

(c)
21

(a)

{b)

2.2

(1v) 1s made with full title guaraniee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994

If the rights of a Chargor under a document cannot be secured without the consent of a party to that
document or satisfaction of some other condition

§)] that Chargor must notify the Security Agent promptly,
(1) this Security will constitute secunty over all procecds and other amounts which that Chargor
may receive, or has received, under that document but exclude that Chargor's other nghts

under the document untl that Chargor obtains the required consent or sausfies the relevant
condimion,

(1) unless the Secunty Agent otherwise requires, that Chargor must use 1ts reasonable
endeavours to obtain the required consent or satisfy the relevant condition, and

(1v) if that Chargor abtains the required consent or satisfies the relevant condition
(A) that Chargor must notify the Secunty Agent promptly, and

{B) all that Chargor's rights under the document will immediately be securcd in
accordance with this Deed

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

Land

Each Chargor charges

(1) by way of a first legal mortgage all estates or interests in any freehald or leasehold property
owned by 1t, this includes the real property (2f any) specified in Schedule 2 (Security Assets)

under its name under the heading Real Property, and

() (to the extent that they are not the subject of a mortgage under paragraph (1) above) by way
of a first fixed charge all estates or interests i any freehold or leaschold property owned by
it

A reference mn this Clause to a mortgage o charge of any frechold or leasehold property mcludes

() all buildings, fixtures, fittings and fixed plant and machinery on that property, and

(n) the benefit of any covenants for title given or entered into by any predecessor in title of a
Chargor 1n respect of that property or any moneys paid or payable 1n respect 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 itseif) owned by 1t or held by any nominee, trustee, custodian or clearance system on its
behalf, and

(b) (to the extent that they are not the subject of a mortgage under paragraph (a) above) charges
by way of a first fixed charge its interest 1n all shares, stocks, debentures, bonds or other
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24

25

26

(a)

(b)

(c)

27

securities or investments owned by 1t or held by any nominee, trustee, custodian or clearance
system on its behalf

Plant and machinery

Each Chargor charges by way of a first fixed charge all plant and machinery owned by it and its
interest in any plant or machinery n 1ils possession

Restricted credit balances

Each Chargor charges by way of a first fixed charge al] of its rights in respect of any Restricted
Account, any amount standing to the credit of that account and the debt represented by that account

Insurances
Each Chargor charges by way of a first fixed charge all of its rights 1n respect of any contract or
policy of insurance taken out by 1t or on 1ts behalf or in which 1t has an interest but excluding any

rights under any l:ability insurance contract or policy n respect of liabilities of that Chargor to third
parties

Other contracts

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redempuion, all of s
rights

() in respect of each Assigned Relevant Contract to which 1t 1s a party,

(n) in respect of all Rental Income, and

(1} under any guaraniee of Rental Income contained 1n or relating to any Lease Document
Subject to paragraph (c) below, each Chargor charges by way of a first fixed charge all of 1ts rights
in respect of any agreement, instrument or other document to which t 15 a party, including each

Charged Relevant Contract

Paragraph (b) above does not apply to any agreement, instrument or other document o which a
Chargor 15 a party that 1s subject to any fixed security created under any other term of this Clause

Intellectual property

Each Chargor charges by way of a first fixed charge, all of its nghts 1n respect of

{a) any know-how, patent, trade mark, service mark, design, business name, topographical or
sumlar nght, this wncludes the patents and trademarks (if any) specified in Schedule 2
(Security Assels) under 1ts name under the heading Specific Intellectual Property Rights,

(b) any copyright ar other intellectual property monopoly right, or

(c) any mterest (including by way of licence) in any of the above,

in each case, whether registered or not and mcluding all applications for any of the nghts referred to
in paragraphs (a), (b) and (c) above
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2.8

(a)

(b}

(c)
2.9

(a)

(b)

()

(d)

(e)

Miscellaneous

Subject o paragraph (b) below, each Chargor charges by way of first fixed charge
{1) any beneficial interest, claim or entitlement 1t has 1n any pension fund,
() 1ts goodwill,

() the benefit of any Authonsation (statutory or otherwise) held in connection with its use of
any Secunty Asset, and

(1v) the night to recover and receive compensation which may be payable to 1t in respect of any
Authorisation referred 10 1n paragraph (11) above

Paragraph (a) above does not apply to any Authorisation (statutory or otherwise) held in connection
with a Chargor's use of any Secunty Asset if the terms of that Authorisation prevent that Chargor
from providing the charge referred to 1n paragraph (a) above

Each Chargor charges by way of first fixed charge each Receivable owed to 1t
Floating charge

Each Chargor charges by way of a first floatung charge all 1ts assets not al any time otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under
this Clause

Except as provided below, the Security Agent may by notice to a Chargor convert the floating charge
created by that Chargor under this Clause mnto a fixed charge as regards any of that Chargor's assels
specified in that notice, if

4] an Event of Default is continuing, or

(n) the Secunity Agent reasonably considers those assets to be i 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 may not be converted mto a fixed charge solely by rcason
of

(1) the obtaining of a moratorium, or

(i) anything done with a view to obtaiming a moratorium,

undger section 1A of the Insolvency Act 1986

The floating charge created by this Clause wall (in addiion 1o the circumsiances when this may
occur under the general law and to the extent permissible under apphcable law) automatcally
convert mio a fixed charge over all of a Chargor's assets 1f an admimistrator 1s appointed or the

Secunty Agent receives notice of an intention to appoint an adimimstrator n respect of that Chargor

The floating charge created by this Clause 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule Bl to the Insclvency Act 1986
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3. REPRESENTATIONS - GENERAL

31 Nature of sccurity
Each Chargor represents and warrants to each Finance Party that thus Deed creates those Security
Interests 1t purports to create and 1s not hable to be avoided or otherwise set aside on 1ts hquidation
or administration or otherwise

32 Times for making representations

(a) The representations and warranties set out 1 this Deed (including in this Clause) are made on the
date of this Deed

b) Unless a representahion and warranty 1s expressed to be given at a specific date, each representation
and warranty under this Deed 1s deemed to be made by each Chargor, by reference to the facts and
circumstances then existing, on each date during the Secunity Period

4, RESTRICTIONS ON DEALINGS
No Chargor may
(a) create or permit to subsist any Secunity Interest on any Security Asset, or
(b) sell, iransfer, licence, lease or otherwise dispose of any Security Asset,
except as expressly atlowed undcer the Facility Agreement or this Deed

5 LAND

5.1 General

In this Clause

Mortgaged Property means all frechold or leasehold property included in the definition of Sccurnity
Asset and, where the context so requires, includes any buildings on that property

5.2 Acquisifions
(a) If a Chargor acquires any frechold or leaschold property after the date of this Deed it must
(1) notify the Security Agent promptly,
() within five Business Days of demand and at the cost of that Chargor, execute and deliver to
the Security Agent a legal mortgage over that property in favour of the Secunity Agent in any

form which the Secunty Agent may require,

(m}  af the utle to that freehold or leasehold property 1s registered at HM Land Registry or
required to be so registered, give H M Land Registry wrilten notice of this Securnity, and

(1v) it applicable, ensure that this Security 1s correctly noted in the Register of Title against that
titleat HM Land Registry

(b) If the consent of the landlord 1n whom the reversion of a lease 1s vested 1s required for a Chargor to
execule a legal mortgage over that lease, that Chargor will not be required to perforin that obligation

0078419-0000111 BK 38403496 7 9
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54

61

62

unless and until 1t has obtained the landlord's consent That Chargor must use its reasonable
endeavours to obtain the landlord's consent

H M Land Registry

Each Chargor consents to a restriction in the following icrms bemg entered mto on the Register of
Title relating to any Mortgaged Property registered at H M Land Registry

"No disposition of the registered estate by the proprietor of the registered estate 1s to be registered
without a wnitten consent signed by the proprietor for the time being of the charge dated | ]n
favour of | ] referred to in the charges register or their conveyancer (Standard Form P)"

Deposit of title deeds

Each Chargor must deposit with the Security Agent all deeds and documents of utle relating to 1ts
Mortgaged Property and all local land charges, land charges and Land Registry search certificates
and simmlar documents received by it or on its behalf, or procure that the same are held to the

Securily Agent's order pursuvant to a solicitor’s undertaking (in form and substance satisfactory to the
Sccunty Agent)

INVESTMENTS
General

In this Clause
Investments means
(a) the Shares, and

(b) all other shares, stocks, debentures, bonds or other secunities or investments which are
Secunty Assels

Shares means the shares owned by London Belgrave (ND) Trustee Lunited as trustee of the London
Belgrave Umit Trust in

(a) CLOF Victoria Nominee | Limited, and

(b) CLOF Victoria Nominee 2 Lunited

Deposit

Each Chargor must

(a) promply deposit with the Security Agent, or as the Security Agent may direct, all certificates
and other documents of title or evidence of ownership 1n relation to any of 1ts Investments,
and

(b) promptly execute and deliver to the Security Agent all share transfers and other documents
which may be required by the Secunty Agent in order to enable the Secunity Agent or its

nominees to be registered as the owner or otherwise obtain a legal title to any of its
Investments
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64

(a)

(b)

65

66

Other obhgations in respect of Investments
The Security Agent 1s not obliged to
(a) perform any obligation of a Chargor,

(b) make any payment,

{c) make any enquiry as to the nature or sufficiency of any payment received by 1t or a Chargor,
or
(d) present or file any claim or take any other acuon to collect or enforce the payment of any

amount to which 1t may be entitled under this Deed,
n respect of any Investment
Voting rights and dividends
Before this Security becomes enforceable

(1) each Chargor may continue to exercise (or refrain from exercising) the voting rights and any
other rights or powers n respect of 11s Investments,

(n) all dividends, distributions or other income paid or payable in relation to the Investments
must only be pmd as permitted under the Finance Documents

After this Secunity has become enforceable

(1) the Security Agent may cxercise (or refrain from exercising), 1n the pame of the relevant
Chargor and without any further consen! or authority on the part of the relevant Chargor, any
voting rights and any other rights or powers which may be exercised by the legal or
beneficial owner of any Invesument, any person who 1s the holder of any Investment or
otherwise, and

{n) if any Investments remain registered in the name of a Chargor, that Chargor irrevocably
appoints the Security Agent as ils proxy to exercise the voung rights and other nghts or
powers 1n respect of the Investments

Clearance systems

Each Chargor must, il requested by the Sccurity Agent, instruct any clearance system to transfer any
Investment held by it for that Chargor or i1ts nominee to an account of the Security Agent or its
nominee with that clearance system

Custodian arrangements

Each Chargor must

{a) promptly give notice of this Security to any custodian or other entity in respect of any
Investment held for 1t by that custodian or other entity in a form the Security Agent may

require, and

(b) use 1ts reasonable endeavours to ensure that the custodian or other entity acknowledges that
notice 1n a form the Security Agent may require
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7.1

72

10

101

RESTRICTED CREDIT BALANCES
General

In this Clause, Account Bank means any bank or financial mnstitution mamtaining a Restricted
Account located i England and Wales on behalf of a Chargor

Notices of charge
Each Chargor must

{(a) immediately serve a notice of charge, substantially in the form of Part | of Schedule 3
(Forms of letter for Account Bank) on each Account Bank, and

(b) use 1is reasonable endeavours to ensure that each Account Bank acknowledges the notice,
substantially i the form of Part 2 of Scheduie 3 (Forms of letter for Account Bank)

INSURANCES

Each Chargor must, 1 respect of any Insurances taken out by 1t or on us behalf or in which 1t has an
interest

(a) in respect of any Insurance which 15 1n place on the date of this Deed, promptly serve a
notice of charge, substantially 1n the form of Part 1 (Notice to Insurer) of Schedule 4 (Form
of letter for Insurer), on the insurer,

(b) in respect of any Insurances which 15 entered into following the date of this Deed, promptiy
after entering in1o such Insurances, serve a notice of charge, substantially in the form of Part
1 (Notice to Insurer) of Schedule 4 (Form of letter for Insurer), on the insurer, and

©) use reasonable endeavours to ensure that each such insurer acknowledges that notice,
substantially 1 the form of Part 2 (Acknowledgement of Insurer) of Schedule 4 (Form of
letter for Insurer)

RECEIVABLES

After this Secunity has become enforceable, the Secunty Agent may exercise, without any further

consent or authority on the part of a Chargor and irrespective of any direction given by a Chargor,

any Chargor's nghts in respect of its Receivables and under any document evidencing a Receivable

RELEVANT CONTRACTS

General

In this Clause

Relevant Contract means

{(a) any Assigned Relevant Contract,

{b) any Charged Relevant Contract, and

{c) any other agreement, nstrument or other document to which a Chargor s a party and which
the Secunty Agent has designated in wniting a Relevant Contract
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102

103

11

11.1

112

11.3

12,

121

{a)

Preservation

Unless otherwise permatted pursuant to the terms of the Facility Agreement, no Chargor may,
without the prior consent of the Secunity Agent

(a) amend or waive any term of, or terminate, any Relevant Contract to which it 1s a party, or
(b) take any action which might jeopardise the existence or enforceability of any such Relevant
Contract

Notices of assignment/charge
Each Chargor must

{a) immediately serve a notice of assignment, substanually i the form of Part I (Notice to
Counterparty) of Schedule 5 (Forms of letter for Assigned Relevant Contracts), on each
counferparty to an Assigned Relevant Contract 1o which 1115 a pariy,

() use its reasonable endeavours to procure that the counterparty acknowledges that notice,
substantially i the form of Part 2 {Acknowledgement of Counterparty) of Schedule 5
(Forms of letter for Assigned Relevant Contracts),

() immediately serve a notice of charge, substantially in the form of Part 1 (Notice to
Counterparty) of Schedule 6 (Forms of letter for Charged Relevant Contracts), on each

counterparty to a Relevanit Contract to which 11 15 a party that is not an Assigned Relevant
Contract, and

(d) use 1ts reasonable endeavours 1o procure that the counterparty acknowledges that notice,
substantially in the form of Part 2 (Acknowledgement of Counterparty) of Schedule 6
(Forms of letter for Charged Relevant Contracts)

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Secunity wil) become nnmediately enforceable 1f an Event of Default occurs and 1s continuing
Discretion

After this Security has become enforceable, the Security Agent may 1n its absolute discretion enforce
all or any part of this Secunty 1n any manner 1t sees fit or as the Majority Lenders direct

Power of sale

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
will be immedately exercisable at any tune after this Secunty has become enforceable

ENFORCEMENT OF SECURITY
General

For the purposes of all powers imphed by statute, the Secured Liabihties are deemed to have become
due and payable on the date of this Deed
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(b)

(<)

122

123

12.4

12.5

(a)

(b)

Section 103 of the Act (restricting the power of sale) and section 93 of the Act {restricting the nght
of consohdation} do not apply to this Secunty

The statutory powers of leasing conferred on the Security Agent are extended so as to authonse the
Secunty Agent to lcase, make agreements for leases, accept surrenders of leases and grant options as
the Security Agent may think fit and without the need to comply with any provision of section 99 or
100 of the Act

No hability as mortgagee 1n possession
Netther the Security Agent nor any Receiver will be hiable, by reason of entenng into possession of a
Secunity Asset, to account as mortgagee 1n possession or for any loss on realisation or for any default

or omission for which a mortgagee 1n possession might be hable

Privileges

Each Receiver and the Security Agent 1s entitled to all the nghts, powers, privileges and immunitics
conferred by the Act on mortgagees and receivers duly appowmnted under the Act, except that secuon
103 of the Act does not apply

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or 1ts or his agents
will be concerned to enquire

{(a) whether the Secured Liabihties have become payable,

(b) whether any power which the Secunty Agent or a Receiver 1s purporting to exercise has
become exercisable or 18 bewng properly exercised,

(c) whether any money remains due under the Finance Documents, or
(d) how any money paid to the Secunty Agent or to that Receiver 1s 1o be apphed
Redemption of prior mortgages

At any time after this Secunty has become enforceable, the Security Agent may do any one or more
of the following

(1) redeem any prior Secunity Intercst agamst any Security Asset,

(n) procure the transfer of that Security Interest to itself, and

() settle and pass the accounts of the prior mortgagee, chargee or encumbrancer, any accounts
so settled and passed will be, 1n the absence of manifest error, conclusive and binding on
each Chargor

Each Chargor must, within five Business Days of demand, pay to the Secunty Agent the costs and

expenses incurred by the Security Agent in connection with any such redemption or transfer,
including the payment of any principal or interest
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126

12.7

(a)

(b)

13.

131

(a)

(b)
(<)

{d)

132

Contingencies

If this Secunty 1s enforced at a ime when no amount 1s due under the Finance Documents but at a
tine when amounts may or will become due, the Secunty Agent (or a Recewver) may pay the
proceeds of any recoveries effected by 1t into a suspense account

Financial collateral

To the exlent that the Secunty Asscts constitute "financial collateral" and this Deed and the
obligations of each Chargor under this Deed constituie a "secunity financial collateral arrangement”
(in each case, for the purpose of and as defined i the Financial Collateral Arrangements (No 2)
Regulations 2003), the Secunty Agent will have the right after this Security has become enforceable
to appropniate all or any part of that financial collateral 1n or towards the sansfaction of the Secured
Liabilities

Where any financial collateral s appropnated

() if 1t 15 cash, 1its value will be the amount standing to the credit of the relevant account on the
date of appropriation plus any accrued but uncredited nterest,

{n) 1f 1t 15 listed or traded on a recognised exchange, 1ts value will be taken as the value at which
1t couid have been sold on the exchange on the date of appropriation, and

{m) n any other case, its value will be such amount as the Securnity Agent reasonably detcrmines
having taken into account advice obtained by 1t from an independent commercial property

advisor, investment bank or accountancy firm of national standing selected by 11,

and each Finance Party wall give credit for the proportion of the value of the financal collateral
appropnated to 1ts use

RECEIVER
Appomntment of Recewver

Excepi as provided below, the Secunity Agent may from time to time appoinl any one or more
persons to be a Receiver of all or any part of the Secunty Assets if

() thus Security has become enforceable, or
(n) a Chargor so requests the Sccurnity Agent in writing at any tunc
Any appointmenl under paragraph (a) above may be by deed, under seal or in wniting under 1ts hand

Except as prowvided below, any restriction ymposed by law on the night of a imorigagee to appont a
Recerver (including under section 109(1) of the Act) does not apply to this Deed

The Security Agent 1s not enlitled to appoint a Receiver solely as a result of the obtaming of a
moratorium (or anything done with a view to obtatming a moratortum) under section 1A of the
Insolvency Act 1986

Removal

The Security Agent may by writing under 1ts hand (subject to any requirement for an order of the
court 1n the case of an administrative receiver) remove any Receiver appointed by 1t and may,

0078419-0000111 BK 38403496 7 18



133

134

(a)

(b)

135

14,
141

(a)

(b)

14.2

143

14.4

(a)

whenever 1t thinks fit, appoint a new Receiver in the place of any Recerver whose appointment may
for any reason have terminated

Remuncration

The Secunty Agent may fix the remuneration of any Receiver appomted by 1t and the maximum rate
specified in section 109(6) of the Act will not apply

Agent of each Chargor

A Recever will be deemed 1o be the agent of cach Chargor for all purposes and accordingly will be
deemed to be in the same position as a Receiver duly appomnted by a mortgagee under the Act Each
Chargor 1s responsible for the contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for liabilities incurred by a Recerver

No Finance Party will incur any habihty (either to a Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason

Relationship with Security Agent

To the fullest extent permtted by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Receiver may after this Secunity becomes enforceable be
exercised by the Security Agent in relation to any Secunity Asset without first appointing a Receiver
and notwithstanding the apponiment of a Receiver

POWERS OF RECEIVER
General

A Receiver has all of the rights, powers and discretions set cut below in this Clause in addition to
those conferred on it by any law, this includes

() mn the case of an administrative receiver, all the nights, powers and discretions conferred on
an administrative receiver under the Insolvency Act 1986, and

(1) otherwise, all the nghts, powers and discretions conferred on a receiver {or a receiver and
manager) under the Act and the lnsolvency Act 1986

If there 1s more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing 1t states otherwise) exercise all of the powers conferred on a Receiver under
this Deed individualty and to the exclusion of any other Recerver

Possession

A Recerver may take immediate possession of, get 1n and collect any Security Asset

Carry on business

A Recerver may carry on any business of any Chargor 1n any manner 1t thinks fit

Employees

A Receiver may appoint and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as to remuneration or otherwise as 1t thinks
fit
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(b}

14.5

14.6

(a)

(b}

(c)

14 7

14.8

149

14 10

14 11

1412

14.13

A Recerver may discharge any person appointed by any Chargor
Borrow money

A Receiver may raise and borrow money either unsecured or on the secunty of any Security Asset
either 1n prionity to this Security or otherwise and generally on any terms and for whatever purpose
which 1t thinks fit

Sale of assets

A Recerver may scll, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally 1n any manner and on any tenns which 1t thinks fit

The consideration for any such transaction may consist of cash or non-cash consideration and any
such consideration may be payable w a lump sum or by instaliments spread over any period which »t
thinks fit

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

Leases

A Recciver may let any Secunity Asset for any term and at any rent (with or wathout a premium)
which 1t thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on any
terms whach 1t thinks fit (including the payment of money (o a lessee or tenant on a surrender)

Compromise

A Receiver may settle, adjust, refer to arbitration, compronuse and arrange any claim, account,
dispute, question or demand with or by any person who 18 or clauns to be a creditor of any Chargor
or relating 1n any way to any Secunity Asset

Legal actions

A Recewver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Assct which it thinks fit

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which may
be proper or desirable for reahising any Secunty Asset

Subsidiaries

A Recerver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Securnity Asset
Delegation

A Recelver may delegate 1ts powers 1n accordance with this Deed

Lending

A Recerver may lend money or advance credit to any customer of any Chargor
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14 14 Protection of assets
A Recaiver may

(a) effect any repair or insurance and do any other act which any Chargor might do n the
ordinary conduct of its busimess to protect or improve any Security Asset,

(b) commence and/or complete any building operation or other works, and

{c) apply for and maintain any planning permission, building regulation approval or any other
Authorisation,

in each case as 1t thinks fit
14 15 Other powers
A Recciver may
(a) do all other acts and things which it may consider desirable or necessary for realising any

Secunity Asset or ncidental or conducive to any of the nghts, powers or discretions
conferred on a Recerver under or by virtue of this Deed or law,

6] exercise 1n relation to any Security Asset all the powers, authonties and things which it
would be capable of exercising 1f 1t were the absolute beneficial owner of that Secunty
Asset, and

{c) use the name of any Chargor for any of the above purposes

15 APPLICATION OF PROCEEDS
All amounts from ume to time recerved or recovered by the Security Agent or any Recerver pursuant
1o the terms of this Deed or 1n connection with the realisation or enforcement of all or any part of

this Secunity will be held by the Security Agent and applied 1n the foltowing order of pnonty

{(a) in or towards payment of or provision for the Secured Liabihiies in accordance with the
terms of the Facility Agreement, and

(b) m payment of the surplus (1f any) to the relevant Chargor or other person entitled to it

This Clause 1s subject to the payment of any claims having prionty over this Secunity This Clause
does not prejudice the night of any Secured Party to recover any shortfall from any Chargor

16. EXPENSES AND INDEMNITY
Each Chargor must
(a) on demand, pay to each Sccured Party the amount of all costs and expenses {including legal
fees) reasonably 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 or regulation (including,

without limitation, any Environmental Law), and

{b) keep each Secured Party indemnified against any failure or delay in paying those costs or
expenses
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17.

171

172

17.3

18

19

19.1

DELEGATION
Power of Attorney

The Secunty Agent or any Receiver may delegate by power of attorney or in any other manner to
any person any rnight, power or discretion exercisable by 1t under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which the
Security Agent or any Receiver may think fit

Laability

Neither the Security Agent nor any Recerver will be in any way hable or responsible to any Chargor
for any cost, loss or liabihty arising as a result of any act, default, omission or misconduct on the part
of any delepate or sub-delegaie m 1espect of any delegate’s or sub-delegaie’s actions under or m
respect of this Deed

WINDING UP OF TRUST
If the Secunity Agent, with the approval of the Facility Agent, determines that

(a) all obligations and habitities secured by this Deed have been fully and finally discharged,
and

)] no Finance Party, Receiver or Delegate 1s under any commitment, obhgation or hability
(actual or contingent) to make advances or provide other financial accommodation to any
Obligor pursuant to the Finance Documents,

then

Q) the trusts set out in this Deed will be wound up and the Secunity Agent will release, without
recourse or warranty, all of the Secunty and the nights of the Secunty Agent under this
Deed, and

(m) any Security Agent which has resigned pursuant to clause 27 16 (Resignation of the Secunity
Agent) of the Facility Agreement will release, withoul recourse or warranty, all of its rnghts
under this Deed

FURTHER ASSURANCES
Further assurances

Each Chargor must, al its own expense, take whatever action the Security Agent or a Receiver may
require for

(a) creating, perfecting or protecting any security over any Security Asset, or

{b) facilitating the reahsation of any Security Asset, or the exercise of any nght, power or
discretion exercisable, by the Secunty Agent or any Receiver or any of thew respective
delegates or sub-delegates 1n respect of any Securnity Asset
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19.2

20

21.

211

212

Action required
The action that may be required under Clause 19 1 (Further assurances) includes

(a) the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in
respect of any asset, whether to the Security Agent or to 1ts nominee, or

(b) the giving of any notice, order or direction and the making of any filing or registration,
which, 1 any such case, the Secunity Agent may think expedient
POWER OF ATTORNEY

Each Chargor, by way of secunty, irevocably and severally appoints the Secunty Agent, each
Recerver and their respective delegates and sub-delegates to be 1ts attorney wath the full power and
authonty of that Chargor to exccute, deliver and perfect all deeds, instruments and other documents
m its name and otherwise on 1ts behalf and to do or cause to be done all acts and things, 1n each case,
which may be required or which any attomey 1n its absolute discretion may deem necessary for
carrying out any obligation of that Chargor under or pursuant to this Deed or generally {or enabling
the Sccurity Agent or any Recerver to exercise the respective powers conferred on them under this
Deed or by law Each Chargor ranfies and confirms whatever any attomey does or purports to do
under uts appointment under this Clause

PRESERVATION OF SECURITY
Remnstatement

If any discharge, release or arrangement (whether in respect of the obhigations of any Obligor or any
secunity for those obligations or otherwise) 1s made by a Secured Party in whole or n part on the
basis of any payment, secunity or cther disposihon which 1s avoided or must be restored n
wsolvency, hgquidation, administration or otherwise, without himitation, the hability of each Chargor
under this Deed will continue or be reinstated as 1f the discharge, relcase or arrangement had not
occurred

Waiver of defences

The obligations of each Chargor under this Deed will not be affected by any act, omission, matter or
thing which, but for this Clause, would reduce, rclease or prejudice any of its obligations under this
Deed including {without hmitation and whether or not known to 11 or any Secured Party)

(a) any hime, waiver or consent granted to, or composition with, any Obligor or other person,

(b) the release of any Obligor or any other person under the terms of any composition or
arrangement with any creditor,

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any Obligor or any
other person,

(d) any non-presentation or non-observance of any formality or other requirement 1n respect of
any instrument or any failure to realise the full value of any secunty,

{(e) any incapacity or lack of power, authority or legal personality of or dissolution or change n
the members or status of an Obligor or any other person,
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213

(a)

(b)

214

215

(a)

(f) any amendment of any Finance Document or any other document or sccurity including
without limitation any change in the purpose of, any extension of or any increase in any
facility or the addition of any new facility under any Finance Document or other document
or security,

(») any unenforceability, 1llegahity, invalidity or non-provability of any obligation of any person
under any Finance Document or any other document or security, or

{h) any insolvency, resolution or similar proceedings
Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party {or any trustee or
agent on 1ts behalf) to proceed agaimnst or enforce any other nghts or secunty or claim payment from
any person before claiming from a Chargor under this Deed

This waiver applies irrespective of any law or provision of a Finance Document to the contrary
Appropriations

Each Secured Party {or any trustee or agent on 1ts behalf) may at any tme duning the Security
Period

(a) refrain from applying or enforcing any other moneys, security or nights held or received by
that Secured Party (or any trustee or agent on 1ts behalf) in respect of the Secured Liabilities
or apply and enforce them 1n such manner and order as 1t sees fit (whether against the
Secured Liabilities or otherwise) and a Chargor will not be entilled to the benefit of such
moneys, secunty or rghts, and

(b) hold 1n an intcrest-beanng suspense account any moneys received from any Chargor or on
account of any Chargor's hability under this Deed

Deferral of Chargor's rights

Unless the Secunly Period has cxpired or the Security Agent otherwise directs, no Chargor wall
exercise any nights which 1t may have by reason of performance by 1t of its obligations under this
Deed or by reason of any amount being payable, or liabihity anising under this Deed

m 1o be indemmfied by an Obhgor,

) to claim any contribution from any other person who has provided security or a guarantee m
respect of any Obligor's obligations under the Finance Documents,

()  to take the benefit (in whole or n part and whether by way of subrogation or otherwise) of
any nghts of the Secured Parties under the Finance Documents or of any other guarantee or
secunity taken pursvant to, or 1n connection with, the Finance Documents by any Secured
Party,

(1v) to bring legal or other proceedings for an order requiring any Obligor to make any payment,
or perform any obligation, 1n respect of which any Chargor has granted secunty under this
Deed,

(v) to exercise any nght of set-off against any Obhigor, and/or

(v1) to claim or prove as a creditor of any Obligor 1n competition with any Secured Party
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{b)

216

(2)

(b)

22

221

222

223

224

(a)

(b)

(c)

22.5

I a Chargor reccives any benefit, payment or distnibution n relation to such rights 1t must hold that
benefit, payment or distribution to the extent necessary to enable all amounts which may be or
become payable to the Secured Parties by the Obligors under or 1n connection with the Finance
Documents to be repmid in full on trust for the Secured Parues and must promptly pay or transfer
them to the Security Agent or as the Secunity Agent may direct for apphcation n accordance with
the terms of this Deed

Additional security

This Secunty 1s in addition to and 15 not 1n any way prejudiced by any other security or guarantee
now or subscquently held by any Secured Party

No prior security held by any Secured Party (an 1ts capacity as such or otherwise) over any Security
Asset will merge with this Secunty

MISCELLANEQUS
Continuing security

This Secunty 1s a continuming security and will extend to the ultimate balance of thc Secured
Liabihines regardless of any imermediate payment or discharge in whole or 1n part

Covenant to pay

Each Chargor must pay or discharge the Secured Liabilities in the manner provided for in the
Finance Documents

Tacking

Each Lender must perform uts obligations under the Facility Agreement (including any obhigation to
make available further advances)

New Accounts

If any subsequent charge or other interest affects any Secunty Asset, a Securcd Party may open a
new account with each Chargor

If that Secured Party does not open a new account, it wilt nevertheless be treated as 1f it had done so
at the time when 1t recerved or was deemed to have received notice of that charge or other interest

As from that iime all payments made to that Secured Party will be credited or be treated as having
been credited to the new account and will not operate lo reduce any Secured Liability

Time deposits

Without prejudice to any night of set-off any Secured Party may have under any other Finance
Document or otherwise, if any time deposit matures on any account a Chargor has with any Secured
Party within the Secunity Perniod when

(a) this Security has become enforceable, and
(b) no Secured Liability 1s due and payable,

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

0078419-0000111 BK 38403496 7 22



226

22.7

23.

24

25

251

(a)

(b)

(c}

Notice to Chargors

This Deed constitutes notice 1 writing to each Chargor of any charge or assignment by way of
secunity that may at any time be created or made under any Secunty Document by any Transaction
Obligor 1n respect of any obligation or liability under any agreement, instrument or other document
to which that Transaction Obligor s a party

Release of Chargor’s rights

If the shares m an Obligor arc disposed of as a result of enforcement of this Secunty, each Chargor
irrevocably authorises the Secunty Agent (on behalf of that Chargor and wiathout requiring any
authority or consent from any Obhgor or Secured Party) to release (in whole or in part) that Obligor
(and any Subsidhary of that Obligor) from the liabihties and obhigations (present and future, actual or
contingent and whether owed jomntly or severally or in any other capacity whatsoever) il may have to
that Chargor under or in connection with the Finance Documents as a result of that Chargor being a
guarantor or security provider (including, without himitation, any liabihities and obligations ansing
by way of indemnity, contribution or subrogation)

RELEASE

At the end of the Secunity Period or as otherwise provided for 1n accordance with the terms of the
Finance Documents, the Finance Parties musi, at the request and cost of a Chargor, take whatever
action 1s necessary to release 1ts Security Assets from this Security

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with it are governed
by English law

ENFORCEMENT
Jurisdiction

The courts of England have exclusive jurisdiction 1o setile any dispute ansing out of or 1n connection
with this Deed (including a dispute relating to non-contractual obligations arising from or n
connection with this Deed or a dispute regarding the existence, vahidity or termination of this Deed)
(a Dispute)

The Paruies agree that the courts of England are the most appropnate and convenient courts to settle
Dusputes and accordingly no Pacty will argue to the contrary

This Clause 25 1 (Jurisdiction) 1s for the benefit of the Finance Partics only As a resuit, the Finance
Parties will not be prevented from taking proceedings relating to a Dispute in any other courts with
Junsdicion To the extent allowed by law, the Finance Parties may take concurrent proceedings n
any number of jurisdictions

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed
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Chargor

Cityheld UK Holding Sarl

HV Propernes Sar |

HV Freehold Sarl

Cityhold UK Invesiment Sar |

NFL Trustee No 1 Limited and NFL
Trustee No 2 Lunted each as &
trustee of the New Fetter Lane Unit
Trust

60 GPS Trustee No | Lumited and
60 GPS Trustee No 2 Limited as
each as a trustee of the 60 Great
Portland Street Umit Trust

London Belgrave (ND)} Trustee
Linuted as trustee of the London
Belgrave Unit Trust

CLOF Victoria Nominee | Lunuted
as a nonunee for and on behalf of the
trustee of the London Belgrave Unit
Trust, London Belgrave (ND)
Trustee Limited

CLOF Victona Nominee 2 Lumted
as a nominee for and on behalf of the
trustee of the London Belgrave Unit
Trust, London Belgrave (ND)
Trustee Limited
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SCHEDULE 1

CHARGORS

Jurisdiction of incorporation

Luxembourg

Luxembourg

Luxembourg

Luxembourg

Jersey

Jersey

Jersey

England and Wales

England and Walcs

24

Registration number and
commer}cial register {or
equivalent, if any)

Luxembourg trade and companies
register {Registre de Commerce et
des  Sociétes, Luvembourg) under
registration number B 195059

Luxembourg irade and compames
register (Registre de Commerce et
des Societés, Luxembourg) under
registration number B 172637

Luxembourg trade and companies
register {Regisfre de Commeice el
des Societes, Linembowrg) under
registration number B 172637

Luxembourg trade and companies
register (Registre de Conmmerce et
des Societés, Lwembourg) under
registration number B 196734

Registered numbers 116757 and
116758 respecuvely

Registered numbers 120000 and
120001 respectively

Registered number 107150

Registered number 04329970

Registered number 04329976



SCHEDULE 2

SECURITY ASSETS
REAL PROPERTY
Tenure Registered Title
Chargor Property Details Number
Freehold and The land known as 40 NGL856925
Leasehold Holborn Viaduct (and land (Frechold),
HV Freehold Sarl on 1ts north side) and 2 NGLB57819
Charterhouse Street (and (Freehold),
land on 1ts south side) NGL880050 (Frechold)
London, EC1 and EGL550018
{Leasehold)
NFL  Trustee No 1 | Leaschold The land known as 12-14 AGL288042
Limited ~ and  NFL New Fetter Lane and 43
Trustee No 2 Limited as New Fetter Lane London
trustees of the New EC4A 1AG
Fetter Lane Umit Trust
CLOF Victonia | Leasehold NGL809302
Nominee 1 Limited and
\Y
CLOF ctona The land known as Belgrave
Nominee 2 Limited as
House, 76 Buckingham
nominees for and on Palace Road. Lond
behalf of the trustee of a oad, London
the London Belgrave
Unit  Trust, currently
being London Belgrave
{ND) Trustee Limited
Freehold
The land known as 60 Great | NGL94521,
60 GPS Trustee No | Portland Street (being 58 10 | NGL956934 and
Limited and 60 GPS 66 (even numbers) Great | NGL958532

Trustee No 2 Lmuted
as each as a trustee of
the 60 Great Portland
Street Umit Trust

Portland Strcet, 52 to 66
(even numbers) Mortimer
Street and 1 to 17 {(odd
numbers) Lattle Titchfield
Street), 46 Mortimer Street,
London and 48-50 Mortsmer
Street London
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ASSIGNED RELEVANT CONTRACTS

1 Each Hedging Agreement

2 Each Lease Document

3 The Underlease dated 29 Apnil 2002 made between Grosvenor Estate Belgravia and Grosvenor
Belgravia Investment Limited as varied by deeds of variaton dated 29 April 2022 and 23 February
2011

CHARGED RELEVANT CONTRACTS

1 Each agreement appointing a Managing Agent
2 Fach agreement appointing an Asset Manager
3 The duty of care deed dated 23 February 2011 between Grosvenor Investments Limited and

Pavillion Trustees Limited and Pavillion Property Trustees Limited as trustees of the London
Belgrave Unut Trust in favour of CLOF Victona Nominee 1 Limited and CLOF Victoria Nominee 2
Limited as nonminees for and on behalf of London Belgrave (ND) Trustee Limited
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SCHEDULE 3
FORMS OF LETTER FOR ACCOUNT BANK
PART 1

NOTICE TO ACCOUNT BANK

To [Account Bank]

Copy Landesbank Baden-Wurtiemberg London Branch (as Security Agent)
[Date]

Dear Sirs,

Security Agreement dated | | between Cityhold UK Holdimg Sar I
and Landesbank Baden-Wurttemberg, London Branch (the Security Agreement)

This letter constitutes notice to you that under the Security Agrecement we (the Chargor) have charged (by
way of a first fixed charge) in favour of Landesbank Baden-Wurttemberg, London Branch (the Sccurity
Agent) all our nights 1n respect of the account maintained by us with you (Account no [ ] sort code
[ 1} (the Restricted Account), any amount stanchng to the credu of that account and the debt
represented by that account

We irrevocably instruct and authorise you to

(a) disclose to the Secunity Agent any information relating to the Restricted Account requested from you
by the Secunty Agent,

(b) comply with the terms of any written notice or instruction relating to the Restricied Account received
by you from the Secunity Agent,

{c) hold all sums standing to the credil of the Restricted Account to the order of the Secunity Agent, and

(d) pay or release any sum standing to the credit of the Restricted Account in accordance with the
written instructions of the Secunty Agent

We are not permutted to withdraw any amount from the Resiricted Account without the prior wrilten consent
of the Security Agent

We acknowledge that you may comply with the nstructions in this letter without any further permission
from us or enguiry by you

The instrucuions 1n this letter may not be revoked or amended without the prior wnitten consent of the
Security Agent

This letter and any non-contractual obligations ansing out of or in connection with 1t are governed by
English law

Please confirm your agreement to the above by sending the attached acknowledgement to the Security Agent
at [ADDRESS] with a copy to us
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
To Landesbank Baden-Wurttemberg London Branch (as Secunity Agent)
Copy [Chargor]
[Date]
Dear Sirs,

Security Agreement dated | ] between Cityhold UK Holding S 4 r.
and Landesbank Baden-Wurttemberg, London Branch (the Security Agreement)

We confirm receipt from [ ] (the Chargor) of a notice dated [ ] of a charge upon the terms of the
Secunity Agreement over all the nghts of the Chargor to 1ts account wath us {(Account no | ], sort
code [ 1) {the Restricted Account), any amount standing to the credit of thal account and the debi
represented by that account

We confirm that we

{(a) accept the instructions contamed 1n the notice and agree to comply with the notice,
b) have not received notice of the interest of any third party 1n the Restricted Account,
{(c) have nerther claimed nor exercised, nor will claim or exercise, any security mterest, set-off, counter-

claim or other nght 1n respect of the Restricted Account, and

(d) will not permit any amount to be withdrawn from the Restricted Account without your prior written
consent

This letler and any non-contraciual obligations ansing out of or in connection with 1t are governed by
English law

Yours faithfully,

(Authonised signatory)

{Account Bank]
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SCHEDULE 4
FORM OF LETTER FOR INSURERS
PART 1
NOTICE TO INSURER

[On the letterhead of the Chargor]|

To [Insurer]

[Date] 2017
Dear Sirs,

Security Agreement dated {®] between, amongst others, Cityhold UK Holding S.4 r.l. Chargor and
Landesbank Baden-Wuritemberg, London Branch as security agent (the Sccurity Agreement)

This letter constitutes notice to you that under the Security Agreement we, [®)] (the Chargor), have charged
{by way of first fixed charge) to Landesbank Baden-Wurttemberg, London Branch (as trustee for the Finance
Parties as referrcd to in the Security Agreement, the Secunity Agent) all our nights in respect of [isert
details of Inswi ances)

In this letter, Event of Default has the meaning given to that term in the Facilily Agreement (as defined in
the Secunty Agreement)

We irrevocably instruct and authorise you to, following noufication by the Secunity Agent that an Event of
Default has occurred and 18 continuing

(a) hold any insurance proceeds due and payable to the Chargor (but, for the avoidance of doubt,
excluding any payment due to a third party 1n respect of public habihity insurance) to the order of the
Security Agent for so long as that Event of Default remaims continuing (unless the Secunty Agent
has enforced all or any part of any secuniy created by or pursuani to the Secunty Agrecement prior to
such Event of Default ceasing to be continuing), and

{b) pay or release any nsurance proceeds due and payable to the Chargor (but, for the avoidance of
doubt, excluding any payment duc to a thurd party n respect of public habthty imsurance) mn
accordance with the wnitten instructions of the Secunty Agent for so long as that Event of Default
remains continuing {unless the Security Agent has enforced all or any part of any securnity created by
or pursuant to the Secunty Agreement prior to such Event of Default ceasing to be continuing)

We acknowledge that you may comply with the nstructions in this letter without any further permission
from us or enquiry by you

The nstructions n this letter may not be revoked or amended without the prior written consent of the
Secunity Agent

This letter and any non-contractual obligations ansing out of or in connection with it are governed by
English law
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Please acknowledge receipt of this letter by sending the attached acknowledgement to the Secunty Agent at
[ADDRESS], marked for the attention of [#]

Yours faithfully,

|®]

(Authorised signatory)
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PART 2

ACKNOWLEDGEMENT OF INSURER

To Landesbank Baden-Wurttemberg London Branch as Security Agent
Copy [®] (the Chargor)

[Date]
Dear Sirs,
Sceunty Agreement dated | @] between, amongst others, Cityhold UK Holding $.4 r.\. as Chargor and
Landesbank Baden-Wurttemberg, London Branch as security agent (thc Security Agreement)

We confirm receipt from [®] (the Chargor) of a notice dated [®] 2017 of charge (by way of first fixed
charge) upon the terms of the Security Agreement over all the nights of the Chargor to receive any proceeds
of any insurance claim

We confirm that we
(a) accept the instructions contained 1n the notice and agree to comply with the notice,

(b) have not received notice of the interest of any third party 1n relation to the nights of the Chargor in
respect of [the relevant nsurances)] (other than any notice that has subsequently been revoked), and

{c) will pay all sums due to the Chargor {for the avoidance of doubt, excluding any payment due to a
third party in respect of pubhic habulity tnsurance), and give notices, under {the relevaal insurances)
as directed n that notice

Thus letter and any non-contractual obligations ansing out of or in connection with it are governed by
English law

Yours faithfuily,

(Authonised signatory)
{Insurer]
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SCHEDULE 5
FORMS OF LETTER FOR ASSIGNED RELEVANT CONTRACTS
PART 1

NOTICE TQO COUNTERPARTY

To [COUNTERPARTY]

Copy LANDESBANK BADEN-WURTTEMBERG, LONDON BRANCH (as Security Agent)
[Date]

Dear Sirs,

Security Agreement dated |®) between, amongst others, Cityhold UK Holding S 4 r.l as Chargor and
Landesbank Baden-Wirttemberg, London Branch as security agent (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of secunity
to Landesbank Baden-Wurttemberg London Branch (the Security Agent) all our nights n respect of [insert
detals of Contract] {the Contract)

We confirm that

(a) we will remain hable under the Contract to perform all the obligations assumed by us under the
Conlract, and

{b) none of the Secunity Agent, 1ts agents, any receiver or any other person will at any ime be under any
obhigation or hability to you under or i respect of the Contract

We will also remain entitled to exercise all the nights, powers and discretions which under the terms of the
Contract werc vested in us, and you should continue to send payments and communications under the
Contract to us, unless and until you reccive notice from the Secunty Agent to the contrary stating that the
secunity under the Securify Agreement has become enforceable In this event, all the nights, powers and
discretions will be exercisable by, and all payments and communications must be sent to, the Security Agent
or as 1t directs The contact details for the Sccurity Agent are as set out below or as otherwise notified to you
from time to time by it  However, we have agreed with the Security Agent that in no event will we amend or
waive any provision of, or terminate, the Contract without its prior consent

{Untl we instruct you otherwise, we irrevocably mstruct and authonse you to continue to pay all rent and all
other moneys payable by you under the Lease Document to the account previously notified to you ]

We irrevocably nstruct and authorise you to disclose to the Secunty Agent any mformation relating to the
Coatract requested from you by the Security Agent

The wstructions n this leiter may not be revoked or amended without the prior consent of the Secunty Agent
and you may comply with them without further permission from us or enquiry by you

! T o be inctuded 1n cach nolice 1n respect of a Lease Document
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This letter and any non-coniractual obligations anising out of or in connection with it are governed by
English law

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Agent at
[ADDRESS)], with a copy Lo ourselves

Yours faithfully,

{Authonsed signatory)

[Chargor]
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To Landesbank Baden-Wurttemberg, London Branch (as Security Agent)
Copy [Chargor]

[Date]

Dear Sirs,

Securiy Agreement dated | @) between, amongst others, Oityhold UK Holding S i r L as Chargor and
Landesbank Baden-Wurttemberg, London Branch as sccunity agent (the Security Agreement)

We confirm receipt from (@] (the Chargor) of a notice dated [®] of an assignment on the terms of the
Security Agreement of all the Chargor's rights 1n respect of [insert details of the Contract] (the Contract)

We confirm that we will make payments and send communications under the Contract as directed n that
notice

[We confirm that no amount payable by us under the Contract 15 subject to any set-off, counterclaim or other
similar right and we wall not exercise or claim any such night }

{We [also] confirm that we have not received notice of the wnterest of any third party i the Contract ]

This letter and any non-contractual obligations ansmg oul of or in connection with it are governed by
English law

Yours faithfully,

(Authonsed signatory)

[Counterparty]
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SCHEDULE 6
FORMS OF LETTER FOR CHARGED RELEVANT CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
To [Counterparty]
Copy Landesbank Baden-Wurttemberg, London Branch (as Secunity Agent)
[Date)
Dear Sirs,

Sccurity Agreement dated |®} between, amongst others, Cityhold UK Holding S a r 1. as Chargor and
Landesbank Baden-Wurttemberg, London Branch as security agent (the Security Agreement)

This letter constitutes notice to you that under the Secunity Agreement we have charged (by way of a first
fined charge) i favour of Landesbank Baden-Wurttemberg, London Branch (the Security Agent) all our
rights 1n respect of insert details of Contract] (the Contract)

We confirm that

(a) we will remain liable under the Contract to perform all the obhgations assumed by us under the
Contract, and

(b none of the Secunity Agent, its agents, any recciver or any other person will at any time be under any
obligation or hability to you under or in respect of the Contract

We will also remain entitled to exercise all the rights, powers and discretions which under the tenms of the
Contract were vested 1n us, and vou should continue to send payments and communications under the
Contract to us, unless and until you receive notice from the Security Agent to the contrary stating that the
securtly under the Secunty Agreement has become cnforceable In this event, all the rights, powers and
discretions will be exercisable by, and all payments and communications must be sent to, the Security Agent
or as 1t directs  The contact details for the Security Agent are as set out below or as otherwise notified to you
from time 10 tnme by 11 However, we have agreed with the Security Agent that in no event will we amend or
walve any provision of, or terminate, the Contract without the prior consent of the Security Agent

We wrevocably mstruet and authonse you to disclose 1o the Secunity Agent any information relating to the
Contract requested from you by the Security Agent

The instructions 1 this letter may not be revoked or amended without the prior consent of the Secunty Agent
and you may comply with them without further permission from us or enquiry by you

This letter and any non-contractual obligations ansing out of or in connection with 1t are governed by
Enghsh law

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Agent at
[ADDRESS], with a copy to ourselves

Yours faithfully,
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To Landesbank Baden-Wurttemberg, London Branch (as Security Agent)

Copy [Chargor]

[Date]

Dear Sirs,

Security Agreement dated |®] between, amongst others, Cityhold UK Holding S.a r.l. as Chargor and

Landesbank Baden-Wurttemberg, London Branch as security agent (the Security Agrecment)

We confirm receipt from [®] {the Chargor) of a notice dated [®] of a charge on the terms of the Secunty
Agreement of all the Chargor's rights in respect of [insert details of the Contract] (the Contract)

We confirm that we will make payments and send communications under the Coutract as directed n that
notice

[We confirm that no amount payable by us under the Contract 1s subject to any set-off, countercltaim or other
simular nght and we will not exercise or clain any such nghi ]

[We [(also] confirm that we have not received notice of the interest of any third party in the Contract |

This letter and any non-contractual obligations arising out of or in connection with 1t are governed by
Enghsh law

Yours faithfully,

(Authorised signatory)

[Counterparty)
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SIGNATORIES

Chargors

SIGNED as a deed on behalfof
CITYHOLD UK HOLDING S.AR.L.,
a company incerporated 1n Luxembourg,

and
, being
persons who, 1n accordance with the laws

of that terntory, are acting under the
authority of the company

SIGNED as a deed on behalf of
HV PROPERTIES S.A R.L.,
a company mcorporated in Luxembourg,

bySi !Iu

and
, being
persons who, 1n accordance with the laws

Authonsed Sl‘gnatory

Authonsed Signatory

of that terntory, are acting under the
authority of the company

Authonsed Signatory

Authonsed Signatory
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SIGNED as a deed on behalf of
HV FREEHOLD S.AR.L ,
a company incorporated in Luxembourg,

f.
and

, bemng
persons who, 1n accordance with the laws
of that ternitory, are acting under the

m— —

Authonsed S‘.\gnatory

Authonsed Signatory
SIGNED as a deed on behalf of
CITYHOLD UK INVESTMENT S.A R.L.,
a company ncorporated 1n Luxembourg,
and

Bobenk Viksen
, bemng

persons who, 1n accordance wath the laws
of that terntory, are acting under the
authonty of the company

Authonsed Signatory

Authonsed Signatory

SIGNED as a deed on behalf of
NFL TRUSTEE NQ. 1 LIMITED
acting m its capacity as trustee of
NEW FETTER LANE TRUST,

a company 1incorporated m Jersey, by

and

, being
persons who, 1n accordance with the laws
of that terntory, arc acting under the
authority of the company

Authonsed Signatory
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SIGNED as a deed on behalf of
HV FREEHOQLD S.A R.L.,
a company incorporaied in Luxembourg,

by

and

, being
persons who, in accordance with the laws

of that ternitory, are acting under the
authority of the company

Authonsed Signatory

Authonsed Srgnatory
SIGNED as a deed on behalf of
CITYHOLD UK INVESTMENT S.A RL.,
a company incerporated in Luxembourg,
by

and

. being
persons who, 1n accordance with the laws
of that terntory, are acting under the
authonty of the company

......

Authorised Signatory

Authonsed Signatory

SIGNED as a deed on behalf of

NFL TRUSTEE NQO. | LIMITED

acting 1 Hs capacity as trustee of

NEW FETTER LANE TRUST,

a company incorporated 1n Jersey, by
Jane Stammers

and

Tim Daniels being
persons who, in accordance with the laws
of that terntory, are acting under the
authority of the company

Jane Stammers
Director

Diector
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Authonsed Signatory

SIGNED as a deed on behalf of
NFL TRUSTEE NQ. 2 LIMITED
acting 1n 1ts capacity as trustee of
NEW FETTER LANE TRUST,

a company mcorporated in Sersey, by

Jane Stamumers .
and
Tim Damiels being

vho, 1n accordance with the laws
persons wh 1 Jane Stammers

of that terntory, are acting under the tar

authority of the company

ﬂn -

Authonsed Slgnatory
Tim Daniele
Director

SIGNED as a deed on behalf of
LONDON BELGRAVE (ND) TRUSTEE LIMITED
acting In 1t§ capacity as irustee of
LONDON BELGRAVE UNIT TRUST,
a company incorporated tn Jersey, by
Jane Stammers

= l and
i Dansels being
persons who, in accordance with the laws Jane Stammars
of that terntory, are acting under the
authonty of the company
¥ Authonised Signatory
Tim Daniels
Director
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SIGNED as a deed on behalf of
60 GPS TRUSTEE NO.1 LIMITED
acting 1 1ts capacity as a nomnee for and on behalf of the trustee of
60 GREAT PORTLAND STREET UNIT TRUST,
a company incorporated 1n Jersey, by
Jape Stammers

_and
Tim Dansels , being

persons who, n accardance with the laws
of that ternitory, are acting under the Jane Stammers

e ﬂ
Authonsed Sliatory

Authonsed Sighatory

Tim Danteis
Director

SIGNED as a deed on behalf of

60 GPS TRUSTEE NO.2 LIMITED

acting 1n its capacity as 2 nominee for and on behalf of the trustee of
60 GREAT PORTLAND STREET UNIT TRUST,

a company incorporated (n Jersey, by
ane Stammers

- and
Tim Daniels being

persons who, in accordance with the laws
of that termtory, are acting under the Jane Stammers

e ——— Im

Authonsed Signatory

Tim Danie«
Director
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Executed as a deed by

CLOF VICTORIA NOMINEE 1 LIMITED

acting as a nomnee for and on behalf of the

trustee of the LONDON BELGRAVE UNIT TRUST,
LONDON BELGRAVE (ND) TRUSTEE LYMITED,
acting by a director, _Jane Stamjmers

in the presence of

Signature of witness

Name:-
Timothy N M Daniels
Address 44 Esplanade
St Heler
Jarsey
Executed as a deed by JE4 OWG

CLOF VICTORIA NOMINEE 2 LIMITED

acting as a nominee for and on behalf of the

trustee of the LONDON BELGRAVE UNIT TRUST,
LONDON BELGRAVE (ND) TRUSTEE LIMITED,
acting by a director, _Jane Stammniers s

wn the presence of.

Signature of witness

Name S
Timothy N M Daniels
Address 44 Esplanade
St Helier
Jersey
JE4 9WG
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Security Agent

SIGNED as a deed on behalf of
LANDESBANK BADEN-WURTTEMBERG, LONDON BRANCH ,
a company mcorporated in Germany, by

DA Lavio LEYE

and

M L. WK , beang

persons who, in accordance with the laws
of that ternitory, are acting under the

e —

Authonsed Signatory

Authonised Signatory
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