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Registration of a Charge

Company name: 192 INVESTMENTS LIMITED
Company number: 04371789

XKIOWAHIV

Received for Electronic Filing: 10/07/201

Details of Charge

Date of creation:  28/06/2018
Charge code: 0437 1789 0003
Persons entitled: ABBEY NATIONAL TREASURY SERVICES PLC

Brief description:. THE PROPERTY KNOWN AS 190 - 192 KENSINGTON PARK ROAD,
LONDON, W11 2ES REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBERS NGL262700 AND NGL363686.

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 04371789 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 04371789 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4371789

Charge code: 0437 1789 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th June 2018 and created by 192 INVESTMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th July 2018 .

Given at Companies House, Cardiff on 11th July 2018

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

BENCHLEVEL PROPERTIES LIMITED -
'BENCHLEVEL DEVELOPMENTS LIMITED
SBM ENTERPRISES LIMITED

POSTCROSS LIMITED
'MARLOES ROAD LIMITED
192 INVESTMENTS LIMITED =
299/301 WESTBOURNE GROVE LIMITED
191 WESTBOURNE GROVE LIMITED
PORTOBELLO STAR LIMITED
as Chargors '

ABBEY NATIONAL TREASURY SERVICES PLC
' as Lender

SECURITY AGREEMENT
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EXECUTION VERSION

_T_his Security Agreement is made on 28 June -25"28 _
Befwéen
1y Behchlevel Properties Lirited (No. 03145504) whose registered address is at 30 City.
" Road, London EC1Y 2AB. \Borrawer; :
{2} Benchievel Developments lelted (No D3385020) whose a'eg;ste;ed ofﬂr;e s at 30 Ctiy
Road. London EC1Y 2AB8,; :
3 SBFJE Entarpnses Limlted (No. EJBGB‘iB‘?ﬁ) Whosg ;eglstered office is at 30 CIW Rﬂad:
- London EC1Y ZAB
-{_4} | Posicross Limited {No D-ﬁi’lQ@"’«BDj whose registered x}%fn»:e is &t 30 f‘lty Ruad [London EC‘IY
258
'(5') _ Maroes Road Lzmﬁ!:ed (Mo, 0441840‘5) whose regi stered affice is at 30 C|ty Rﬁad Londorn
- ECTY ZAB;
- {8] - 192 investments Lamitad {No 0.@3?17%) whose regnstmed office is. at 30 City Road; Lcmdan-
- ECT1Y 2AB; :

RESE '299!3&1 Westbourne Grove L:mtied {No 05894?7’0 j whosa registered oifice s at 35} Cit ity
Rosad, London EC1Y 2AB; '

{8y 191 Westbourfie Grove Limited {No. 06216082) whose registered office is at 30-City Road,
Londen EC1TY ZAB;

(€} Portobello Star Limited (No: 08333356) whose registered officeis at 30 City Road, London -
EC1Y 2A8; :
{togethier with the Borrower, the Chargors and €ach a Chargor).

'{'id) ' ‘Abbey National Treasury Services -ple {registered in Ehgiam:f 5 Wales -wifh- 'c'o‘rxﬁ;p'ahy :

number 02338548) whose registered officer is at 2 Tritor Sguare, Regent's Place, London,
NW1 3AN (Lender):

It is agreed

Definitions and interpretaion

"Defihi{ions :

“jrthis dead: -

Blocked Account means:
(a)  the Rent Account

(b}  the Deposit Aceount

(&) . the Disposals Account and -
{d)y. any othor account designated as a Blocked Account by a Chargor aﬁd'-thé:Lea‘}der:._

-Charged Account has the meaning given to'itin clause 3.4(i) (First fixed charges)

i e S 296 275 %



EXECUTION VERSION

Debts has the meaning given to it in clause 3.4{g) (First fixed charges)

Facility Agreement means the facility a;g'réémeni' ariginally dated 31 October 2013 petwesn
the Chargors and the Lender under which the Lender agrees.to make available to the
Bofrower a term loan facility as amended and restated on or around the date of this Deed

Fixtures means, in respect of any Secured F’froperty,. all fixiures and fittings (including. trade
fixtures and fittings) and fixed plant and machinery now or-at any time after the date.of this
' deed on that Secured Property- :

Fiuatmg Charge Assets means all the assets and undertaking from time to time subjea:t o
the floating charge created under clause 3.5 (Floating charge)

Intellectual Property means:

(@) any patents, trade marks, service marks, designs: business names, copyrights,
database. rights. deslgn rights.. topography - rights, domain. names, .moral rights,
“inventions, confidential information, knowhow and any other associated or similar
intellactual property rights and interests anywhere in the ‘world (which may now or in
- the future subsist), and in-each case whethier registered or Lnregisterad and -
{p) - the beneft of all applications, rights to apply for and rights to use such as56%s
' {including, without timitation. any fcences and sub-licences of the same) (which may
mow or in the future subsist) '
Investments means any shares, stocks, debenture security, “securities,  bonds and
investments of any type (other than the Subsidiary Shares) whatever, ingluding but not limited-
to, negotiable instrumients, certificates of deposi, eligibie . debt securitiés, interests in
collective investment schemes, or other- investments referred to in section 22 of, and as
 defined i in Part It of Schedule 2 to; the Financial Services and Markets Act 2000 and Part il of
the Financial Services and Markets: Act 2000 {Reguiated Activities) Order. 2001, whether

certificated or uncertificated, physical or dematerialised, registered or Lmregistered held by- '
the relevant Chargor of by & %rus—;tee of cleararice system bt nominee

Party reans a party to this deed
- Properties mearnis the property &e'scrib‘ed in schedule 1 _{Pm’;ﬁerﬁes}_

Receiver means any receiver; manager or administrative receiver a;}poznted by the Lender in
-respect of any Chargor arany of the: Secured Assets '

Related Righfs means;.iré respect of any I'nvestme‘nt'or_Subs%’dﬁiary'Sha'ré:: :

'_{_'a} all mﬂmes paid or payable in raspect of that Investment or SLzbsmimw Share {(whether
as income; capital or Dthemnge)

) all sh.a'resi investments or other assets derived from that Investment oF Subsidiary
" Shareand '

(c) - allrights derived from of incidental to that Investment or Subsidiary Share
Relevant Agreement mearns:

{aj each-Leasa Document

IRGE EGIREE Rt R 2




EXECUTION VERSION

(b} Any guaranies pf'Reht'a% Income contained in, or relating to, any Qecupational Lease.
() sach agresment r:iocu'ﬁwe;"iti hg the appointment of a Manfaging Agent

Ty 'eat_h Headging -A'greé*;ment

lay aﬁy-dﬂé'ﬁment évidehcmg any Subordinated Debtand

i) each othér agz’eement desi gnated a8 @ Relevant Agreament by the Lender and a
' Chargor in Wﬂtmg :

Relevant F’oi;cies means, in respect. f:n" a Chargm‘ all $o|lcnes of insurance g}res.erst and future.
“in which it has an interest (other than pol licies in respect of third party lablllﬁy} together with all
monies payable in respect of thoseé policies

" Secured Assets means, in respect of any Chargor, all of its assets and undertaking, the:
subject of any Security created by. urider or supplemental i-c:; this deed in favour of the Lendsr

Secured Dbkgatmns megdns, ir fespect of any Chargor, a!? monies and liabilities niow or after
the date. of this deed due owing orincurred by that Chargor to the Lender under the Finance
Documents: {or any of them) in any manner and in any cuffency or curencies and whether
~present or future, actual or contingent, whether incurred solely or jointly with-any other person _
and whether as principal of surety, together with all interest accrding on such monies and
- jiabilities and all costs, charges and expenses incurred by the Lender tnder any Finance
‘Document, except for any obligation which, if it were included here, would constitute unlawful’
financial assistarce or its equivalent in-any other jurisdiction ' :

" Secured Property means, at any time, the Properties and all i other freehold, leasehioid or
commonhald property which is suh;eﬁt o any Security treated by, under or supplementai T,
this deed ' :

Security Period rmeans the periad beginning on the date of this deed and ending on the daté.
on- which the Lender is satisfied that the Secured Obligations have been irrevocably and.
uhconditionally satisfied in full and all facilities made available by the Lender under the
Finance Documents (or any of them) have been cancelled and alf obligations of the Lehder
Unider the Heéging Agreetnent have been terminated

-'Subssdlary Shares means, in respect of 2 Chargor, ali shares present and future held izy itin
“its Subsidiaries (incliding those listed in schedule 2 (Subsudlarv; Shares))

12 Inferpretation
(@) Unless otharwise defined in this deed, a term defined in the Facility Agreement has:
- ‘the same meaning when used in this deed or-any notices, acknowledgements or
 othier documernits issued under of in connection with this deed.
(b Inthis deed the term dispose includes any sale, lease, licence, iransfer or ioan. .
C(©) Clause 1.2 (Construstion) of the Facility Agréement is incorporated in this deed as if

‘zet out here in full but so that each reference in that clause to this Agreement shall
he tead as 2 referencs o this dead.

S A0R 5 AR 1T 28R 270 o3
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EXECUTION VERSION
Third party rights |

ta) Unless expressly provided to the contrary in-any Finance Docurient, a person who is
not a Party has no right under the Contracts (Rights ot Third Parties) Act 1989 to
“nforce or-enjoy the benefit of any tarm of this deed or any ather Finance Document
issued or entered into under or in connection with it but this does. not.affect any right

oF remédy'ﬁf a third party which exists or is available apart from the Contracts (Rights.

of Third Farties) Act 1899

(b}. - -Unless expressly provided o the corﬁraw in 8:13; Fmam:e Dacument the: GDﬂSEﬂt af
' -any parson who is nota Pafty is ot required to.rescind or vary this deed of any other
Finance Document enterad into under or in connection with it.

Administration

(a). Any feferance in this deed, or any other- Finance Document entered into under or in
connection with i, to the. making of an administration order shall be treated as
including 4 referance to the- appumtment of an-adrinisirator unider paragraph 14 (oy
the holder of a qualifying floating chargs in respeci of a Chargor's assets) o 22 (by 2
- Chargor or the directors of a Chargor) of Schedule B to the Insolvency Act 1986 or
any steps taken toward such order of appointment. -

(5]  Any reference in this deed or any other Finance Document entered info. under or in-

~gonnection with it to making an application for an administration order by petition
“shall be treated as including a reference to making an administration application td-
fhe court under Schedule B1 to the Insolvency Act 1986, appainting an. administrator

* under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of intentioh to dppaint an admi mstra%mr or any steps taken fowards-
~such application of notice:

Incorporated terms

The terms of the Finance Documents and of'a:n'y"side letters 're'ating 1o the Finance

Docurmenits and the Secured Obligations are incorporated into this deed to-the extent required
for any purported- disposition of any Secured Assefs contained in this deed to be a vaid

_ "drsp@mtlan in a{:mrﬁfanoe with secncm 2(1) of the Law of Property (Miscellaneous F’rcw;% icns)
Aot 1989

- Covenant to pay

Each Chargof soveriants with the Lender o pay and discharge the Secured Obligations when
‘they become dus for payment and discharge in accr}rda_n:c;e with the terms of the Fingnce

Docsuments.

‘Charging ﬁrnvisid ng
General :
Al Sécurity created bi,v.a"'fihafgor under clauses 3..2 to 3.5 inclusive is;

e a-canfinuing secunty for the paymerﬁ' and discharge of i%_h:e Secured Obligations;

by grantod with full ftle guarantee;

A TAGEAT A 2T &
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EXECUTION VERSION
{c) granted in respect of all the right, title and interest (if any), present and futhz‘e, of that
Chargor in and to the refevant Secured Asset; and

(d) - granted in favour of the Lender

* First legal mortgages

‘Each Charger charges by way of first legal mortgage its 'Prd;:éﬁ'ie‘s, and aft Fidiures an each

of its Properies.

Asgignments.

 Each Chargor assigns:

(a).  all Rental Income, and all other sUms, payable under any Occupaticnal Lease;

(b)  the Relevant Agreements to which it is a party; and

fc} © the Relavant Policies to which it is & pa?ty.

Each Chargor shal remain fiable 10" perform. gl s Dbligat ong under each Occupahmai '

Lease, each Relevant Agreement and each Relevant Policy to w’mah it is & party

First fixed charges

Each Chargor charges by way of first fixed charge’

(@) - all interests and estates in any freehold, leasehold of commonhold property Aow of

subsequently. ownad by it {other than any freehold, leasehold or commonhold
properiy effactively charged by way of legal mertgags under clause 3.2) and, in each.
case, the Fixtures on each such property; e

(b} - the proceeds of sale of its Secured Property and all i_itilences to enter on ar use any
' Secured Property; ' : '

(c} . the benefit Df all other agreemems mstwments and rights relatmg to- Ets Secured_
S Pmperty

(@~ all plant, tnachinery, veticles, computers, office and othier equipment, all furniture,

furnishings, equipment and tools and any removals or replacement of them. present.
and future and the benefit of all contracts,. licences, warranties,  maintenance.
contracts relating to them and any renewals and replacements of them;

(&) - the Subsidiary Shares together with an' Related Rights:

'{:‘E} . the investments *bogemezf with all Related Hnghis

) all book and other debts due fo the relevant Chargor and their proceeds {both

collected and uncollected) {together Debts) and alf rights, guarantees, security or
other collateral in respect of the Debls {or any of them) and the benefit of any-
judgment or order to pay a sum of money and all rights to enforce the Debts (or any--
of them);

(b} all monies from time to fime standirg to the credit of sach Blacked Account:

oA RgE 5




EXEGUTEON.VERSION
(i} all monies from time to time standing o the credit of each aceount including, without
linitation, the General Account. held by the relevant Chargor with any bank, building
- society, financial institution or othér person, other than any Blocked Account (each &
Charged Account); '
- allits ntstiectual Property;
(kKy- allits goodwitl and uncalled capital;
@y the benefit of all Authorisations held o utilised by it in contiection vith its business or
the use of any of its assets and the right fo fecover and receive compensation.

payable in respect of any of them; and

(M) - to the extent that any® as&gament n clause 3 3 s ineffec tiy_é ag an .a-ssigr"zmeﬁt, the-
- assels referred to in that clause.

35  Floating charge

Ezech Chargar c%arges by way of first fl@a%mg charge ali ity asseis and under&a}qmg wherever
located: both present and future other than any assets effectively charged by way of legal '
‘mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4.

36 © Qualifying floating charg}e-

This deed centains a qualgfymg fcatrng shargn and paragz'aph 14 of Sehedule B1 to the
|nsolvency Act 1886 apphag to the floating charge created by or under this deed.

'3.'?' _ Conversa-an of ﬂoatmg c.harge tora fixed charge
The Lender may, at any lime by notice in writing to any Chargor, convert the floating charge
created under clause 3.5 into a fixed charge as regards any Floating. Charge Asset as if shall
specify in the notice if. -

(a) an Even-t Df'@eﬁauﬁ i5 continuing: or -

(b) " inthe opinion of the Lender that Floating Charge Asset is in danger of being seized or
- @ny legal process or execution is being enforced against that Floating Charge Assel.

3.8 .A.u'tbma'ti'c conversion of floatirig ch;a"fg'e- to a fixed charge :

Jf {unless permitted in writing by the Lender of ‘expressly perm;tted under the- zerms Qf any '
Finance Docurnent).. :

(a) & Chargor creates or atterpts to create any Security overany of its Floating Charge
- Assets; '
{by  any person levies of attermipts 1o iﬁv'}f"ah‘y'_c:iist}hass,= é’fta’ch‘mehti_executidh dr othér'

“legal process against any Flosting Charge Assef or

{o)  any corporate action, legal procsedings o othér procedures o steps are taker for the
- winding up, dissolutisn, administration or reorganisation of any Chargor,
the fioating {iﬁa'rga created by this deed will automatically and immediately without notice be:
- converted info a. fixed charge over the relevant assets or, in the clicumstances riesc:ribad in
plause 3:.8(c), aver alf of the Flaaling Charge Assets:

1521408 ToANT SRR T, B
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EXECUTION VERSION
Documents of title

Each Ghargor shail;

C{a) - immediately upon the execution of this deed {and on the acquisition by it of 'angi-

interest in any Secured Assels at any lime) deposit with the Lender all deeds,
-certificates and other documents in its possession constituting or avidencing. title te
the Secured Assets (or otherwise procire that any such deeds, certificates and other

- documents. are held-to the order of the Lender on terms acceptable to the Lender): '
and

(5} deposit-with the Lendsr at any time after the date of this deied any further deeds,
certificates -and other documents constifuting or evidencing title to the: Secured
Assets, promptly upon coming into possession.of them (or atherwise procure that any
such deeds, certificates and other documents are held to the order of the Lender on
terms acceptablie fo the Lender).

Small company moratorium.

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive) of
- Schedule Al to the Insolvency Act 1986, then the. ohtaining -of a moratorium, incl uding any
‘preliminary decision, or investigation in terms of paragraph 43 of Schedule Al to tne
Insolvency Act 1886 shall not cause the floating charge created. by this deed to crystallise into.

a fixed charge, nor cause rastrictions which would not otherwise app'y’ th e 1mposed ofi the

- disposal of its property-and- assets by that ﬁhargc}r

Continuing security

Continuing security

.The Security consti tuted by this daed shall be- corztsnumg security and shall remain in full forse

and effect regardiess of any intermediate payment or dlschafge by any Chargor or any other

' pers_aﬂ ‘of the whole or any part of the Secured Obligations.
‘Recourse
The Sécurit'y constituted by ﬂ’%is desd:

{a) is in addition to any other Sfe}:;-uriiy’ which the Lender may hoid at any tirme for the

Secured Obligations (or any of them), and -

By may be en-ftifced' without first having recourse to any'-e;the'r. rights of the Lender,

Negative pledge

N6 Chargot shall create or perrmit to subsist any Security aver any of its assets.

- No Chargor shall:

&) sell, transfer or otherwise dispose of any of its assets on ferms :w'%iare_by they are ar

may be leased o or re-acquired by a Chargor.

by sell, transfer or otherwisé dispose of a’ny__-uf its receivables on racourse terms: -

A AR 1R AT TR0 7
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EXECUTION VERSION

(c) enter into any arrangement under which money or the. benefit of & hank or mher _
account may be app fied, set-off or made subjest to a combination of accounts; or

(djﬁ - eriter m_io any other pr-e%erentual: arran:gemem hawng a similar effect,

in circumstances where the arrangément or transaction is entered into prirarily as a-method
- of raising Financial indebtedness or of fi-r%a'nc:mg the acguisition of an asset.

Clauses. 51 and & 2 do nof appy o any Se{*unty which 15 expresa?y‘ permltted pwrsuant b3
dlause 22.3 (Negative piedge) of the Facility Agreement

‘Restrictions on disposals

_‘Mo-Ghargor shall énter into é_aiﬁgle trarsaction ora series of fransactions {(whether related or

not) and whether voluntary or inveluntary to dispose of all or any part of any Secured Assets.

Clause 6.1-daes not apply to:

" {a) any disposal expressty permitted pursuant to clause 232 (Cccupational Leases) of.

* the Facility Agreement; of

(fi'}):_ any ‘other disposal which is exprassly permnted purstiant to ciause 22 4 {Disposals)
of the Facility Agreemernit.

Further assurance :

Each Chargor shall promptly do all guch acts 'érzd'_e'x'ecu'te'a[.i such documents {including.

' assignments, transfers, mortgages, charges, notices and instructions} as the Lender may

reasonably specify (and in such form as the Lender may feasonabiy require) in favour of the

Lender o its riominee(s).

(a} - tocreate, perfect, _proteéf and maintain the "S?e-r:furzity created of intended to be created
' under ar evidenced by this deed or for the exercise of any rights, powers and
- remedies of the Lender provided by-of pursuant to this deed or by law;

(B} to confer on the Lender Security over any propenty. arid assets of that Chargor located

in any jurisdiction eguivalent or similar to the Security intended to be conferred by or
pursu'ar;t to this deed, andior -

'. (ey fif an Event of Default is contmumg’) to facili %atse the fealisation of the assets which

Arg, orare mtended fo be; the subjject of the Secunty created by or under this deed.

Each Ghafgor shall take aif _suc?n action as is avalable to it {ircluding. makm_g.al filings and-

registrafions) as may be necessary for the purpose of the creation; perfactian, prbtec‘:tiarj ol
‘rraintenance of any Security conferred or intended to be conferred on the Lender by of
pursuant to this deed. ' '

Any doclment required to be axecuted by 2 Chargor under this clause 7 will be pr:épas'ed at

the cost of that Chargor.
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EXECUTICON VERSION
Land Reqistry

ﬁ\ppiizcaiion. for restriction -

fay - In relation to land. and buildings situated in England and W_a%e's;; fitle to- which s

ragisterad or is to be registered at the Land Registry, each Chargor consents to an

application being made to the Chief Land Registrar for registration of a restriction on

. the register of title of all present and future registered freehold, leasehold or

~commonhold property of that Charger {and any unregistered properties subject. to
_compulsory first registration at the date of this deed).

(b) ' Each Chargor confirms that so far as any of the Sec'ur'ed Property s unregisterad,

suth land is not affected by-any disclosable overriding interests within the meaning of
the Land Registration Act 2002 o the Land Registration Rules 2003.

Tackirig and further advances

The Lender is, subject to the terms of the Facility Agreement, under an obligation to miake -
~further advances to the Borrower and this security has been made for securing guch further
“advances. The Lender and each Chargor by this deed consert to an application being made
" ip the Chief Land Registrar to enter a riote of stch: obligation on the register of tifle to all

presei and future registered progerty of that Chargor (and any unregistered properties
subject to compulsory first registration at the date of this deed).

Future property

If any Chargor acquires (or intends to acquire) any freehold o leasehold or other interest in

- propetty after the date of this deed it must:

A{ay notify the Lender immed'i;at‘e%y of ‘such- acquisition of its intention to acquire such
“property;. : ' '
by immediately on request by the Lender and at the cost of the relevant Chargor..

execute and deliver to the Lender, a charge by way of first legai mortgage of such
property and all Fixtures on such ;':nmpertg,r in favour of the Lender in such form as the.
Lendar may mqurra

(e obtain such consents as are requi_r'-ecﬁ_ for the Security réfé.rréd'ta in this clavse 9

(&)' if thie title to such freehold or leasehold property is ?e'gistere‘d at the Land Registry or
required to be so registered, to give the Land Registry writtén notice of the Security,
-and : '

_ ey if app lcable ensure that the Security is correcﬁy noted i th@ register of tltae against -

- that title at the Land Registry .

Notices of asi-signmef;ts and charges:
- Rental iIncome -

{a) Each Chargor. shall give natice in the form “specified in part 1 (Form of notice of

‘assignmeant) of schedula 3 to each tenant under each Occupational Lease that the
relevant Chargor has assigned to the Lender all its right, title and in_terest_' i the
- Renttal Income and other monies payable under that Occupational Lease.
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The refevant Chargor shal give the notices referred to in clauss 10:1(a)

{iy in the case of an Uccupational Lease subslstmg at the date 6f this deed on
the date of this deed, and

() . irthe case of an Gcz‘.‘mpaﬁnnal Lease coming into existence after the dafe' af
~this deed, upon the relevant Chargor eniering into that Occupational Lease.

The relevant Chargor shall use reasonable andeavolrs to procure that the recipient. |

of ‘each such notice acknowledges. that ndlice in substantially the' form specified in

part 2 (Form of _ackmwlec.ﬁgememj; of schedule 3 within 5§ Business Days of that -

notim'a being aglven,

102 - Relevant Agreements

(@

BC;

Each Chargor which is. party to a Re evant Agfeemen% ‘other than an Dccupahon@l
Lease shall give notice in the form specified in part -1 (Form of notice of assignment).

of schedule 4 tb the other parties to” each Relevant -Agréement that the relavant

Chargor has. assigned to the Lender all its right. title and interest in that Relevart

 Agresment.

The refevant Chargor shall give the notices referred 1o ih clause 1‘&.2(;-3:

{i} in the case of each Relavant Agreement in-existence as at the date Uf this
deed, on the date of this deed; and

i in ihe- case of each Relevart Agreement coming into existerce or being .
"~ designated as such after the date of this-deed, on the later of that agreement.

coming into existence or being designated a Relavant Agreement.

The relevant Chargor shall use reasonable endeavours to procure that the. recipient -

of each such notice ackrowledges that notice in substantially the form specified in

part 2 (Form of acknowledgement) of schedule 4 within 5 Business Days of that.
notice being given. ' :

102 insurance policies

(ay

)

i e

: Eemh Chargor whlch is an msured paz'ty under a Relevant F'ahcy shall give hﬁtiCE n
. the form specified in part 1 (Form of notice of assignment) of schedule & i each. _
~insurer under each Relevant Palicy that the relevant Chargor has assigned to the-

Lender all its right, title and interest in that Relevant Policy.

The felevant Chiargor shall give the notices referred to in clause 10.3(a) -

N0 in the case of each Relevant Policy subsisting at the date of this deed; on the

- date of this deed; and

iy the case of each Relevant Paolicy cemiihg inta existence after the 'date_qf'
 this dead, on that Relevant Palicy being put on risk.

Thie Relevant Chargor shalf use reasonable erideavours to procure that the fecipisnt
of gach such notice acknowledges that notice in substantially the form. specified in

part 2 (Form of acknowledgemsnl) of schedule 5 within 5 Busingss Days of that
notica hemg QIVEH :
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Blocked Accounts

.(a)-. :

()

(a)

. ._

Each Chargor holding a Blocked Account shail give notice in .'thefcrrr'a's"p'éci?ie.dfin part’

1 {Form of noticé of charge) of schedula 6 to the financial institution at- which each .
- Blocked Accounit is held that the relsvant Chargor has created a fixed chafge overihe

halance standing {0 the oredit of that Blocked Account
The relevant Chargor shall give the notices referred toih clause ’H}Lﬁ(a}:

) in thie case of & Blocked Account held by that Chargor at the date of this -
-deed; o the ﬁaté of this deed; -a'r‘fd :

{(H) - inthe case of a Blocked Account cpeneé a?ter the dafe of this deed on that
‘Blocked Account being opened.

The relevant Chargor shall use reastnable endeavours to procure that the recipient

~ of sach such notice acknowledges that notice in substantially the form specified in’
part & (Form of ackncnwiedqemenﬂ of schedule & within 5 Busingss Days of that -
. notice being given.
‘Charged Accounts

Each Chargor hdding a Charged Account shall give notice in the form specified in

part 1-(Form of notice of charge) of schedile 7 to the financial institution at which

‘such Chazged Account is held that the relevant Chargor has created a flxed charge
- pvar the balgnce standmg 1o the credit of that Charged Actount.

' The relevant Chargor will give the notices referred to-in clause ‘§D 5(&1

{i in the case of = Charged Account heéld by that Ghargur at the date of this
deed, onthe date of this dﬁed ane:i

{iiy  inthecaseofa Charged Account Dpéﬂed after the cia%e of this deed on that

Charged. Acceunt baing opened. -

“The relevant Chargor shali usez-‘raaéursable endeavours © procure that the '.re'cipa'enf :

of each such natice acknowledges that notice substantially in the form specified in
part 2. (Form of acknowledgment) of schedule 7 within 5 Business Days of that notice

Being given.

Subsidiary Shares and Investments

(ay

(]

 Delivery of documents

O the later crf“

*the date of this deed and

the date of acquisition of those Subsidiary Shares, Investments or Related Rights,

“gach Chargor shall

iy deliver to the Lender 2l certificates of title -and other documents of Gitie or
evidence of ownership in respect of its Subsidiary Shares of Investments and
- the Related Rights; and
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(it} deliver to the Lender such transfer documents (with the transferes eft hlank}z
or any other documents as the Lender may require or otherwise requast in
respect of those Subsidiary Shares, investments and Related Rights.
Dividendls

Until any steps are taken to enforce the Security created by or under this deed, sach Chargor

‘shall be entitled to receive and retain all dividends, distributions and ather monies reccwab!e- '
iy respect of its Subsidiary Shares, Invastments and Related Ri ights.

Voting rights .

Mo Chargar shall exercise its voting and othier rights in respect of its Subsidiary Shares,
Investments and Related Rights. in a-manner which is jikely to be prejudicial to the interests of

" the Lerider,
Paymefits

" Each Charger shail make all payments which may become due and payab & in respect mf any
of its Subsidiary Shares, Invéstments and Related Rights. I it faile to- make amy such

payments, the Lender may but shall not be abliged to make such payment on behalf of the
relevant’ Chargor. Any. sums so paid by the Lender shall be repayable by the relevant
Chargor to the Lender on demand and pending such repayment shall constitute part of the -

.Secu_re_d Chiligations:

Ohhgatmns

Each Chag’g@%’ sﬁall remrain llab§e {is absarve and perf@rm Al of Ehe conditions and »obtagations
assumed by it in respect of its Subsidiary Shares, Investments and Related Rights and the.
Lender shall niot be required to perform or fulfil itany obligation of any Chargor in respect of any

‘SBubsidiary Shares, in_vestments or Relatéd Rights.
‘Compliance with notices

Each. Chargor shal: {‘,O’mpiy.wiﬂﬁ "an'y rotice served on it under"theﬂompaﬂiés- Act 2006 or
“pursuant to the articles of association or any other constitutional document. of any relevant

antity in respect of or in connection with. the Subsidiary Shares, Investments or Relatéd Rzghts _
and will promptly provide to the Lender a copy of that notice.

Conversion

(a) Each Chargor shall ensure that none of its Subsidi‘éry'shares_' ars converted inte

uncertificated form without the briar"wri%tie'n' corsent e_? the Lender:

) Immediately on conversion of any of its: Suﬁsmilary Sha{es Enves%ments o Refated

Rights from a certificated to an uncertificated form, and on the acquisition of any
Subsidiary Shates, investments o Related Rights in an uncertificated form, 2ach
Chargar shall give such instructions or directions and take such other steps and enter’
into such docurmentation as the Lender may require in order to-protect or preserve the
Security intended to be created by this desd.

‘Security power of a'ttn"rﬁey'

Each - Chargozf by way of security; irrevocably and severally aypg ints the Lender, éach.
Recelver and any of their delegates or sub-det egates to be i#$ attorriey to take any action
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which the relevant Chargor is obliged to take under this deed. Each Chargor ratifies .and
confirms whataver any attorney does or purparts o o pursuant to its appointmént under this
clausa 12 '

13 Enforcément of security
131 When security is e'n'fﬁrceé-bie'

- On the occurrencs of any Event of Defaujt whach ict c:ontmumg the Securlty created by atd
urder this dead is immediately enforceable

132 Acts. cif_.éﬁforcément

‘The Lender may, at its absolute discretion, at any time after t?ﬁe_S@Cur"i‘lﬁy- created by or Linder
this deed is enforceable;

{a) - enforce all or any part of the Security created by o under this desd in any mannerit
- seés fit; : ' :

by exercise its raghts and powers ccmferred ugan moﬂgaga@s i}y fhe Law of Pmperty Act

© 1925, as vafied and extended by this deed, and. rights and powers conferred on 2

Recelver by this. deed. whether or not it has. taken possession or appointed
Receiver to any of the Secured Assets;

' Eé_}- appmir&"ﬁ_& Receiver to all or-any part of the Secired Assets;
{d} appoint an administrator in respect of any Chargorand take any steps 1o do so;.

{8y - exercise its power of sale under SECtI{}ﬁ ‘H}% of the Law of Property Ac%: 1925. (as
arnended by this deed); or :

] i permitted by law, appoint aiv administrative raceiver in respect of any Chargor.
133 Right of appropriation

To the extent that the Security créated by this deed constitutes a "sécurity financial collateral
arrangement” and the Secured: Assets constitlte “finahcial collateral” for the purpose of the
Financial Collateral Arrangements {No 2) Regulations 2003 {Regulations), the Lender shall :
" have the right on giving prior notice to the relevant Chargar, at any time after the Security -
. becomes enforceatle, to appropriate all or any part of those Sesured Assets i of towards
- discharge of the Secured Obligations. The parties agree: that the value of the appropriatad
© Secured Assets shall be. in-the case of cash, the amount of cash appropriated and, in ‘the
case-of Subsidiary Shares and Investments, de%:ermmed by-the Lender by reference to any
available publicly available market price in the absence of which by such other means as the
Lender (acting reasonably) may select including, without limitation, an indepgndent valuation.
For the purpose of Regulation 18(1) of the Regulations, sach Chargor agrees that any such
determination by fhe Lender will constitute a valuation "in & commefclaly reasonahle
manner”,

134 Statutery powers - general

(a)  For the purposes of all powers imiplied by's”tatufe._ the Secured Obligations are
deemed to have become due and payable on the date of this deed.
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{b) Section 103 of the Law of. Praperty Act 1925 and section 3 of the Law of Property
-A{;t 1925 do not apply 1o theSecurity constituted by or under this desd.

(o) The statulory powers of leasing c:onf'erred on the Lender are extended so thaf,
without the rieed to comply with any provision of section 99 or section 100 of the Law -
of Property Act1925, the Lender is empowsared to lease and make agreements for,
lease at 8 premium or atherwise, accept surrendsrs. of feases and grant options. or ™
~_vary.or reduce any sunt payable under any leases or tenancy agreements as it may
~think fit. :

' (d}' - Each Recei ver and (he- Lender . is entﬁtled to all the rights, pcwers ‘priviteges and
immunities conferred by the Law of Property -Act 1925 and the Insol vencf Act 1988
on mortgagess and Receivers.

_1'15'- _Cantmge:}mes

If the Lender enforces. the Security constituted by of under this deed at & time when no
‘amounts are due to it under the Finance Documents but at a time when armolnts may or will
" become st due, the Lender (or the Receiver} may. pay. the proceeds of any recoveries
-~ effected by it into an interest bearing suspense account.. :

136 Mortgagee in possession - no liability
Neithar the Lender nor any Receiver will be fiable, by reason of entering irito possession of a
" Secured Asset, to account as mortgagee in possession of for any ioss on reafisation .or for
any default or omission for which & mortgagee in possession mi ight otherwise be liable.
137 Redemption of prior mortgages

At any time after the Secuz’ity.z:réated.byt}-r'uﬁdér this deed has become enforceable, the
Lendet may, at the sole cost of the Chargors (payable to the Lender on demand): '

() _ redgem any pr‘%c.f form of Security Gver ahy Schfe'd_-As'se't; ';andii:;r
(b} procure the transfer of that SEcufity to'itself; andfor
S {c) . seftie and pass the ac‘:‘c‘c‘m‘rﬁg-cfany pricr fortgagee, chargee or encumbrancer which’

. once 850 s'etﬂed and passed shall be conclusive and binding on the Chargors.
438 Investments - ﬁ}llnwmg an Event of Défault
(a}- . Ifan Eventof Defaultis contmulng, each Chafgm shall on request by the. Lender:

i) ‘deliver to the Lender such stock transfer forms or other transfer documents
as the Lender may requirg to enable the Lender or its nomines or nominees:
to be registered as the owner of, and to obtain Jegal and beneficial tifle to; the:
Subsidiary Shares, the Investmenis and/or Related Rights réferred toin such.
request;

(il provide fo the Lender certified copies of all resolutions and authorisations
approving the ‘exgcution of such transfer forms and registration of 'such
_transfers as the Lender may reasonably reguire;

iy - procure that each such transfer is promptly registered t}y.the relevant

company or other entity:
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(1w} procure that, immediately on their issue, all share ceriificates or other
documents of title in the appropriate form, in respect of the relevant
‘Subsidiary Shares, Investriients andfor Relatsd Rights, are delivered to the
Lender I each case showing the registered holder as the Lender or its

_nomines or nominees {as applicable) and ' '

(v} - exercise gl voting rights in ?es'pe-ct of its _Sub.sédéa_ry Shares, investments ard

- Related Righis-only in accordance with the. instructions of the 'Lendar.

At any time while an Event of Dafault is coitinui ng the Lender may compt ete arty
transfer dacumants held by it in respect of the Subsrd}ary Shares, the Snvestmenta

“andlor Related Rights in favour af itsell or such other persoh or nominge as it shall

select

At any time after the Security created by or under this deed has becomie enforceable,

the Lender and i'ts nc}minee Or NomINess may se' Df any of the-Sui:}'sidiary Sh‘ares .

permitted by taw .and on suah te;'ms as the Lender shall i lts absosute d|scre‘amn
determine: :

If any Ghargor receives any d idends, distribut: &S o other monies in respect of its

- Subsidiary Shares, Investments and Related Rights at-a time when the Lender has

made a request under clause 13.8(a) or taken-any steps under clause 13.2 to-enforce
Security created by or under this deed, the relevant Charger shall immediately pay
such sums received directly to the Lender for application in accordance with clause

16 {ﬁg}plu:atton of rmonies)-and shall hold all sueh sums on trust for the Lender. '

pending payment of them to such accaun’f as the Lender shall direct..

_ Receiver

| Appointment of Receiver

Gl At any time after any Security created by or under this deed is enforceabls,

'~ the Lender may appointa Recaiver to aEi'qr any.parf of the Secured Assels in -
accordarice with clause 13.2(e) (Acts of enforcement).

.'{_é;) oAt any tire, if so réquested in writing hy'any-'c'ha;rgm; without further notice, '

the Lender may appoint a Receiver to all or any part of the Secured Assets
a8 if the Lender had become entitled under the Law of Properly Act 1925 to
exercise the power of sale conferred Under the Law of Praperty Act 1925,

Any Receiver appointed under this deed shall be the agent of the relevant Chargor -
and that Chargor shall be solely. responsible for his acts or defaults and for his

remuneration and lisble on any contracts or engagements made or entered into by
hir and in /6 circumstances whatsoever shall the Lender be in any way responsible.

~for any. miscenduct, neg-i%’ge‘nae or defauit of the Receiver,

VWhere g Chaigor is an ehglbe company. within the meamng of paragraphs 216 4

- {mcluswe) of Schedule m tothe insoivency Act 1986

] obtaining a moratorium, or
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{in) anykhin’g done with a view 1o obfaining 3 moratorium including any
preliminary decision or investigation in terms of paragraﬂh 43 of Schedule A1
to the Insolvency Act 1986,

shali not be grouinds for :aﬁpﬂiﬂt'rﬂeﬁt.'of a Receiver,
14.2  Removal

The Lender may by written notice. remove from time to fime any Receiver appointed by it
tsubject to the provisions of section 45 of the Insolvency Act 1885 in the case of an
administrative receiver) and, whénever it may deem appropriate, appoint 2 new Receiver in
the place of any Receiver whose appointment has terminated, :

143 Powaers of Receiver
(ay  General

A0 In addition to thcse ::@nferred by the Law af Property Act” ’2925 off aﬂy_
'Receiver appointed under that Act, each Receiver has, and is entitled to
" exercise, all of the rights, powers and discretionis setoutin this clause 14.3.

{iiy- Ifthere i more than orie Receiver holding office at the same fime, unless the-
-decument appointing hirm states ra?:herw se, each Receiver may exercise. all of
the powers conferred: on @ Receiver under this deed or under the Insalvency -
Act 1986 individually and to the exclusion of any other Recaivers.

(i) A Receiver of a Ghargar has all the rights. powers and discretions of an.
o administrative receiver under the Insolvericy Act 1986.

vy A F;“{e_cewef may, in the name of any -Ch‘afgdr:f

;A} do all other acts and thifigs which he may consider expedient for
" realising any Secured Asset; and-

- {"’B!)" " exertise. in-refation to any Secured Asset all the: powers; authorities
' “and things which he would be capable of exercising if he were iIs.
ahsalite beneficial owner. :

{B) Bormw money

A Receiver may raise am:l botrow mone Y ter:her unﬁecu{ed or on the securlty ofany
- Secured Asset, either in priority to the security constituted by this deed or otherwise)

on-any terms and for whatever purpose which he thinks fit. No person lending that

money need enquire as to the propriety or purpose of the exercise of that power or.io
check the application of any money so ralzed ar borrowed,

(¢} Carry on business
A Receiver may carry on the busifiess 6f ahy relevant Chargor as he thinks fit and, for

the: avoidance: of doubt, a Receiver may apply for such Author;satmns as he
- considers inhis absclute diseretion appropriate.
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Compromise. '

A Receiver may settle, adjust, refer to arbitration, corpromise .ah'd'-afr'aﬁnge' arsz

claims, accounts, disputes, gquestions and demands with or by any person who is of

_claims to be a creditor of any relevant Chargor aor relating inany way to any Secured

Asset.

'Deiegaﬁtm'
. A Receiver may delegale his powers in-accordantce with ¥ause 15 (Delsgation).
Empioyess:

' For the purposes of this desd, a Receivar as he thinks appropriate, on behalf of the

relevant Chargor or for itself as Receiver, may:

(i} appoint and discharge managers, officers, agents, accountants, sérvants,
workmen and others upbn such terms as to remuneration or otherwise as he
may think proper, and

() - discharge any such persons_a;}painte’d-'by_ fHe releyant Chargor:
' Leases

- A Receiver may let any’ Secured Asset for any term and at any rent (withi-of ws‘thout a
“pramium) which he thinks proper and imay accept a surrender of any ledse or tenancy -
- of any Secured Assets on any terms which he thinks. fit (inc udnng the payment of -~

money to a lessee of tenanton & surrender).

' Lega! actions

A Receiver may bring, prosecvte enfarce, defend and ‘atandan ai achcms SUis: and-

pmceedmgs or submit to arbifration or any form of alternative dispute resolution in the
rame of the relevant Chargor in relation to any Secured Asset as he considers:

“expedient.”

Possession

A Receiver may take immediate possession of, get in and coliect any Secured Assel.

Protection of assetls

A Receiver may, in sach case as-he.méy'thi’:ni{:ﬁt:

(i) make and effect all répairs and inswrances and do ali othier acts which the

relevant Chargor might do iri the ordinary-conduct of its business be they. for B

the protection or for the improvement of the Secured Assets,

{iy commence and/or Eomplete ary building upe;atiéﬂ's an the Secured Propeity
: orothier Sacured Assset; and. ' ' '

(i) apply for and maintain any planning permission. building regulation approval

or any ofher permission; cofsent or licence.
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(k) Receipis

A Receiver may give valid receipts for alt monies. and exacute &l assurances and
things which may be expedient for tealising any Secured Asset.

) . Sale of assets

A Recewez may sell, e:scchange convert mim monies and realise. any Secured Asset
by public auction or prwate contract in any manner and on any terms which he thinks
aroper. The consideration for any such transaction may cons: ist of cash, detienture or
‘other obligations, shares, . stock or ather vaiuable consideration .and any suth
consideration may be payable i a jump sum or by instalments spread over such’
“period as he thinks fit.. Fixtures and any plant and machinery annexed to any part of
the. Secured Property may be severed -and sold separately from the property
containing them without the consent of the relevant Chargor:

() Subsidiaries

CA F%ecei'ver-may farm a Subsidiary of the relevant Chargor and fransfer to that
Subsidiary any Secured Asset. :

(M Deal with Secured Assets

A Receiver may. without restriction sell, let or lease, or concur in selling, letting or
|easirig, or vary the terms of, deteririne, surrender or actept surrenders of, leases ar
tenancies of, of grant 'dpticms and licences over or otherwise dispose of or deal with,
alt or any part:of the Secured Assets without being rasponsmle for toss or damage. .
and so-that any such sale, lease or dsposdscn may be made for cash payable by’

instalments, loan stock or other debt obligations or for.shares or securities of another
campany or other valuable consideration. The Receiver may form and promote; or
‘concur in forming: and promoting, a company or companigs to purchase,. lease, ..
licence or othenwise acquite interests in all or any of the Secured Assets or ctherwise, -
arrange for such companies to trade of cease to trade and to purchase, lease, license
or otherwise gcquire all or any of the Secured Assets on such terms and conditions
whether or not including payment by instalments secured or Unsecured as he may
think ik

{0)  Voting rights

A Recsiver may- exercise all VO’EII’%Q and ather rights attachmg to the Ilwestmm*cs
Subsidiary Shares, Related Rights and stocks, shares and other securities owned by -
that Chargor-and comprised in.the Secured Assets in such manner as he may think -
fit. ' :

{p)  Security

A Reeewer inay rédesm any . priof Security and settls and pass the EJCCOUﬂtS of the
_person entitied to the prior Security so that any accounts so settled and passed shall
~ {subject to any manifest error) be conclusive and bzndmg on that Chargor and the -
monay o paid shall be deemed {o be an expense property inctirred by the Receiver.
(ay ~ Aequire land
“The Recaiver may plrchase or acruire any land and purchase, acquire of grant any

interest in or right over fand.
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(r) Davelopment

A Receiver may implement or continue the development of (and abtain all conserts

“reguired in connection therewith) and/or complete any huildings or structures on, any

real property comprised in the Secured Property and do-all acts and things incidental
" torthe Secured Property. '

sy Landlord's obligations

A Receiver fhiay on behalf of a Chargor and without consent of or notice to that
Chargar exercise all the powers conferréd on a landiord or atenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any ather legislation from time
‘o tie in force in any relevant jurisdiction relating to rents of agriculture in respect of

. any part of the Secured Property. : :

() Uncalled capital

A, Réceéver may make cal1s.¢and§iim’aﬁ§§'dr unconciéi'tion'éally-'on the members of any
relevant Chargor in respect of uncalled capital.

- . incidental matters -

A Recaiver may do all other acts and things including without fimitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive fo-any of the matters or powers listed here or granted by law
or otherwise incidental or conducive to the preservation. iniprovement of realisation of
the Secured Assets and fo uge the name of the relevant Chargot for all the purposes
-set out in this clause 14 B

éémuneraﬁoni

The Lender may fram time to tifne fix the rem’ﬁnefétiﬁh'of ény'Receéver.apgﬁoihted.b& it.
Delegation | | o

The Lender ahﬁ--aﬂy“RéceiV’ér may delegaté by power -c:f'a‘;tbméf or in-any other manner all-

of any of the powers,; authorities and discrétions which are for the time being exercisable by '
the Lender and the Receiver {as appropriate) under this deed to any person or persons.as it

~ghall think fit. Any such delegation miay be made upon such terms and conditions {including -

the power to sub-delegate) as the Lender and Receiver (as appropriate) may think fit.

“The Lender and ‘any Receiver will not be liable or responsible to any Chargor or any other

person. for any iosses, liabilities or- expenses. arising from any act, default, omission of
misconduct on the part of any delegate. '

- Application of monies

Sections 109(8) dnd (8) {Appointrent, povrers, remiineration and duties of receiver) of the
Law of Property Act 1925 shall not apply to a Receiver appainted under this deed.

All fz’johies--régeive& by the Lander or any Receiver under this deed shall be applied in the

foliowing order;

. in dischargng any sums pwing to anyﬁadéﬁver'ﬁy N Deiégate;:
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EXECUTION VERSION
) in payment of all costs and expenses incurred by any Secured Party. in connection
: with any realisation or enforcement of the Transaction Security faken in accordance
Wwith the terms of the Facility Agreemerit and any other Finance Dociment;
(e} i tuwaid'peymernt of the Secured Obligations; and

{cﬁ) ~the balance (if aﬂy) will be applied as. required by fa

The Lender and any Receivér may place anf,f_m@ney'rec‘éimd,-feccwereﬂ or realised pursuant:

to this deed in an interest bearing suspense account and it may retain the same for such

pefiod as it considers expedient without having any obligation to apply the same or any part of

it i or towards discharge of the Secured Obligations.
Remedies and waivers

‘No failiire to xarcise, nor any delay in exércisirég' on the part of the Lender or any Receiver,

any. right or remedy’ under-this deed shall operate-as @ waiver-of any such right or remedy or
constitute an- election to affirm this deed.  No election to affirm this deed on the part of the
Lender or any Receiver shall bé aﬂ“ec%we unless it is in writing. No single or partial exercise.

“of any right or remedy shall prevent any further or other exercise or the exercise of any other-
right or remedy. The Trights. and remedies provided in this deed are cumulative and not
-gxclusive of any rights or remedies provided by law.

A walver givern or consent granted by the Lender cr' any- Receiver under this deed will be
.-effective only fg ivan in writing and then only inthe instarice and for the purpose for which it is
given: : -

Protection of third parties

No pefrson nrm uding a purchaser} deaizng with the Lender.ora Hecewe‘r or |ts grhis agenls

has an obligation to énquire of the Lender, Recewer or others:

(a)'._ whether the Secured Ohligations have become payable;

by Wif‘feﬁheér.any power plirparted to be exercised has become exe’fﬁisab_ie; _

¢ Wh‘eiher ém} Secired 'Qbi%gaﬁians o other moﬂigs remain olfstanding:
{d) o bow any' monias paid to the Lender of to the Receiver shall be'.appiﬁied-; .cjf.

() the status; propriety or validity of the acts of the Receiver or the Lender: -
The raceipt of the Lender or any Receiver shall be an absolute and a conclusive d'zs‘chafge to
@ purchaser and shall relieve him of any obligation o see to t?'ie application of any monies
~ paid to or by the direction of the Lender or any Receiver.

In clauses: 18.1 and 18.2 purchaser includes any parson acquiring, for money or Mones

worth, any lease of, or Security over; of any other interest or right' whatsoever in- %’EIEHD‘H to,
the Secured Assets or any-of thern

Additional Set‘:urit}r

The Securily created by of mder TE‘HS deed is in admtmn to and s nc% ir any way prejudiced

by any guarantee ar security now or subsequently held- by the Lender.

04051 5437 T Y 2AG 20
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EXECUTION VERSICON

Settlements conditional

i the Lender {(acting reasonably} befieves that any amount paid by a Chargor or any‘l-ﬂthfer'
parson in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purgoses of this deed, such.amount shall not e considered to have been
pait.

Aniy seltlement, discharge or release between a Chargor and the Lender shall be conditional
“upon no Security or payment to or for the Lender by that Charger orany other person being’
“avoided. or set aside or ardered to be refunded of reduced by virtue of any law relating to-

barkruptcy, insaivericy of liquidation or otherwise.

Subsequent Security

if the Lender receives notice of any other subsequent Seclrity or other interest affecting ali or
-any of the Secured Assels it may open a hew account or accounts for the refevant Chargor in

its books. If it-does not do so then, unlgss it gives express written notice to the contrary to the-

relevant Chargor, as from the time of receipt of such notice by the Lender, all payments made
by that Chargor to the Lender shall be treated as having been credited to a new account of

that Chargor and not as having been apphed g refjuc’cmn of the' Secured Obligations.

. Set-off

The Lender may set off any matured obhgaimn due from. a Charga; under the Finance '-
Documents f to the extent beneficially owned by the Lander} agamst any matured obligation
owed by the Lender to that Chargor, regardiess of the place of payment, booking. branch or

‘cufrency of either obligation. 1f the cbligations aré in different currencies, the Lender may

convert either abligation at a market rate of exchaﬂge in its usual course of business for the
pufpose of the set-aff

- Notices

Any commumcatmn ufider t%us dead oF any ciher SeaLmty or Finance: Doclirfient created by oF
“under this deed. shall be made and given in accordance with the terms of clauise 32 ( Metlces}
~of the Facility Agreement.

_ fnval'idity

Clause 34 (Parﬁral invalidity} of the Famhty Agreement shall apply to this deed a8 if set out
here in full but so that references to the Finance Documents shall be construed-as references

to this deed and any. Security created by or under it.

Assignment -

~ The Lender may assign or otherwise transter all or any part of its rights under this deed or any
Security created by or under it in accordance with the terms of the Finance Documents. '

Releases.

Upon' the -expiry of the Security Period, the Lender shall, af the reguest and cost. of the

Chargors,. take whatever actzcm is. necessary to release and reassign fo each relevant
Chargor: :

{8} its ights'arising unider this deed;
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el the Secured Assets from the Security created by and under this deed,

and retiirn afl documents or deeds of titfe c%a%é#ere'{i-'ﬁc':it under this deed.

. Currency clauses

Clawse"S'D.G"{'Change of currency) of the Facility Agreement shall apply to-this deed as if set

out here in full but go. that references to the Finance Documents shalf be construad as

-feferénces ta this deed and any. Secumty created. by ar under it

If & payment is made fo-the Lender under this deed ina. currency (Payment Currency) athar
than the currency in which it is expressed to b payable {Contractual Currency), the Lendar-
may convert that payment into the Contractual Currency at the rate-at which it {acting

" reasonably and in good faith) is able to purchase the Contractual Currency with the Paymeant
Currency on ot around the date of receipt of the payment and to the extent that the- mnvened_ :

armount of the payment falls short of the armount due. and pavable the Chargors. will remain
liable for such shc)rtfall, :

Certlﬁ::ates and determmatmns

Clause 33.2 (C@m?mates and determmailans) of the Facxlté:y Agreement: shall appiy tu this
deed as if set out here in full but so that references to the Finance Docurnents. shall be:

_constriled as references io this deed and any Sscurity-created by or under it

CG-un'teirpasrts-

 This déed ar any Finance Documant entereﬁ into under or in connection with this deed. may’
be executed in any number of countarparts, -and by each party on separate counterparts.
‘Each counterpart is. ar originai, but all counterparts shall together constitute one and the
- same mstrument. Defivery of @ counterpart of this deed or any such Finance. Docurment
_entered into under or in connaction with %hls deed by e-mail attachment or telecopy shall be

an effective mode of delivery.

Guvemin{g law

“This desd (and any non- contractual obligations arfsmg out of or in connection with ity are

governed by English law.

Enforcement

- Jurisdiction of English cdurts

{a) The couris of England have ekclusive jurisdiction to settle any dispute arising out of
ar in- connection with this deed (including a dispute relatmg to the existence, validity
or termination: ¢f this deed or any non- contractual obligation  arising out of or in
connection with this deed) (Dispute). - -

&) The Parties agree that the couits of Englarid are the most appropriate and converiient

colits to settle Disputes and acesrdingly no Party will argue to the contrary.

{©) - This clause 31 isfor the benefit of the Lender. As a result, the Lendér shall notbe
prevented from taking proceedings relating fo a Dispute in any. other courts with
jurisdiction. To the extent allowed by law, the Lender may take -concurrent
- praceedings in any number of jurisdictions.
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This Security Agreement has been executed as a desd and- delivered on tha‘_dé‘te-gé’véﬂ_ at the
peginnirg of this Security Agresment.
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Schedule 1
‘Properties
o Property 5 Title Number Gwner |
298 Westbourne Grove, London, W11 2P§ 401829 Benchlevel F’ropertles
Red Lion Antigues Arcade, 165-169 Portobelio BGLBT08 : Banchlevel Pmpertiés-.
Road, Landan, W11 20Y BGLEYOY and Lirited '
- BGLE708 o -
| 165-160 Portobalio Road, London; W11 2DY BGLZSEOS Barichlevel Developmeants
_ - . _ b Limited
Lawar Ground Fioor, 13 Chesterton Road, London BGL34473 Renchleve! Properties
' W“!D SLY : Limited .
Studio Fiat 58, BTE&W"»I’E%’ Gagdens Kensington BGL29671 Benchlevel Properties
London, W10 E”-AG . Lirmited o
& First Floor Flat 326 Lettmeg Road, Londcm W%’l BGL295870 Benchiave! P‘fopertiea
BAON _ _ _ - Limited _ _
Shephefds Bush Market and su_rmu_mﬁirsg nfﬁcea, NGL 875765 SBEM Enterprises Limited
London W12:8DE B ' o _ -
1 180 - 192 Kensington Park Road, London, W11 NGL262700 192 Investments Limited
[ 2ES ' and :
135 Portobello Road: London, W11 2DY. NGLE25697 | Berichlevel Properties
‘ | | o _ Limited
- Ground Floor Lock-Up Shop and Basement, 48-50 NGLEZ21293 Benchlevel Properties -
Ledbury Road, London, W1 244 . Limited '
3941 and 45 St Stephens Gardens, London, W?_ 104382, Benthievel Properties
- ENA LNG3734 and | Limited
1 | o | 103978 | _
156 Portobelle Road, London, W11 2EB BRGLAEZ55 Benchlevel Properties
N | o Limited _
72 Kensington Church Street, London, W8 4BY 278801, Postoross Limited (278601)
BGLIB137 and |, . e
BGL38128 Benchieve| Properties
' Limited (BGL38137)
Benchlevel Developments
. _ o . | | Limited {BGL38138)
Grourd Floor Shop and Bas&méﬂt, 52 Ledbiry NGER21294 Benchlevel Properties
Road London W11 2AJ _ - .| Limited o
175 Westhourne Grove and 3 Wastbourne Grove BGL26GY and | Benchlevel Devalopments
Mews, Londor, Wit 25B ) LN40231 - Limited
205-301 Wesibourhe Grove, London, W11 204 408297 and 289- 301 Wes!:bc:ume Groue
403559 Limuted
40 Catheart Road, London, SW10 SNN LiN224274 Benchlevel Properties
L o ) o | Limited
161 Westhourne Grove, London, W11 26B | 268047 191 Westhourne Grove
_ ' N _ Limited- _
33-35 Camden Passags, Londor, N1 BEA NGLB42044. Benchleve! Develdpmehts ”

Lirmited
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Property - Title Number . COwner
56 Kansington Court, London, W8 BDE BGLT000 Benchlevs! Properties
S ' Limited
4¢ Marioes Road, London W8 8LA 109268 'M_'arlaﬁs Road Limited

20Y

Porioballa Star, 171 Portobells Road, Londor W1

V021 ik -3 1280 271
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Schedule 2

Subsidiary Shares

EXECUTION VERSION

-Chargor

Naine and registered number
of Subsidiary

Number and class of shares |

*| Benchleve! Properties Limited

Berichlevel Develcpmenis

-Limited (Mo, 03385820)

2 Ordinary shares.

Benchlevel Properties Lirnited

-1'§2 Er‘westments"i;imited
{No. 04371784}

100 Ordinary shares

Berichlavet Prbperties Limitsd

Maripas Road Limited _
(No. 04418401) .

1 Ordinary share

Banchlevel Proparties Limited

256301 Westbourme Grove
Limited (No. 05804770) -

100 Srdinary shares.

Benchlevel Properties Limited

SBM;Emerp;‘ises Limited

(MNo. 03081870}

800 Ordinary-A shares

400 Ordinary-B shares

~ Benchlevel Properties Limited.

(N&. 06216082)

100 Ordinary shares

Benchievel Properiies Limited

Postorgss Limited
{No.-04128580).

180 Orcinary shares

Benchlevel Properties Limited

Portobello Star Limited
[No. 08393356)

100 Ordinary shares.
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Schedule 3

Oceupatioiral Leases

Part 1 - Form'of notice of assignment

Tor: *
Diated: §.

Dear Sirs..
~ The lease described in the attached schedule (the Lease)

We hareby notify you that we have assigned fo Abbey National Treasury Services pic {Lender) all our
_right, titla and interest in and to the Lease {including all rental incomie and other monies payable undet

the Lease).

We hereby irrevocably and unconditionally authotiss and ingtruct you:

4 without natice of reference to or further authority from us and without enquiring as to the
' - justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from the Lender relating to the Lease; and
3 topay all sufis payable by you under the Lease diracily to ﬁhé'Mar’s'aging}‘-\gem'at '
Bank: ¢
-Account nuimber: ES
Sort code: 7]
OR

- 1o olir account at:

CBark
- Account number:
* Sort codé:

* A

{the Rent Account)] or such other accoint as the Lender may specify frorm time to tme...
We rémain liable to perform all our obligations under the Lease and the Lender is undar no obligation
of -any kind whatsoever under the Lease nor urider any liability whatsoever in the event of any failure -

oy us o perform our obligations under the Lease.

Flaasa sign and retarn the acknowledgement attached to one enclosed copy of this fotice to the
~ Lender and the other copy to us. '

The prévisions of this nofice (_ar_zd? any non-contractuat obligations arising cut of o in connection with
it) are governed by English law.

Yours faithfuily

A0 14PE 41 R-40R T 2RR-EH AT
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for and on behalf of
Benchlevel Properties. Limited
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Schedule | |

[Description of Lease]

[Altach form of acknowledgment]
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EXECUTION VERSION.

Fart 2 - Form of acknowledgement

Tor Abbey National Treasury Services plo
2 Triton. Square : 3

Regent

London

s Place:

N 3AN.

Tor . Bencbbvﬁf Properties Limited (Chargor)’
' 30 City Road

~Londen

EC1Y 2AB

 We acknowledge rec;elp% of the notice of ass:gnmeni (Not:ce) of which the encic}sed zs a dug:;iscate
' Tersis defined in the Notice shall have the same meaning when used iri this acknowledgerment. We

: _cmf;l_rrr; that:

“we will not agree to any amendment, waiver or release of any provision of the Lease -

- without the prior written consent of the Lender;

we shall act in accordarce with $he Notice:

“the Chargar will remain fiable fto perform all its'abiigafiéﬁs under the Lease and tha

Lender-is under no obligation of any kind whatsoever under the Lease nor under any
liability whatsosver ;n the event of any failure by the Chargor to parfarm its obligations
under the Lease;

21! breach o default on the part of the Chargor of any of the terms of stch Lease wil
ve deemad to have occurred unless we have given notice of such breach o the

- Lender specifying how to make good such breach;

we have made all necessary arrangements. for all fature payments payable under

. sych l.ease to.be made [iothe Managing Agent] [into the Rent Account];

as ‘at the date of this acknowledgement we have not received any notice: of
assignment or charge of the- Ghargms interest in the Lease in favour of any cthet

. person: and

o

we do- not have and have not claimed or sxercised arny nght or claim agamsﬁ the
_Gﬁargor or exercised or attempted to exercise any right of set- fo colunterclairm or

“other right relating to the Lease.

The provisions
connection with

of this acknowledgement (and -éh_y non-cantractual obligations arising out of ‘or in
it} are governed by English law.

for and on ba‘_ha%f.df.'

[Tenant]
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Schedule 4

‘Relevant Agreements
Part 1 - Form of notice of assignment
Ta: %
Dated: ‘
Dear Sirs
The ag.?eeme'nt described in the a.tfached schedule {Agreement)

"\ héreby nofify jou that we have assigned fo Abbey National Treasury Services ple (Lerider) all our
right, title and interestin and to the Agreement.

- We hereby irrevocably. and unconditionatly authorise and iristrict you:
4 without hotice or reference to, or further authority from- us and withoUut enguiring as 16 the
-~ justification or the validity of those instructions, to compty only with any instructions from time -
o time received by you from the Lender relating to the Agreement and any rights under or in
corinaction with-the Agreement; and ' '
2. to pay alf sums payable by you under the Agreémént directly to ouwr account at:
Bank: _
-Account riumber; e
“Sart code’ :
or such other accouinit as the Lender may specify frorm time to tire..

Pleage sign. and return the -'acknewte{ﬁgemeht. attached to one enclosed copy of this hotice to the
Lendar and the cther copy to us. ' :

"Th_@ provisions of this notice {_aﬁd}'ény non-contractial obligations arisih_g out of or In.cohnection with
ity are governed by English 12w, '

Yours faithfully

~* “forand on behalf of

Benchlevel Properties Limited
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Schedule

Date Parties | Description

[Attach form Gf%ic:#n{:m’fedgm'anf}
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Pait 2 - Forim of acknowledgement

Tor Abbey National Treasury Services pic.

Z Triton

Sauare

Regent's Place

- London

NWT 34N

Tor Benchlevel Praperties Limited (Chargar)
30 City Road

‘Landan

ECY 288

We acknowledge receipt of the notice of assi gﬁment (Nﬁtlce} of W?‘ilCh the enclo:,f:d = duphcate
Tarms defined in.the Notice sha!l have the sarne meaning when used in this acknowledgement. We;

confirm that:

(a)

{by.

thare Has besn no amendmant, waiver or felease of any rights or interests in the -
Agreemient since the date of the Agresment,

we will not agree to any amendment, waiver of s‘elease af any pmwsmn of the
Agreement without the. prior written consent of the Lender,

_ 'we shalf act in ac—cordanca‘_ with %he-Néji:Ece;

- @g at the date of this acknowledgemem e have ot -recéived .any notice of |

assignment or charge of the Chargor's interest: in the Agresment in %awur of any .
other person;

as at the date of this dcknowledgement, we are not aware of any breach by the :

- Chargor of the terms of the Agreement. and

we do not have and have not claimed or exercised. any right of claim against the

Charger or exarcised or atternpted to exercise any right of set-off, counterclaim or

The provisions
~ connection with

other right relating to the Agreement.

of this acknowledgement {and any non-cortractual obligations arising out of ar in
it) are governed by English law.

fof and on behalf of

4 Limited.
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Schedule 5

Relevant Policies
Part 1 - Form of notice of assignment
[irsursr]

4

Diear Sirs

The insu;fanc'e-pﬁ'iicies' described in the attached schedule {ﬁelavaﬁt Policles)

We hereby notify you that we have assigned to Abbey National Treasury Services plc {Lender) all our

i

 right, title and interest in and to the Relevant Policies.
' We héreby irevacably and unconditionally authorise and instruct you:

“without nofice of reference to or further authority from us and without enquiting as to the:
_ustification orthe validity of those instructions, to comply only with any instructions from time-

to time received by you from the Lender relating to the: Relevant Policies (or any of themy, and. - '

to pay all sums payable in respectof [the ﬁ_ﬁssm' rert insurance] dirsctly into-our account at

Bark: . _
Account number; .

~ Sort code: _ )

(Rent Account) or such c&hé% aocount as the iéﬁder méy specéfy'frdm time to time.

to gay all [othet] surhs payable b'y-yr}u'uh:defr_ the Relevant Policies (of any of them) into oar

account at;

Banlk;- _ _ e
Account number: '
Sort code; ¥

&F such other aceoiunt as the Lender may. specify from time to time,

Please sign and return the' acknowledgement attached to one enclosed copy of this notice to the

Lender and the other copy to us,

The provisions of this notice (and any noh-contractual obligations arising out of it or in connection with
it) are governed by English law.

Yours faithfully

o o bt o
Benchlevel Properties Limited
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Schedule
Date of policy Insured Policy type Policy numbar
N . s .
{A!ﬁach form of at;Rnow!ea’Qfmenf];
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Part Z - Form of acknowledgement

abbey National Treasury Services ple
2 Triton Sguars

" -Regent's Place

Latidon _
WA _ 3AN.

Berichieve! Properties Limited (Chargor)
30 City Road
‘Londan

ECITY 2AB

We acknuwleége receipt of the. notice G&‘ awgnment {Nﬂtlce} of which the erac%msed i5a duphcate '
Terme defined in the Notice shall have tha same meaning when used in‘this ack,nowledgement We.' :
~corfirm that:

" there has been no amendmem walver of re%ease of any rlghis oy mterests i any Relevant
.~Pulicy since the date of such policy;

we have noted i’he Lender's mterest as. mortgagea and first Iass payee on each Rel evant_

- Palicy;

“we will not agree to any amendment, waiver or felease of any prowision of-any Relevant -
" Policy without the prior written consent of the Lender;

we shall act in accordance with the No’tice;_

as at the date of this acknowledgement we have not received any notice of assignment or

‘charge of the Chargor's intérest in any Relevant Palicy of the proceads of any Relevant Pctlcy

in favour of any other person; and

~we do not have ahid have not ¢l aiiried or exercnsed Ay r;ght ar clalm agamst the Chargor or

exgrcised or attermnpted to exercise any right of set-off, counterclaim ot other right relatmg o

. any Relevant Policy:

The p?'cv'isioh's-_ of this acknowledgament {and any non-contractuat obligations arising out of it or in

- gonnection with i) are governed by Englishilaw.

for znd on behalf of
[insurer] |
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Schedule 5

Blocked Accounts

Part 1 - Form of notice of charge

Te: linsert name and address of accont hcﬁd}ng institition]
Dates: +
- Dear Sirs
Account number: ¢ ' {Bl’#:-cked...,qccauﬁt}
Sort code: -_ *
* Account hbld&r‘:- : .'6- .;Limited'

We heraby notify you that we have charged by way of first fixed charge to- Abbey Mational Ts’eagury _
Services ple (Lender) all our right, title and interest in and to the monies from time o time standmg o
‘the credit of the Blocked Account.

\We hereby irrevacably aﬂ'd'unwﬁdit'iﬂnia%iy'-autho'r%s:é 'aﬁd' instruct yau:

1 i hold all monies from time to time Stanﬁmg to the credit of the Biocked Acc{:unt to the arder
of the Lénder and accordingiy to pay- all or any part of those monigs 1o the Lender {or as it
- may direct) promptly following receipt of written instructions from the Lender to that effect; and

2 4o disclose to the Lender sush information relating to us and the Blocked Account as the
Lender may-from time to time request you te provide.

\We also advise you that:

(@) we may not withdraw any monies. from the Blocked Account without first having
_ebtaired the prior written consent of the Lender; and

by e provisions of this notice may only be revoked or varied with 'the priar wiittern
congent of the Lender. '

Plaass s1gn ‘and return the acknowledgement attached m one enclosed ccﬂpy of this nmn:;e to the
‘Lender and the ofter copy to us. : :

Tha provisions m‘f this n_ot‘ac’e {and any non-contractual obligations arising out of it of in connection with-
i) are governed by English law. ' - '

Yours faithfully -

_fur arzd on behalf cn‘
Benchlevel Properties Limited
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Part 2 - Form of acknowledgement

To: Abbey National Treasury Services plo
2 Triton Sduare
Regent’s Piace
London '
I\EW'I 3AN

Te: - Benchieval Pr{:p&r‘i%ﬂ& Limited (Cﬁargor)
30 City Road
Londan
CEC1Y 2AB.
e acknowledge receipt of the notice ﬁf'ché!ége;_(j&bticé) of which '_ihe"ent:iosed isa du;ﬁlica'te; Terms:
-defined in the Notice shall have the same maahing when used in this ackrowledgement.
We confirm that:

(a) ‘e shall act in accordance with the Notice; .

() g5 at the date of this acknowéedgemeni: we have not receiied any notice of
assignment or charge over the Chargor's interest in the Blocked Accr.:zun% m favour Cie -
any othar perq@uﬂ and :

{c)' we will not.exércise any right of combination of accounts; set-off or fien over any
menies standing to'the credit of the Blocked Account.

~The provisions a% this aukﬂowledgemeﬂf: {and any non-contractual mbtugaﬂons artsmg out of it or in -
connection with it} are governed by English jaw.

for ané on behalf of
* [Account Bank].

HOE 08 4 ST 2 2 1



EXECUTHON VERSION
Schedule 7

Charged Accounts

Part 1 - Forit of notice of charge

To: [insert name aam:f- address of -éccom holding -fnstf!uﬁan]
Account number; s (Charged Ac’;t:uunt‘) _
Soit code: ¥
Accountholder:  # Limited

We nereby nolify you that we have ciﬁarged by way of first flxed charge 1o m}bey National Tr FeasUry
Servicas plo (Lender} all our rlght title and intarest in and to the monies from time to time stan{tmg o
" ihe credit of the Chatged Account

We hersby irrevncably'éﬂd_ unconditionaily authonse and instruct you:
4 to hold all monies from time to time standing to the credit of the Charged Accunt to the ardar
of the Lender and accordingly to pay all of any part of those rnoriies to the Lender (or as it

may dsrect} prempily following receipt a% writteri instructions fram the Lander to that effect; and

2 R (] disciose to the Lender such information relating to-us and the Chamed Account as the
' Lender may fram tirve to time request you to provide.

-'E-y soUntersigning this notice, the: Lender authorises youi to permit us to withdraw and otherwise deal
with funds standing to the credit of the Charged Account until: '

S £:)] you receive a riotice it Wri%%ﬂg-t'c:e the contrary _from the -Lé_ndéf;.

1{s)] a petition is presented for a winding’ -ug;:s';ﬁrd'@.ir in respect of s or an applicafiie'n. ig
-made for an administration order inrespect of us,

(whichever accurs first).

' Piease sigr and: return the acknowiedgemen% attached ta ane snclosad copy of this nr::tu:e to the
Lender and the other copy to us. :

' 'Ehe nrovisions of this noén:e (and any reaﬂ-camractua! obllgatmns arlsmg out of n‘, of in connection wuh:'
ity are governed by English law.. :

" Yours faithfally

“for and on behalf of |
Benchleval Properties Limited

'Cbun‘té?sigﬁéd for and on behalf of
the Lender

s 54 AORA TG 39



EXECUTION VERSION

Part 2 <Form of acknowledgement

Ta: Abbey National Treasury Services plc _
2 Triton Square
" Regent's Place
London
NWH 3AN

Té: . Benchlevel Properties Limited [Chargor)
30 City Road
London
EC1Y 2AB

We acknowledge receipt of the notice of ¢charge { Néticé} of which the enciosed is a dupl'icat'eﬂ. “Terms
 defined in the Notice shall have the-same meaning whien used in this acknowledgement.

\We confirm that:
“(a)  vie shall act in accordance with the Notice:

“(b) as af the date of this amknawiedgement we have not recewed any notice: of _
' asagnmeret or charge or other security over the Chargc}rs interest in the Charged
- Account in favour of any other person; and

-.(:C_j'_ vl Aot exercise any right: of -combination of accounts, set-off or lien over ahy'

‘onies standing to the credit-of the Charged Account '

Tha pravisions of this acknﬁwéedgémeﬁi {'an;d any non-contractual Dbiigatiahs-ariséﬁg out of it or ini
conngction with it) are governed by English law.

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

: fmr and on behalf O?
[Account Bank]

B2 L0641 5-4\H {2561 30 AG



SIGNATORIES TO THE SECURITY AGREMENT
| Chargﬁ'rs--

Executed as a deed by -
‘Benchlevel Proparties Lumted -
-acling by & director in the piesence of

-Director

“Name ... b S bt R
SHTY & %@
(LGOUGHSQUARE .
LONDON EC4A3DE
TEL. D20 7032 G840 .
v it FYRF PR IR e e
DX 70521 ONDOR

_Acf'd'resis

Exacutad as a deed by .
“Bentchlevel Developments Limited

“acting by a director in the presence of Director

B -Stgna_uren Winess.
o

bﬂ

et

CETITT & CO- T
L GOUGH SOUARE...
LONDOM EC4A 3DE:
- TEL. 0207832 0840 _
mxozomzwau
DX 1052 LONDON

Nam‘e . i

Address. ..

Executed as a deed by o B
SBM Enterprises Limited i

acting by a director in the presence of Director

Sigratifre of M‘%ﬂ@-ss _

Namie ...

11.GOUGH ES»QUARE
_C}%*%DU_N_ EC4A 2DE
CTEL..O20 7832 0840 -
?ﬁi}{ 2@‘?83205@‘
DR 052 LOMDOM .

Address ...

a1

AT Zea g 2R
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Executed asa dead by
Pastcross Limited
- acting by a director in the presersc:e of

: % m@z GMQQW
Executed as a deed by

 Marloes Road Limited.

~ acting by a director in the presence of

Sigratire of withess.

L ﬁgiw‘i i

Narie ..o Bl

Addrass ... TR ,& gw;g@
' 11 i‘:i}UﬁH buUARE _ :
e LOMPON. ECAABDE
TEL 020 7832 0840
EAY D20 B3R 084

o 1062 LQ%‘»DOP\
‘Execiited as a dead by

192 Investments Limited
“aeting by a director in the presericeof

Directar

Signature of witness .
I g. B

Address ... AT R G0
31 E‘@%}GH SQUARE
LONDON EC4A 3DE
e F RO TRAD OEA
CFAXI 020 7832 0841
O30 1052 LONDOMN .

102140641 547311288 E270 - : -ﬁZ’



Executed as a deed by
299/301 Westhaume Grove le;ta-d
“acting by a director in the presence of .

s 8GO :
_:Address R ECIUARE s

GNDGM EOAA SEjt

s TR 20 7832 U UBAT s e
AN 020 7832 084+

. M 1052 LONDOON

* Executed as a deed by

_ 191 Westbourne Grove Limited

‘acting by a director in the: presence of

b Difector

.Stgmature of wtness

Address oo STOET B SO
41 GOUGH SQUM{E
LQN@QN ECA4A3DE -
TEL. 020 7832 084C
a0 020 TE32 0BAY
_ s o 1052 LONDON
Executed as a deed by .
~Pottobelio Star Limited |
acting by & director in the presence of

- Signature’of witness

Nam@ _..;,;;.;.. ot .m.“n:.iu- W R

ACEIBSS oo geappope iy s (oo
P GOUGH SQUARE
TEL 020 7532 0840
EAX020 TR3Z (841
D 1GRZ LONDON

CA0-ZHADER 1548112080 270 45




The Lender

Executed as a deed )
_ )

as duly authorised attorney )

for and on behalf of )

Abbey Nationai Treasury Services plc

in the presence of

Signature of witness

Name CAEMEN,. Q{N LeA . AL AN

address A0 LA GATE. ELALL

10-21406415-0311208-1270 44
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