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19 July -

THIS DEED is dated 2022 and is made
BETWEEN:
(1 THE ENTITIES listed in Schedule 1 (Chargors) as chargors -(each a Chargor and together the

Chargors); and

(2) CBRE LOAN SERVICES LIMITED (the Security Agent) as security agent and trustee for itself
and the other Secured Parties.

BACKGROUND:

(A) Each Chargor enters _in‘_to this.' D'eed:i-n cennec-ticm Wfth the Fac.ilities. Agreement (as defined below).

(B)  Itisintended that this- document takes effect: as a deed notwrchstandmg the fact that a party may only
execute th1s document under hand.

IT IS AGREED as follows:

1. INTERPRETATION

11 Definitions .
In this Deed: -

1907 _Act-means the Limi_ted-Permerships_ Act 1907 as ame’n_ded' from time to time,

Act means the Law of Property Act 1925, | |

Assigned -Rele_"ran't Contract 'ﬁﬁeans:

(a) an appointment of a Property Manager which is governed by English law;

(b) an ép'pbintmient of a Permiited Asset Manager which is governed by English law;
{©). . an-ap_point_m'ent of an Operator which is governed by Englisti law; and

(d) each other document designated as an Assigned Relevant Contract by the Security Agent and
the relevant Chargor in writing.

Charged Relevant Contract means any document designated asa Charged Relevant Contract by the
Security Agent and the relevant Chargor in writing.

Declared Default has the meahing given to that term in the Facilities Agreement.

Facilities Agreement means the senior facilities agreement-dated on or about the date of this Deed
between, among others, the Chargors and the Security Agent.

Limited Pa_rtne_fsh_ip Tuterest means each Chargor’s rights, title and interests (whether as a limited

partner, general partner or otherwise) in each LP Obligor or held by any nominee or trustee on its

behalf (including, without limitation, any rights, title and interests arising woder the partnership
agreement relating to that LP. Obligor, the Limited Partnershlp Act 1907 (or other law or regulatlon
relating to limited partnerships) or otherwise) and including,. without limitation, any interest in the
capital of, any right to. recelve the proﬁts of, and any right to receive any distribution in respect of such
rights, tltle and interest. '
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1.2

Mortgaged Property means all freehold or leasehold property included in the definition of Security
Asset, : _

Party means a party to this Deed.

Receiver means an adm1mstrat1ve receiver, receiver and manager or a receiver of the whole or any
part of the Security Assets, in each case, appointed under this Deed.

Secured Liabilities means the Secured Liabilities as defined in the Facilities Agreement.
Secured Parties means the Security Agent; t-he Finance Parties, any Receiver or any Delegate.

Security Asset means any asset ofa Cha:rgor wh1ch is, or-is expressed to be, subject to any Security
created by this Deed. :

Security Penod means the ‘period begmmng on the date of this Deed and endmg on the date on which
all the Secured Liabilities have been unconditionally and 1rrevocably paid and discharged in full.

Construction

(a) Capitalised. terms deﬁned in the' Fa0111t1es Agreement (as applicable) have, unless expressly
deﬁned in this Deed, the same meanmg in this Deed.

(b) The provnswns of clauses 1 2 (Constructlon) 1.5 (Jersey terms) 1.6 (Trustee limited recourse)
and 42 (Enforcement) of the Facilities Agreement apply to this Deed as though they were set
out in full in this Deed except that references to the Faciliiies Agreement will be construed as
references to this Deed.

(c) Unless acontrary indic’ait-idn appears, a reference in this Deed to:

(i) a Finance Document or any other agreement or-instrument is a reference to that Finance
Document or other agreement or instrument as amended, novated supplemented, extended or
restated;

(ii) any rights in reeﬁect of an asset -incl.udes:'
(A)  all amounts and proceeds paid or payable;
(B) all rights to make any demand or claim; and
Q) all powers, remedies, causes of action, security, guarantees and indemnities,
in ee_ch case in respect of or derived from that asset;
(iii)  the term this Security means any Security created by this Deed; and

{iv) a reference to any asset includes present and future properties, revenues and rights of every
description,

(d) Any covenant of a Chargor under this Deed (other than a payment obligation which has been
discharged) remains in force during the Security Period.

(e) The terms of the other Finance Doctments and of any other agreement or instrument between
any Patties in relation to any Finance Document are incorporated in this Deed to the extent
required to ensure that any. purported disposition, or.any agreement for the disposition, of any
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1.3

21

2.2

freehold or leasehold property contained in this Deed is a valid disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

) If the Security Agent considers that an amount paid to a Secured Party under any Finance
Document is capable of being avoided or otherwise set aside on the liquidation or
administration of the payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed.

() Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of
any disposal of that Security Asset.

Third party rights

(a) Unless expressly provided to the contrary in this Deed, a person who is not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 (the Third Parties Act) to enforce
or to enjoy the beneﬁt of any term of this Deed.

(b) Notw1thstandmg any term of this Deed the consent of any person who is not a Party is not
requrred to rescind or vary this Deed at any time.

(c) Any Receiver or De]egate may, sub_lect to this Ciause ! 3 and the Third Parties Act, rely on
any clause of this Deed which expressly confers r1ghts oi it.

CREATION OF SECURITY . _

General

(@ All the security cr'e'ate_d under this Deed:

(i) is created in favour of the Security Agent;

@ii) is created over present and future assets of each Chargor;

(i)  is security for the payment and satisfaction of all the Secured Liabilities; and

(iv) is mede with full title ‘guarantee in '-éc_eordan_ee with the Law of Property (Miscellaneous
Provisions) Act 1994,

(b) The Securlty Agent holds the benefit of this Deed and this Security on trust for itself and the
other Secured Parties.

Land

(a) Eaﬁch'Cha_r'gor charges:

(i) by way of a first legal mortgage all estates or interests in any freehold or leasehold property
now ot subsequently owned by it; thlS includes the real property (if any) specified in Schedule
2 (Real Property); and

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

(b) A reference in this Clause 2 to a mortgage or charge of any freehold or leasehold property

includes:
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2.3
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(@)

(b)

©

(d)

2.5

(i) all buildings, fixtures, ﬁﬁihgs- and ﬁxed plant and machih'ery on that property; and

(i) the benefit of any covenants for title glven or entered into by any predecessor in title of that
Chargor in respect of that property or .any moneys paid or payable in respect of those
covenants.

Securities

(a) Each Chargor charges by way of a first fixed charge its interest in all shares, stocks,
debentures, bonds or other securities and investments owned by it or held by any nominee on
its behalf in any Obligor (except for any Limited Partnershlp Interest).

{b) A reference in this Clause to a mortgage of. charge of any stock, share, debenture, bond or
other security includes: .

) any di\'fidendj or iﬁter’est_'pa;id- Or payable in relation to it; ._and'

(i) any rlght ‘money or property accrumg or oﬁ‘ered at any time in relation to it by way of
redemptlon substltutlon exchange bonus or preference, under option rights or otherwise.

Limited Pa rtners]n‘p‘ -In.terests-

Each. Chargor charges by Way of a first fixed charge all of the Limited Pamlershlp Interests owned by
it or held by any nominee on its behalf :

Other than any assets effectlvely charged i in paragraph {a) above each Chargor assigns and agrees to
assign by way of security all of its Limited Partnership Interests, 1neludmg all moneys which at any
time may be or become payable tothat Chargor, and the proceeds of any claims, awards and judgments
which may at any time be recelvable or received by that Chargor.

To the extent that any right, title or interest described in paragraph (a) or (b) above is not chargeable,
assignable or capable of assignment or being charged either by reason of law or otherwise (or if the
right, title or interest is deferred as aresult of paragraph (d) below), the charge or- assignment purported
to be effected by paragraphs (a) or (b) above shall only operate as a charge or an a551gnment of any
and all proeeeds distributions, damages, compensation, remuneration, profit, rent or income which
the relevant Chargor may- der1ve from such right, t1tle or interest or be awa.rded or entitled to in respect
thereof.

No part of any Limited Partnership interest shall be charged or assigned pursuant to this Clause to the
extent it would result in the Security Agent or any other person (except a Chargor) being required to
be registered as a general partner or limited partner of that L.P Obligor until the Security Agent takes
such steps as are necessary to become registered as the general partner or limited partner of that LP
Obligor after the Security has become enforceable and the Security Agent has given notice to the
Chargor that this paragraph (d) shall cease to apply.

Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under Clause 2.2 (Land),
each Chargor charges by way of a first fixed charge all plant and machinery owned by that Chargor
and its interest in any plant or machinery in its possession, other than where that would require
labelling, segregatlon or period listing or SpECIﬁCﬂt]Ol‘l of such parts, stock, moveable plant equipment
or receivables.
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2.6 Credit balances

(2)

®

Each Chargor chargés-by way of a first fixed -chax_ge all of its rights in respect of any Deposit
Account, any Rent Account and any General Account, any amount standing to the credit of
any Deposit Account, any Rent Account and any Gengral Account and the debt represented
by it. '

Each Chargor charges by way of a first fixed charge all of its rights in respect of any account
it has with any person other than the accounts referred to in paragraph (a) above and any
Existing Accounts, any amount standmg to. the credit of any such account and the debt
represented by it.

2.7 Book debts ete.

Each Chargor charges by way of a first ﬁxed charge

(a)
®
(©)
(d)

all Gf its Subordmated Debt;
all -df its book and other debts;
all other moneys due. and owing o it; and

the beneﬁt of all rlghts in relatlon o any item undet pa,ragraphs {a) to (c) above.

2.8 Insurances

()

()

(i)

(b)

Each Chargor assigns absolutely by way of security, subject to a proviso for re-assignment on
redemption:

all of its rights under any contract of insurance taken out by it or on its behalf or in which it
has an interest (ineluding but not limited to (i) any insurance contract relating to any Property;
and (ii) any Insurances) and, in each case, which is governed by English law; and

all monies pay'abl_e- a'n'd_ all monies .pa-id.to it under'_or' i respect of all such contracts. of

inSu'ranc’e,
(the Insurance Rights).

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

2.9 Hedging

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

2.10  Other contracts

(2)
0y

Each Chargor:

assigns by way of security, subject to a proviso for re-assignment on redemption, all of its
rights:

(A) in respect of each Assigned Relevant Contract;
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(i)

(b)

(B)  under each Lease Document go{f_e_med by English law;
(C)  inrespect of all Operatirig Inconie; and

D) under any guarantee. of Operatmg Income contained in or relating to any Lease
Document; and :

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

To the extent that they have not been. effectively assigned under paragraph (a)(i) above, each
Chargor, charges by way of afi rst fixed charge all of its nghts listed under paragraph (a)(i)
above

2.11 Miscellaneous

Each Chargor charges by way of first ﬁ;;_e'c_i charge: .

(a)
(b)
(¢)

(d)

O
®

its interest imdér any Charged Relevant Contract;
its goodwill;

the beneﬁt of any Authorlsatlon (statutory or 0therw1se) held in connectzon with its use of any
Security Asset

the right t0. recover and receive compensatlon which may be payable to it in respect of any
Authorisation referred to in paragraph (¢) above;

its uncalled capital; a‘n_d

the benefit of all rights in relation to afy item under paragraphs (a) to (d) above.

212 Floating charge

(a)

(b)

(©)

()
(in)

Each Chargor (other than any Chargor which is itself a LP Obligor) charges by way of a first
floating charge all its assets not otherwise effectively mortgaged, charged or assigned by way
of fixed mortgage, charge or assignment under this Clause 2.

Except as provided below, the Security Agent may by notice to a Chargor convert the floating
charge created by this Clause into a fixed charge as regards any of that Chargor’s assets
specified in that notice, upon the occurrence-of a Dec]ared Default.

Subject to paragraph (d) below, the floating charge created by this Clause may not be
converted mto a fixed charge solely by reason of:

the obtaining of a moraterium; or

anything done with a view to obtaining a moratorium,

under Part A1 of the Insolvency Act 1986.

(d)

Pa.ragraph (¢} above does not apply in respect of any floating charge referred to in subsection
(4) of section A52 of Part A1 of the Insolvency Act 1986.
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3.1

3.2

4.1

4.2

(e) The floating cha.rge created by thlS Clause 2.12 will (in addition to the circumstances when
this may occur under the general law) automatlcally convert into a fixed charge over all of
each Chargor’s assets if an administrator is appointed or the Security Agent receives notice of
an intention to appoint an administrator.

) The floating charge created by this Clause 2.12 isa qualifying floating charge for the purpose
of paragraph 14 of Scheduie B1 to the Insolvency Act 1986.

RESTRICTIONS ON DEALINGS
Security

Except as permitted under the Fac1ltt1es Agreement no: Chargor may create or perrmt to subsist any
Security on any Securlty Asset (except for thIS Securlty)

Disposals

Except 4s permitted under the Facilities Agreement no Chargor may sell, transfer, licence, lease or
otherwise dispose of all or any part of any Security Asset, -except for the dxsposal in the ordinary course
of trading of any: Security Asset subject only to the floating charge created under this Deed.

LAND
Notices to temants.

(a) Subject to paragraph (b) below, each Chargor must, in respect of each Lease Document
charged or ass:gned pursuant to Clause 2.10:

(i) upon the occurrence of an Event of Default which is continuing, serve a notice of
© - .assignment, substantially in the form of Part 1 of Schedule 3 (Forms of letter for
Occupatmnal Tenants) on each tenant of any Mertgaged Property; and

(i) use reasonable endeavours fo ensure that each such tenant acknowledges the notice,
substantlally in the form of Part 2 of Schedule 3 (Forms of letter for Occupational
. Tenants)."

(»)] Notw1thstandmg paragraph (a) above, any person that is a party to a Lease Document on whom
notice would be reéquired to be served under paragraph (a) above but is dlso party to this Deed,
acknowledges that by its entry inito this Deed it has received notice of and accepts the Security
in respect of each applicable Lease Document to which itisa party.

Notices to landiords
Each Chargor must:

(a) (in respect of any Headlease which is in place on the date of this Deed). within 20 Business
Days of the first Utilisation Date or (in respect of any Headlease which is entered into or to
which a Chargor becomes a party following the date of this Deed) within 10 Business Days
of the entry into, or becommg aparty to, such Headlease serve anotice of charge, substantially
in the form of Part 1 of Schedule 4 (Forms of letter for Landlords), on each landlord of the
Mortgaged Property; and

(b) use reasonable endeavours to ensurc that each such landlord acknowledges that notice,
'substantlally in the form of Part 2 of Schedule 4 (Forms of letter for Landlords).
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4.4

4.5

51

Acquisitions

If a Chargor acquires any freehold or Iease-h‘oid-_proipeny.in England and Wales in accordance with the
Facilities Agreement after the date of this Deed it must:

(a) as 'soon as reasonably practicable nt)tify the Se’curi'ty Agent;

) promptly on request by the Security Agent, acting on the instructions of the Majority Lenders,
and at the cost of that Chargor, execute and deliver to the Security Agent a legal mortgage
over that property. in England and Wales in favour of the Security Agent in any form which
the Security Agent may reéquire; .

(c) if the title to that freehold: or leasehold propelty in Engiand and Wales is registered at the Land
Registry or. requlred to be s0 reg13tered give the Land Registry written notice of this Security;
and . .

(d) if applicable, ensure that thls Secunty is correctly noted agamst that title in the title register at
the Land Reglstry :

Land Re-glstry

Each Chargor censents to-a restnctlon in the following terms betng entered 1nt0 on the Register of
Title relatmg to.any Mortgaged Property reglstered at the Land Registry:

"No dlsposntlon of the registered estate by the proprietor of the reglstered estate, or by the proprietor
of any registered charge, not being a charge registered before the entry of this restriction, is to be
reglstered without a written consent signed by. the proprietor for the time ‘being of the charge dated [
] 2022 in favour of CBRE Loan Services Limited referred to in the charges register or- their
conveyancer." (Standard Form P)

Deposit ot‘ title deed_s _
Each Chargor must promptly:

{a) deposit with the Security Agent, or as the Security- Agent may direct, all deeds and documents
necessary to show good and marketable title to any property referred to in Clause 4.3
(ACC]I.I[S]th[]S) and all local land charges, land charges and Land Registry search certificates
and similar documents received by it (the Title Documents); or

(b) procure that the Title Documents are held to the order of the Security Agent by a firm of
solieitors approved by the Security Agent for that purpose pursuant to an undertaking in a
form satlsfactory to the Security Agent.

SECURITIES

General

Int this Clause:

Investments means:

(a) the Limited Partnership Interests;

€e] all shares, stocks, -debentures, bonds or other securities and investments included in the
definition of Security Assets in Clause 1.1 (Definitions);
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53

5.4

5.5

{c) any dividend or interest paid or payable in relation to any of the above; and

(d) any right, money dr-propert'y; a'cc.rijil_r_lfg or offered at any time in relation to any of the above by
way of redemption, substitution, exchange, bonus or preference under option rights or
otherwise. ' :

Investments

Each Chargor represents to each Finance Party that:

{a) the Investments are fully paid; and -
(b)  itisthe sole legal and .be_rzlcﬂci'al_ owner of each of its Investments.
Deposit

Each Chargor must: )

(@)

(b)

Calls

(2)

(®)

as°soon as _rEBSbﬁahiy practicable upon request from fhe_ Security Agent deposit with the
Security Agent, or as the Secufity _Ag'e_ht may direct, all certificates and other documents of
title or evidence of ownership in relation to any of its Investments; and '

as sodn' as reasoniably practicable upon request from the Security Agent execute and deliver
to the Security Agent (or as it may otherwise direct) all share transfers, each executed in blank
(or any other equivalent document which may replace a blank stock transfer form after the
date of this Deed relating to the transfer of any of its Investments reasonably required by the
Security Agent in order to enable the Security Agent or its nominees to be registered as the
owner of or otherwise obtain a legal title to its lnvestments). '

Each Chargor must; pay all calls or other payments due and payable in respect of any of its
Inv.es_tmgnts.

If a Chargor fails to do so, the Security Agent may (but shall not be obligated to) pay the calls
or other payments in respect-of any Investment on behalf of that Chargor. That Chargor must
promptly on request reimburse the Security Agent for any payment made by the Security
Agent under this Clause. ' - '

Other obligations in respect of Investments

The Security Agent is not obliged to:

@)
(b)
(©)

(d)

-perform any obligation of a Chargor;

‘make any payment;

make any enquiry as to the nature oi"sufﬁ'ciency of any payment received by it or a Chargor:
or

present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitled under this Deed,

in respect of any Investment.
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5.6

5.7

Voting rights

(a)

(b)

(@

(i)

(iif)

(©)

(M)

(if)

At any time prior to.the occurrence of a Declared Default each Chargor shall be entitled to
exercise or direct the exercise of the voting and other rlghts attached to any shares provided
that any exercise of rights does.not matenally adversely affect the validity or enforceability of
the Security over the shares or cauis¢ an Event of Default to occur.

If, and at any time after, a Declared Default has occurred and, subject to paragraph (¢) below,
the Security Agent has given notlce to the relevant Chargor that it intends to exercise its rights
under this Clause 5.6(b):

the Security Agent or a relevant Receiver shall be en‘m:led to- exercise. (or refrain from
exercising) or direct the exercise of the voting rights and other- nghts attached to any shares
owned by the relevant: Chargor

the re]evant “Chargor shail comply or procure the compllance with any directions of the
Securlty Agent or a relevant Receiver in ‘respect. of the exercise of those rights and shall
promptly execute and/or- deliver to the Secutity Agent or the relevant Receiver such forms of
proxy as it requires thh a view 10 enabling such person as it selects to exercise those rights;

and :

the Secunty Agent may transfer the shares owned by the relevant Chargor into the name of
the Security Agent or such nommee(s) of the Security Agent as it shall require.

The Security Agent shall not be entitled to exercise voting rights or any other rights or powers
under paragtaph (b)- above ifand to. the extent that, from time to time:

a notifiable acqulsltaon would, as a consequence, take place under section 6 of the National
Security and Investment Act 2022 (the NSIA) and any regulations made under the NSIA; and

either:

(A) . the -Secretary' of State has not approved that notifiable acquisition in accordance with
the NSIA; or

{B) ~ the Secretary of State has so approved that notifiable acquisition but there would, as
a consequence, be a breach of the provisions of a final order made in relation to it
under the NSIA.

Assignment of Limited Partnership Interests

(2)

After this Security has become enforceable, each relevant Chargor will, if requested by the
Security Agent or its nominee to effect an assignment of any Limited Partnership Interest (as
specified by the Security Agent or its nommee) and complying at all times with the provisions
applicable to the assignment of such Limited Partnership Interests contained in the 1907 Act
and the relevant limited partnership agreement:

(i)  wusereasonable endeavours io-ensure (and to take (and refrain from takmg) such steps
as are requested by the Security Agent, any Receiver or any assignee in order to
ensure) that all consents necessary for the a551gnment of such Limited Partnership
Interest to the Security Agent or its nominee are duly obtained in accordance with
section 6(5)b) of the 1907 Act and any limited partnership agreement in respect of
that Limited Partnership Interest including, without limitation, the unanimous consent
of all partners to such assignment (and each Chargor hereby gives any such consents

. that are. requned of it for this purpose);
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6.1

6.2

6.3

(b)

(c)

(ii) ifitisa general'parth'er: '

(A)  advertise nb'ﬁce_ of the assignment of such Limited Partnership Interest in the
‘London Gazette, within seven days of such assignment and in accordance
with section 10 of the 1907 Act; and

(B) file a Form LPﬁ'with't_he Registrai' of Limited Partnerships at Companies
House inaccordance with section 9 of the 1907 Act; and

(iii)  record the Security Agent or its nominee (as applicable) as. the assignee of such
Limited Partnership Interest and the new limited partner in the relevant LP Obligor
within severrdays of such assignment and in accordance with section 9 of the 1907
Act.’ : ' '

Any_mo'ney§ teceived by _thé_ Security. ‘Agent or a Réc-eiver_ in respect of any Limited
Partnership Tnterest assigned pursuant to this Clause will be applied by the Security Agent in
accordance with Clause 12 (Application of Proceeds).

The. Security Agent shall, following the discharge of all of the Secured Liabilities, in
accordance with Clause 18 (Release), re-assign (at the cost of the Chargors) any Limited
Partnership Interest assigned to it pursuant to this Clause to the relevant Chargor(s) using ali
reasonable endeavours to follow the provisions applicable to the assignment of limited
partrietship interests contained in the 1907 Act.

ACCOUNTS

General

In this Clause, Acecount Ba-h_k means any person with whom the Deposit Account is maintained by a
Chargor, ' o L '

Book deb.t_s and receipts .

(@)

(b)

Each Chargor must get in and realis_é its material book and other debts and other moneys due
and owing to.it in the ordinary course of its business.

Each Chargor must, except to the extent that the Security Agent otherwise agrees, pay all the
proceeds of the getting in and realisation into a bank account in the name of that Chargor in
accordance with the F_acilit_ies_ Agreement,

Notices of charge

Each Chargor must:

(@

(®

within 10 Business Days of the date of this Deed or, if later, the date on which the Deposit
Account is opened, serve a notice of charge, substantially in the form of Part 1 of Schedule 6
(Form of letter for Account Bank) or such other form as the Security Agent and each relevant
Chargor may agree, on-each Account Bank; and '

use re_as_onabie endeavours to ensure that each Account Bank acknowledges the notice,
substantially in the form of Part 2 of Schedule 6 (Form of letter for Account Bank) or such
other form as the Security Agent and each relevant Chargor may agree within 20 Business

'Days of service of the notice of assignment, provided that if a Chargor has used reasonable

endeavours but has not been able to obtain acknowledgement, its obligations to obtain
acknowledgement shall cease on the expiry of such 20 Business Day period.
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7. RELEVANT CONTRACTS

7.1 General

In this Clause, Relevant Contract means;

(a)
(b)
(©)
(d)
e

®

any Assigned Relevant Contract;

any Charged Relevant Contract_;_ :

each Hedging Agreement;

any Subordinated Debt or ether'in‘éra-greupi loan;

each insurance contract relatmg to any Pmperty a531gned in accordance with Clause 2.8
(Insurances) above, mcludmg any Insurances governed by English law; and

any other agreement instrument or other document to which a Chargor is a party and which
the Security Agent has: designated in wntmg as a Relevant Contract,

7.2 Notices of 'ass_igmnent orcharge

(a)

(b)

(¢}

Subject to paragraphs (b).to (&) below following an Event of Default wh1ch is continuing,
¢ach Chargor must:

@

(i)

in relation ta each Relevant Contract (other than any Relevant Contract specifi ed in

_ paragraphs (c) and (e) of Clause 7.1 (General) above), as soon as posmble and in any
. event no later' than one Business Day following such Event of Default which is
" continuing, serve a notice of assignment or charge (as the case may be) (substantially

in the forin of Part 1 of Schedule 5 (Formis of letter for Relevant Contract)) on each
counterparty to such Relevant Contract;

use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 5 (Forms of letter for Relevant
Contract).

Subject to paragraph (d) below, each Chargor must:

®

(i)

in relation to any Hedging Agteement, within 10 Business Days of entry into such
Hedging Agreement serve a notice of assignment, substantially in the form of Part |
of Schedule 5 (Forms of letter for Relevant Contract), on each counterparty to any
Hedging Agreenient; and

use reasonable endeavours to ensure that each such party acknowledges that notice,

© substantially in the form of Part 2 of Schedule 5 (Forms of letter for Relevant

Contract).

Each Chargor must:

()

in relation to -each Relevant Contract specified in paragraph (e) of Clause 7.1

(Gerneral) above, w1th|n 10 Business Days of the date of this Deed (or, if that Relevant
Contract is not entered into until after the date. of this Deed, within 10 Business Days
of the date of that Relevant Contract), serve a notice of assignment or charge (as the
case may be), substantially in the form of Part 1 of Schedule 7 (Forms of letter for
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8.1

8.2

8.3

9.1

9.2

(d

Insurer) (or such other form:.as_ may. be specified by that Relevant Contract for the
purposes of assignment), on each counterparty to the Insurances; and

(ii) use reasonable endeavouts to ensure that each such party acknowledges that notice,
substantially in the form prov1ded in the notice of assignment. or charge (as the case
may be), within 10 Business Days of service of the notice of assignment or charge (as
the case may be), provided that if the relevant Chargor has used reasonable
endeavours but has not ‘been able to obtain acknowledgement its obligation to obtain
acknowledgement shall cease on the expiry of such 10 Business Day period.

Notwithstanding paragraphs (a) and (b) above; any person that is party to.a Relevant Contract
on whom natice would otherwise be required to be served under. paragraph () or (b) above is
also party to this Deed, acknowledges that by its entry into-this. Deed it has received notice of
and accepts the: Securlty in respect of each apphcable Relevant Contract to whlch itis a party.

WHEN SECURITY BECOMES ENFORCEABLE

Declared Default -

This Security will becoine 'imniediate'l'y' enforceable ifa Dec-lared- Default has occurred.

Discretion’

After this Security has become eiforceable, the Security Agent may in its absolute discretion enforce
all or any part of this Security in any manner it sees ﬁt or as the Magomy Lenders direct.

Statutory powers -

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

ENFORCEMENT OF SECURITY

General

(a) For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due and payable on the date of this Deed. -

(b) -Sectlon 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the
rlght of eonsolidation) do not-apply to this Security.

{c) The statutory powers of leasing conferred on the Security Agent are extended so as to authorise

the Security Agent to lease, 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 section 100 of the Act.

No liability as 'mortg‘ageé- in possession

Neither the Security Agent nor any Receiver will be liable, by reason of entermg into possession of a
Security Asset, to account as. mortgagee (or heritable creditor) in possession or for any loss on
realisation or for any default or omission for which a mortgagee (or heritable creditor) in possession
might be liable unless d1rect1y caused by its gross negligence, wilful misconduct or fraud.
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2.3

9.4

9.5

9.6

9.7

Privileges

Each Receiver and the Securlty Apgent is entltied to all the nghts powers, privileges and immunities
conferred by the Act on mortgagees and receivers duly appointed under the Act, except that section
103 of the Act does not apply.

Protection of third parties

No person (including a. purchaser) dealing with the Securlty Agent or a Receiver or its or his agents
will be concerned to enquire:

(8)  whether the Secured Liabilities have become payable; '

(b) whether any power which the Securlty Agent ora Recelver Is purporting to exercise has
become exercisable or is bemg properly exerc1sed

(c) whe.ther any_ money rentains due-tmde-r_-the Fm_ance Dbemnents; or

(d) how any money paid to the -Sect_lrity_:xdt:_gen_t orto that:Rec-ei-ver is to be applied.
Redemption of prior mor-tga-ges | |

(@) At anjr 'ﬁnie after this Secunty has b-ecotne enforceible, the Security Agent' may:
(i) rede'e'm-any.prior_secur_itjz'agaimt-any Security Asset; and/or

(iiy  procure the transfer of that Security to itself; and/or

(iii) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer; any accounts
s0 settled and passed will be, in the absence of manifest error, conclusive anid binding on each
Chargor..

(by Each Chargor must pay-to the Secunty Agent, premptly on demand, the costs and expenses
incurred by the Security Agent in connection with any such redemption and/or transfer,
1ncludmg the payment - of any principal or interest.

Contingencies -

If this Security is enforced at a ttme when no amount is due under the Finance Documents but at a
time when amounts may or will become due, the Security Agent {or the Receiver) may pay the
proceeds of any recoveries effected by it into a suspense account or other account selected by it.

Financial collateral

(a) To the extent that the Security Assets constitute "financial collateral" and this. Deed and the
obligations of any Chargor under this Deed constitute a "security financial collateral
arrangement" (in-each case, for the purpose of and as defined in the. Financial Collateral
Arrangements (No. 2) Regulations 2003), the Securlty Agent will have the right after this
Security has become enforceable to appropriate all or any part of that financial collateral in or
towards tiie satlsfactlon of the Secured Liabilities.

(b) Where any'ﬁnanctal collateral is appropriated:

(i if it is listed or traded.on a recogmsed exchange, its value will be taken as being the value at
which it could have been sold on the exchamge on the date of appropriation; or
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10.

10.1

10.2

10.3

104

(i) in any other case, its va]uc will be such amount as the Security Agent reasonably determines
having taken into account advice obtamed by it from an independent commercial property
adviser, Investment bank or accountancy ﬁrm of natlonal standing selected by it,

and each Finance Party will glve credit for. thc proportion of the value of the financial collateral
appropriated to its use.

RECEIVER
Appoiniment of Receiver.

(a) Except as provided below, the Securlty Agent may appoint any one or more persons to be a
Receiver of all or any part of the Security Assets. (even if it involves. acting with multiple
representatlon self-contractl ng or a COIlﬂICt of 1nterest) 1f

@ this Security has b_ccqmc_'cnfOrccablc; or
(i) a Char'g'o'f $0 requests'fhe Security Agent in writing at any time,

(b) Any appomtment under paragraph. (a) above may. be by deed, under seal or in writing under
its hand. y

© Except as prov:ded below any rcstnctwn imposed by law on the right of a mortgagee to
appoint & Receiver (incliding under section 109(1) of the Act) does not apply to this Deed.

(d) The Security Agent is not entitled: to appomt a Receiver solely as a result of the obtaining of
a moratorium (or anythmg done with a view to obtammg & moratorium) under Part A1 of the
Insolvency Act 1986 other than in respect of a floating charge referred to in subsection (4) of
section A52 of Part Alof the Insolveney Act 1986.

{e) The Security Agent may not appoint an administrative receiver (as defined in section 29(2) of
the Insolvency Act 1986) over the Seeurity Assets if the Security Agent is prohibited from so
doing: by section 72A of the Insolvency Act 1986 and no exception to the prohibition on
appointing an admlmstratlve receiver applies.

Removal

The Security Agent may by writing under its hand (subject to any trequirement for an order of the court
in the case of an administrative receiver) remove any Receiver appointed by it and may, whenever it
thinks fit, appoint a new- Recewer in the place of any Receiver whose appointment may for any reason
have terminated.

Remunera_tion_

The Security Agent may fix the remuneration of any Receiver appointed by-it and the maximum rate
specified in section 109(6) of the Act: will not apply.

Agent of the Chargors

(a) A Receiver will be deemed to be the agent of the relevant Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Act. Each relevant Chargor alone is responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for liabilities incurred by
a Receiver. '
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10.5

11,

11.1

11.2

11.3

11.4

1.5

11.6

) No Secured Paity will incor any _.l-i-abi_lity-'(ei_ther to-a Chargor or to any other person) by reason
of the appointment of a Receiver ot for any other reason. - '

Relationship with Security Agent

To the fullest extent allowed by law, any. right, power or discretion conferred by this Deed (either

expressly or impliedly) ot by law on a Receiver may after this Security becomes enforceable be

exercised by the Security Agent in relation to any Security Asset without first appointing a Receiver

and notwithstanding the appointment of a Receiver, '

POWERS OF RECEIVER

Genera_l

(a) A Receiver has all of the rights, powers and discretions set out below in this Clause in addition
to those conferred on it by any law, this includes: - .

(i) . inthe case of an administrative receiver, all the rights pawers and discretions conferred on an
administrative receiver under the Insolvency Act 1986; and

(i) . otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver and
manager) under the Act and the solvency Act 1986,

(b If there is more than one REécive_'r;hqilding office at the same time, each Receiver may (unless
the document appointing him states otherwise) exercise all of the powers conferred on a
Receiver under this Deed individually and to. the exclusion of any other Receiver.

Possession

A Recejver '.may fake.imm'ediate'posses-sion of, get in and r_ealiée any Security Asset.

Carry on business -

A Receiver may carry on any business.of arty Chargor in any manner he thinks fit.

Employeés - |

{a) 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 he thinks fit.

(b) A Receiver may discharge any person appointed by a Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset

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

which he thinks fit. '

Sale of assets

{a) A Receiver may sell, exchange, convert into money and realise any Security Asset by public
auction or private-contract and generally in any manner and on any terms which he thinks fit.
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11.7

11.8

11.9

11.10

11.11

11.12

11.13

11.14

(b)  The consideration for any such fransaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration may be
payable in a lump sum or by instalments spread over any period which he thinks fi.

(c) Fixtures, other than landlord’s fiktures, may be severed and sold separately from the property
centaining them without the consent of a Chargor.

Leases

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

A Receiver may seitle, adjust, reférto _a:.fbi-trﬁt’ion,' cq'rhpromi’se'a;id arrange any claim, account, dispute,
question or demand with or by any person who'is or claims to be a creditor of any Chargor orrelating
in any way to any Security Asset. '

Legal actions

A Receiver may bring, -p;rosecut_e;- e_nforcé, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he thinks fit. : '

Receipts

A Receiver may give a valid receipt fot any fnio.neys and execute any assurance or thing which may be
proper or desirable for realising any Security Asset. '

Subsidiaries .

A Receiver may form a Subsidiary of any Chatgor and t;ansfer to that Subsidiary any Security Asset.
Delegation

A Receiver may delegate his powers in accordance with this Deed:

Lending -

A Receiver may fend money or advarice credif to any person. .

Protection of assets

A Receiver may:

(a} effect any repair or -ins:ur_ance and.do any other act which a Chargor might do in the ordinary
conduct of its business to protect or improve any Security Asset;

(b) commence and/or-complete any building operation; and

(¢)  apply for and maintain any planning permission, building regulation approval or any.other
Authorisation,

in each case as he thinks fit.
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11.15

12,

13.

14.

i4.1

14.2

14.3

15.

Other powers
A Receiver may:

(a) do all other acts and things which he may consider desirable or necessary for realising any
Security Asset or incidenta] or conducive to any of the rights, powers or discretions conferred
on a Receiver under or by virtue of this Deed or Taw;

(b) exercise in relation to any Security Asset all the powers, authorities and things which he would
be capable of exercising if he were the absolute beneficial owner of that Security Asset; and

(c) use the name of any C_I;h_a_fg_o_r_ for any of_-'.'t'he above purposes.
APPLICATION OF PROCEEDS

(a) Any moneys _r'cce_iv_ed_:by_ thé_ Secunty 'A:gent or any Receiver after this Security has become
enforceable must be applied in accordance with clause 28 (Application of proceeds) of the
Facilities Agreement. ' ' : '

(b) Paragraph (a) above is subject tp.'-the'payrhent of any cléim_s having priority over this Security.
This Clause does not prejudice the right of any Secured Party to recover any shortfall from
any Chatrgor. '

EXPENSES AND INDEMNITY

Without in any way limiting the indemnities set out in clause 13 (Other indemnities) of the Facilities
Agreement, each Chargor must.pay all costs and expenses of the. Security Agent in accordance with
clause 15 (Costs and expenses) of the Facilities Agreement.

DELEGATION
Power of Attorney

The Security Agent or any Receiver may délegate by power of attorney or in any other manner to any
person any tight, power or discretion exercisable by it under this Deed at any time after this Security
has become enforceable (other than in respect of any action required to serve any notice, make any
registration or otherwise act to perfect the Security, which may be taken at any.time after this Deed
has been entered into).

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.

Liability

Neither the Security Agent nor any Receiver will be in any. way liable or responsible to any Chargor
for any loss or liability arising from any act, default, omission or misconduct on the part of any delegate
or sub-delegate, unless directly. caused by the gross negligence, wilful misconduct.or fraud of the
Security Agent or refevant Receiver.

'FURTHER ASSURANCES

(a) Subject to the terms of the Facilities Agreement, each Chargor must promptly, at its own
expense, take whatever action the Security Agent or aReceiver may require for:
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16.

17.

171

17.2

17.3

17.4

@) creating, perfecting or protecting ahy"sechri_ty. over any Security Asset; or
(i)  facilitating the realisation of any Security Assef, or the exercise of any right, power or

discretion exercxsable, by the Secunty Agent or any Receiver or any of their respective
delegates or. sub-delegates in respect of any Security Asset.

() The action that may be required under _p_aragraph (a) above includes:

i) the execution of any mortgage, standard security, charge, pledge, transfer, conveyance,
ass1gnment assignation or assurance of any asset, whether to the Security Agent or to its
nominees; or :

(i)  the giving of any -no_tice “order -or-difectio:n and :the'mak-ing of any filing or registration,
which, in any such case, the Securlty Agent may con31der necessary |
POWER OF ATTORNEY

(a) Each Chargor by way of’ securlty, 1rrevocab1y and severa]ly appomts the Security Agent, each
Recelver and any of its delegates or sub- delegates to be its attorney to take, at any time after
the occurrence of a Declared Default, any. action which such Chargor is obliged to take under

- this Deed (other than in respect of any ‘action reqmred to serve any notice, make any
registration or otherwise act to-perfect the Secunty, wh;ch may be taken at any time after this
Deed has been entered mto) '

(b) Each Chargor ratifies-and confirms whatever any. attorney does or purports to do under its
appomtment under this-Clause and i in accordance with the terms of the Finance Documents.

{c) The Security Agen‘t (asa Chargor's attorney) shall not be liable (including for negligence or
any other category of liability- whatSOever) toa Chargor for any action taken by it under or in
connection with this Clause unless directly caused by its gross. negligence or wilful
misconduct.

MISCELLANEOQUS
Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the Secured Liabilities
regardléss of any- mtermedlate payment or discharge in whole or in part.

Covenant to pay

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

Tacking_

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

New Accounts

(a) If any subsequent charge or other interest affects any Security Asset, the Secured Party may
.open a new account with the relevant Chargor.
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17.5

17.6

18.

19.

(b) If the Secured Party does fiot open a new account, it will nevertheless be treated as if it had
done so at the time when it received or was deemed to have received notice of that charge or
other interest. ' :

(c) As from that time all payments made to the Secured Party will be credited or be treated as
having been credited to the new account and will not operate to reduce any Secured Liability.

Time deposits

Without prejudice to any rlght of set- oﬂ' 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 Security Perlod when:

(a) this: Secunty has become enforceable, and
(b) no Secured Liability is- due and payabIe

that time dep051t will automatlcally be. renewed for ady . further maturity which that Secured Party
considers approprlate

Notice of-.‘asslg-nment '

This Deed constltutes notlce in wntmg to each Chargor of any charge or assignment of a debt owed
by that Chargor to any other meniber of the Group and contalned itt any other Transactlon Security
Document. :

RELEASE

At the end of the Security Perlod or as otherw1se agreed between the Parties or contemplated under
the terms of the Facilities Agreement the Finance Parties must, at the request and cost of the Chargors,
promptly take whatever action is necessary to release the Security Assets from this Security.

SECURITY AGENT PROVISI_ONS

(a) The Security Agent executes.this Deed as security agent and trustee in the exercise of the
powers-afid authority conferred and vested in it under the Facilities Agreement and any other
Finance Document for and on behalf of the Secured Parties for whom it acts. It will exercise
its rlghts powers, duties and authority under this Deed in the manner provided for in the
Facilities Agreement and, in so acting, the Security Agent shall have the protections,
immunities, rights, powers, authorisations; indemnities; limitations on liability and benefits
conferred on it under and by the Facilities Agreement and the other Finance Documents,

(b) The Security Agent- shall not owe any fiduciary duties to any party to this Deed or any of their
directors, employees, agents, or affiliates.

() Notwithstanding any other provision of this Deed, in acting under and in accordance with this
Deed the Security Agent is entitled to seek instructions from the Secured Parties in accordance
with the provisions of the Facilities Agreement and at any time, and where it so acts or refrains
from acting on the instructions of a Secured Party or Secured Parties entitled to give it
instructions, the Security. Agent shall not incur any liability to any person for so acting or
refraining from acting.
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20. GOVERNING LAW

This Deed and any non—'.cont_ra_t-:"rual. bbligétions arising out of or in connection with it are governed by
English law. ' '

THIS DEED has been executed and delivered as-'al_-_deéd on the date stated at the beginning of this Deed.
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Name of Chargor

Paddington Central I LP acting by

its general partner Paddington

Central 1 (GP) Limited

Padd-ington_Cer’tt_'ra_!.II'LP__ac.tiﬁg:by |

its general partner Paddington
Central II (GP) Limited. .

Paddington Central I (GP) Limited

Paddington. -~ Central - 11~ (GP)
Limited ' :

One Sheldon SQuare Limited |

Paddington Central IV (Trustee 1)

- Limited actirig as joint trustee of
Paddington Central IV Unit Trust
and as bare trustée of PC IV Trust
Income

Paddington Central IV (Trustee _2) :

- Limited acting as joint trustee of
Paddington Central IV Unit Trust
and as bare trustee of PC' IV Trust
Income

PC Canal Limited

PC Lease Nominee Lid

- PC Partnership Nominee Ltd -

Paddington Block A (GP) Ltd

Paddington Block A LP, acting by

its general partner Paddington
‘Block A (GP)Ltd '

Paddington Block B (GP) Litd
Paddington Block B LP, acting by

its general partner Paddington
Block B (GP) Ltd
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SCHEDULE 1

CHARGORS

England & Wales
England & Wales

England & Wales |

" England & Wales.

Jersey

o -.'Jersey-

Jersey

England & Wales

England & Wales

England & Wales

England & Wales

‘England & Wales

England & Wales

England & Wales

Jurisdiction of incorporation Registration number
or formation '

LP006703

- LP009315

03891376
05092409

106668

119134

119135

09712919
09320541
09320533
09320570

LP016372

09320577

LP016373



Paddington Kiosk LP acting by its - England & Wales LP016371
general partner Paddington Kiosk - '
(GP) Ltd

Paddington Kiosk (GP) Ltd _ England & Wales 09320562
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* SCHEDULE 2

- REALPROPERTY |

_ Lo TR Land registry
No. Property 5 Legal :ow_p_c_r 1 _Bgneﬁcml owner registration details
1 Sheldon Square - One Sheidon Square | One Sheldon Square | The freehold property
Limited | Limited referred to at the Land
' Registry as 1 Sheldon
1. Square, London W2 6PU
and registered at the Land
Registry under Title
SR ST S Number NGL914820
The PCILand, as. -~ | Paddington Central I Paddington Central I | The freehold property .
defined in the Property |(GP)Limited = [LPacting by its referred to at the Land
Repott (as defined in B a - | general partner. Registry as Sheldon
the Facility Paddingfon Central I | Square, L.ondon W2 and
Agreement), which - (GP) Limited registered at the Land
excludes the ' - Registry under Title
land transferred ~ | Nuniber NGL411550
5 pursuant to the transfer | o
’ of part dated the date of |
this Deed between (1)
Paddington Central T
{GP) Limited and (2) -
Paddington Gateway
Nomirnee 1 Limited and
Paddington Gateway
Nominee 2 Limited o - .
2Kingdom Street . | Paddington Central - | PC IV Unit Trust The freehold property
. [ IV (Trustee 1) ' referred to at the Land
Limited and Registry as 2 Kingdom
| Paddington Central Street, London W2 6BA
3. 1V (Trustee 2) and registered at the Land
Limited as trustees Registry under Title
of the Paddington Number NGL887364
Central IV Unit
o Trust
The PCII Land; as "Paddington Central | Paddington Central | The frechold property
defined in the Property | H{GP)Limited . | Il LP-acting by its referred to.at the Land
Report (as defined in general partner Registry as land lying to
the Facility Paddington Central | the south of Harrow Road,
4. Agreement), which TI (GP)-Limited London and registered at
excludes the land ' the Land Registry under
transferred pursuant to; Title Number NGL818091
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(a) the transfer of part The freehold property
dated 15 June 2022 referred to at the Land
between (1) Paddington Registry as land to the
Central 1T (GP) Limited south of Harrow Road and
and (2) Paddington to the east of Westbourne
3KS Investments Terrace, London and
Limited; and registered at the Land
Registry under Title

(b) the transfer of part Number NGL838144
dated 15 June 2022
between (1) Paddington
Central II (GP) Limited
and (2) Paddington
SKS Nominee 1
Limited and
Paddington 5KS -
Nominee 2 Limited
Retail and leisure'site | Paddington Block A - |-Paddington Block A | The leasehold property

- |{GP)Ltdand PC | LPacting by its refetred to at the Land

Lease Nominee Ltd"

general partner

Paddington Block A

- [(GP) Lid.

Registry as Units 1, 1A, 2
and 3, Paddington.Central,
Sheldon Square London
and registered at the Land
Registry under Title
Number NGL948440

Paddington Block B
(GP)Ltdand PC.
Lease Nominee Ltd-

Paddington 'Bldck B
- [ LP acting by its
general partner

Paddington Block B

| (GP) Ltd

The leasehold property
referred to &t the Land
Registry as Units 4, 5, 6a,
6b and 6¢, Paddington
Central,. Sheldon Square
and registered at the Land
Registry under Title
Number NGL948439

Moorings

PC Canal Limited .

"PC Canal Limited

The leasehold property
referred to at the Land
Registry as points A and
B, the Grand Union Canal,
Sheldon Square, London
and registered at the Land
Registry under Title
Number NGL958595

The leasehold property
referred to at the Land
Registry as The Moorings,
Paddington Basin, Grand -
Union Canal, London and
registered at the Land
Registry under Title
Number NGL966066

The leasehold property
pending registration at the
Land Registry referred to
as Mooring 5 Canalside
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Moorings, London and
pending registration at the
Land Registry under
provisionally allocated
Title Nimber BB8042

Footbridge

| Paddington Central T

(GP) Limited

Paddington Central I
LP acting by its
general partner
Paddington Central I
(GP) Limited

The leasehold property
referred to at the Land
Registry as land and
airspace adjoining the
Grand Union Canal,
Paddington Central,
Paddington,

London, W2 and
registered at the Land
Registry under Title
Number NGL815849

Paddington Central _
Pavilion -

Paddington Kiosk

S HGPyLd

. |and PCLease -
- | Nominee Ltd -

Paddington Kiosk

| L acting by its

general partner

| Paddington Kiosk.

(GPYLtd

The leasehold property
referred to at the Land
Registry as Unit 7,
Paddington Central, 15
Sheldon Square and
registered at the Land
Registry under Title
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
. PART1
NOTICE TO OCCUPATIONAL TENANT

[On the letterhead of the relevant Chargor]

To: [Occupational Tenant]
Date]
Dear Sirs / Mesdames, o

Security agreement dated [o] 2022 between, among others, the Chargors (as defined therein) and
CBRE Loan Services Limited as secarity agent (the Security Agreement)

We refer to the lease dated .~ ] and made between.[  Jand[ ] (the Lease).

This letter constitutes notice to you that under the S-egurity_Agreem_ent. we have assigned absolutely, subject to
a proviso for re-assignment on redemption, in favour of CBRE Loan Services Limited (as security agent and
trustee for the Secured Parties as referred to in the Security Agreeinent; the Security Agent) all our rights
under the Lease. : = -

We irrevocably 'i.ﬁstruct_ and authorise you to pay aity rent payable by you under the Lease to the account of
[@] at [®], Account No. [®], Sort Code [®] (the Rent Account).

We will remain l_iab'_le.'to perfqrm'- all our obli gations' under the Lease and the Security Agent is under no
obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event of any failure
by us to perform our obligations under the Lease. - '

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

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

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

Please confirm yb-ur agre_g_'m_ént to the above by s_igni-ng-_t_he attached acknowledgement and returning it to the
Security Agent at [ADDRESS] with a copy to ourselves.

Yours faithfully,

[NAME OF AUTHORISED SIGNATORY]
(Authorised Signatory)
[CHARGOR]
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- PART2
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

[On the letterh¢ad of the relevant Chargor]

To: [®]
Copy: [Chargor]
[Date]

Dear Sirs / Mesda'r.nés,_

Security agreement dated fs] :_2_:0;22'he_t§v3v.één,__among others, the Chargors (as defined therein) and
: CBRE Loan Services Limited as security agent (the Security Agreement)

We confirm receipt from [Chargor] (the Chargor) of a notice dated [. 12022 (the Netice) in relation to
the Lease (as defined in the Notice). . - S :

We accept the instructions co'n'taiﬁed'_ih the Notice..

We confirm that we:

(a) have not received any notice of any prior security or that any third party has or will have any right or
interest in, or has made or will be making any claim or démand or taking any action in respect of, the

rights of the Chargor under- or in respect of the Leasé (as defined in the'Noti_ce);

(b) must pay all rent and all othier inonies payable by us under the Lease into the Rent Account (as defined
in the Notice); and '

{c) must continue to pay those monies into the Rent Account (as defined in the Notice) until we receive
your written instructions to the contrary. : o

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

Yours faithfully,
For
[ I
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. SCHEDULE4
FORMS OF L-ET'TER_FOR LANDLORDS
| _PA_RSTZI |
'NOTICE TO LANDLORD
. [On the letterh‘eed of a Chargor]
To: [Landlord] |
[Date]
Dear Sirs / Mesdames,
Re: -

Security agreement dated [-] 2022 between, amtmg others, the Chargors (as defined therein) and
CBRE Loan Services Limited as security agent (the Security Agreement)

We refer to the lease dated [®] and made betwe.en. [0] and [0_] (the Lea'se)

This letter constltutes nottce to you: that under the Securlty Agreement we have charged by way of legal
mortgage to CBRE Loan Services: Limited (as security agent and trustee for the Secured Parties as referred to
in the Security Agréement, the. Securlty Agent) allour rights under the Lease.

We will remain liable to perform all our obligations under the Lease and the Security Agent is under no
obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event of any failute
by us to perform our obligations under the Lease.

This letter and any non—contractual obhgatlons arlstng out of or in connecuon with it are governed by English
law, .

Please confirm your agreement to the above by s:gnmg the attached acknowledgement and retummg it to the
Securlty Agent at [®] with a copy to ourselves,

Yours faithfully,

[INAME OF AUTHORISED SIGNATORY]
(Authorised Signatory)
[CHARGOR]
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 PART2
ACKNOWLEDGEMENT OF LANDLORD
To: [@®] as Securit_y Agent | |
Attention: [®]
[Date]
Dear Sirs / Mesdames,

ned therein) and

Security agreement d:ted [9]'-2'022_ bet_weén_,amqngiqt_héfs,_t_he Ch-a rgors (as defiy
CBRE Loan Services Limited as security agent (the Security Agreement)
We confirm receipt from [®] (the.-'_Ch.h-ljg_(:ir) of a notice dated '-[0-]j.2022' (the.'Notice) ifi relation to the Lease
(as defined in the Notice). - . o '

any right or interest in, or has made or will be making any claim or demand or taking any action in respect of,
the rights of the Chargor under or in respect of the Leasc (as defined in the Notice)..

We confirm that we have not received any notice of any._pribr 'se'curity'or that any third party has or will have

This letter and any hon-cé'ntractUaI'dbiigqtions'ari_s_ing_out_ of or in connection with it are governed by English

Yours faithfully, |

..........................................
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SCHEDULE 5
FO_R’MS'O_F'_-LE-TTER--FoR_R-ELE-VANT CQM-RACT
o amry
NOTICE TO COUNTERPARTY
[On the letterhead of the relevant Chargor]

To: [Contract party]
[Date]
Dear Sirs / Mesdames,

Security agreement _da_fed..il..']. 2(}2_'2..betwee_'l_;; amolgg'bthers, the Chafgi)rS-(as_ defin"e'd ‘therein) and
" CBRE Loan Services Limited as 's_e.cm__'ity_:agent-(ﬂae- Security Agreemert)

This letter constitutes notice to you that- under the Security Agreement we have [assigned by way of
security][charged by way of a fixed chatge] to CBRE Loan Services Limited (as security agent and trustee for
the Secured Parties as referred to in-the Security Agreement, the Security Agent).all our rights in respect of
[insert details of Relevant Contract/Hedging Agresment] (the [Contract}/[Hedging Agreement]).

We confirm that:

(a) we will remain liable under the :[Contraét}/[H'edging Agreement] to perform all the obligations
assumed by us under the_:_[Contract]/[H‘edging-Agreement]_; and

{b) none of the Sec_urity Agent, its agents, any receiver or any other person will at any time be under any
obligation ot liability to you under or in respect of the [Contract]/[Hedging Agreement].

We will also remain entitled to exercise all our rights, powers and discretions under the {Contract])/|Hedging
Agreement], and you should continue to give notices under the [Contract]/[Hedging Agreement] to us, unless
and until you receive notice  from ihe Security Agent to the contrary stating that the security has become
enforceable. In this event, all the riglits, powers and discretions will be exercisable by, and notices must be

given to, the Security Agent or as it directs.

Please note that we have agreed that we will not é_imend or waive any provision of or terminate the
[Contract]/[Hedging Agreement] without the prior consent of the Security Agent [, other than to the extent we

are expressly permitted to.do so under the terms of the Facilities Agreement.].

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

[We iﬁevocably'i-nstruc-t and authorise you to:

() -disclose to the Security Agent without any reference to or further authority from us and without any
inquiry by you as to the justiﬁcat_ion_ for the disclosure, any information relating to the Hedging
Agreement which the Security Agent may request from you; and .

(b) Ppay any sum payable by you under the Hedging Agreement to our account with [ Jat[ 1s
Sort Code [ -], Account No. [ ]
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The instructions in this letter apply until you _recciﬂfe. notice from. 'the'Séc_urity Agent to the contrary and
notwithstanding any previous instructions given by us.]" _ ' : '

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

Yours faithfully,

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

[NAME OF AUTH_C)R_ISED SIGNATORY]
(Authorised Signatory)
[CHARGOR]

* To be included in respect of é-reﬁeﬁgnt canfract that is & hedging agreement or asset management agreement,

0106921-0000008 UKO1: 200840573110 - 32




 PART2

ACKNOWLEDGEMENT TO COUNTERPARTY

To: [®]
Copyv: [Chargor]
[Date]

Dear Sirs / Mesdames,

Security agreement dated [e] ._2';0223betw'een',__amdn_g_ch_grs-, the Chargors (as defined therein) and
CBRE Loan Setv-ic_:e_s__.-Lim_ited- as security agent (the Security Agreement)

We confirm receipt from [CHARG‘QR}':'(_the: Clmrgor) of a notice _'d_ated_[t] 2022 (the Notice) of [an
assignment]fa fixed charge] on the terms of the Security Agreement of all the Chargor’s rights in respect of
[irisert details of the Contract/hedging agreement] (the [C_Ontr'a_t_:'t];[_ﬂﬂdgi_ng_ Agreement]).

[We confirm that we will pay all sums duc, and give notices, under the Coritract as dirécted in the Notice.]?
[We confirm that we:

(a) have not received notice of any pl‘lOl‘ security over, or the interest of any third party in the Hedging
Agreement; .

(b) must pay any amount_.p'ayable' by us unde_rl-thé' .I.-Iédging_:.A_gréement to the Chargor's account with
[ - Jatf ], Sort Code | . -], Account No.[ - J; and

(c) must accept your- instructions in relation tb'thé-chargor's rights under the Hedging Agreement.]?

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

Yours faithfully,

(Authorised signatory)
[Counterparty] '

To be.included in_.rqspeqi ofa fe_{evan_t_cpr_l_ttaét other than.a hedging agreement.
: To be included in respect of a relevant contract that is a hedging agreement.
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| SCHEDULE ¢ |
FORM OF LETTER FOR ACCOUNT BANK
PART 1
NOTICE TO ACCOUNT BANK

[On the letterhead of the rélevant Chargor]

To:  [Account Bank]
[Date]
Dear Sirs / Mesdames;.

Security agreement dated [¢] 2022 bet'v'v'e'en, among others, the Chargors (as defined therein) and
CBRE Loan Services' anted as security agent (the Security Agrecment)

9. This letter constltutes notice to you that under the Security ‘Agreement we, [®] (the Chargor) have
charged in favour’ of CBRE Loan Services Limited (as security agent and trustee for the Secured
Parties as referred to in-the Security Agreement the Securlty Agent) all our rlghts in respect of any
amount standing to the credit of any account maintained by us with you

Name of Account: [@]
Account Details: [e]-
Account No: [e] |
Swift: [e]

IBAN: [e],

(the Accounts).

10. The Chargor uncondjtlonaliy instructs and authotises you to-perform the following acts as soon as
reasonably practicable following your receipt of a written notice from the Securlty Agent entitled
- “Enforcemerit Notice™ (an Enforcement Notlce)

(a) to pay or to release any moneys standing to the credit of the Account(s) in accordance with
any instructions which you receive from the Security Agent;

()] not to permit any withdrawal by the Chargor of any moneys standing to the credit of the
Account(s), without the prior written consent of the Security Agent and to hold all such
moneys to the order of the Security Agent; and :

() to comply with the ternﬁs of any writtén notices or instructions relating to the Account(s) and
the debts represented by them which you receive from the Security Agent.

I, The Security. Agent hereby confirms that until you receive an Enforcement Notice you may operate
each Account in the ordinary course in accordance with the existing mandate relating to that Accourit.
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12.

13.

14.

i5.

16.

17.

18.-

19.

20.

21.

In accordance with the terms and conditions apphcable to the Account(s), the Chargor acknowledges
that you may charge, in connection with- this notlce a monthly fee per Account as notified to the
Chargor.

If required by you, the Security Agent will complete such docuinentation as you may reasonably
request to establish the authority and identity of mdmduals 1ssu1ng instructions on its behalf for the
purpose of the Enforcement Notice.

The instructions and authorisations which are contained in this notice shall remain in full force and
effect until (i) the Chargor and the Security Agent together give you three (3) business days' notice in
writing revoking or amending them, or (i} you give the Chargor and the Security Agent twenty (20)
days’ written notice terminating this notice and your acknowledgement of this notice.

You may comply with the instructions contained in this notice, and any instruction, request or
communication delivered in connection with it, without further authority from the Chargor or the
Security Agent and without. any enquiry. as to the justification for or validity of any such notice,
instruction, request or communlcatlon Youare entlt]ed o rely on any notice ot instruction from the
Security. Agem that you reasonahly believe to be- genuing and correct. . You. shail not be liable to the
Chargor or the Security Agent for any action taken under this notice, or with respect to the Account(s),
if such action is undertakern in good faith in accordance with this notice or pursuant to an instruction,
request. or- commumcatlon you reasonably believe to be from the Security Agent, To the maximum
extent permitted by law, you shall not be liable to the Chargor or the Security Agent for indirect,
incidental, consequential ot speelal damages ot any increased costs or expenses or any loss of profit,
business; contracts, revenues or ant1c1pated savmgs

You are not ob]lged 1o comp]y wn:h any mstructlons received from the Security Agent or the Chargor
or to undertake the transactions set out in this notice or an Enforcement Notice where (a) due to
circumstances not within your :reasonable control you are unable to comply with such instructions, or
(b) to comply with such mstructlons would in your reasonable opinion be contrary to any court order
or applicable law. In the event: that you are unable to comply with any ‘instructions due to the
circumstances set out in this paragraph, you shall not be respon51ble for any loss whatsoever caused
to the Securlty Agent or to the Chargor

The Chargor ‘agrees to. 1nc1emmfy you in fu]l agamst all- liabllmes, damages, clalms, losses, costs,
expenses or demands suffered by you or made agamst you in connection with this notice, save to the

. extent that such Hability, damage claim, loss, cost, expense or démand is suffered by you or made

against you as a result of - your w11ful misconduct or fraud.

The msn'ucnons and authorisations in this notice supersede any instructions and authorisations to the

. contfrary given to you by or on behalf of the Chargor.

The Chargor kindly requests that you waive any right of pledge, right of set-off lien, right of retention,
right of eombmanon of accounts or any similar right you may have in connection with the Accounts,
whether arising by way of contract general terms and conditions -or law, provided that you may set-
off any fees or expenses you incur with respect to the Accounts without prior fiotice to the Chargor or

Security Agent. In the event that these mstructlons are not followed (e. g inadvertent base off setting),

you will rectify the Account balance as soon as reasonably practicable upon notice from the Chargor.

It is. acknowledged by the Chargor and the Security Agent that you are not bound by, and have no
knowledge of, the terms and conditions of the Security Agreement or any related document (other than
this notice) and no implied duties or obligations of you shall be read into this notice, your
acknowledgement or any Enforcement Notice.

This letter and any non-contractua] obhganons ansmg out of or in connection with it are governed. by
English law.
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22. Please confirm your agreement to the above by sending the attached acknowledgement to the Security
Agent at [ADDRESS] with a copy to ourselves

Yours faithfully,

[NAME OF AUTHORISED SIGNATORY]
(Authorised Signatory)
[CHARGOR]
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PART2
ACKNOWLEDGEMENT OF ACCOUNT BANK

[On the letterhead of the Account Bank]

To: [®]
Copy: [Chargor]
[Date]

Dear Sirs / Mesdames,

Security agreement dated [o] 2022 between, among others, the Chargors (as defined therein) and
CBRE Loan Serv:ces anted as secarity ageut (the Secunty Agreenient)

We acknowledge receipt from [CI-IARGOR] (the Chargor) ofa not1ee dated [#] 2022 (the Notice) of a charge
upon the terms of the Security Agreement over all the rlghts of the Chargor to any amount standing to the
credit of any of the Chargor’s accounts spec;ﬁe_d__ in sueh notice (t_he Aecounts). .

We confirm that we accept the instructions and authorisations contained in: the notice and agree to comply with
the terms thereof. We confirm that we have not prewously recelved any other notice of pledge, charge,
assignment or other in respect of the Accounts

We agree to waive any: nght of pledge right of set-off, lien, nght of retention, rightof combination of accounts
or any similar right you may have in connection with the Accounts, whether arising by way of contract, general
terms and condltlons or law, provided that you may set-off’ any fees or expenses you incur with respect to the
Accounts without prior notice to the Chargor or Security Agent. In the event that these instructions are not
followed (e.g. inadvertent base off setting), we- will recnfy the Account balance as soon as reasonably
practicable upon notice from the Chargor

All capitalised terms used in this notice and not otherw1se defined herein have the same meaning given to-them
in the Security Agreement or in the Notice.

This letter and any non—contractual obligations ansmg out of or.in connectlon with it-are govemed by English
law.. :

Yours faithfully,

(Authorised sigzlatdry)
[Account Bank]
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SCHEDULE 7
FORMS OF LETTER FOR INSURER
- PART1
_. NOTICE TO INSURER
[On the letterhead of the relevant Chargor]

To: [Insurer]
[Date]
Dear Sirs / Mesdames,

Security agreement dated [e] 2022 hetween, among others, the Chargors (as defined therein) and
CBRE Loan Serv1ces Lumted as security agent (the Security Agreement)

This letter constltutes notice to you. that under the Securlty Agreement ‘we have assigned by way of security to
CBRE Loan Serv1ces Limited (as agent and trustee for. the Secured Parties as referred to in the Security
Agreément, the Security Agent) ail our rights i in respect of [msert detaﬂs of msurances]

We irrevocably mstmct-and authonse you to:

{a) | hold any insurance proceeds due and payable to the Chargor to the order of the Security Agent
until the Security Agent gives you written notice otherwise; and

(b) pay ot release any insurance proceeds due and payable to the Chargor in accordance with the
“written mstructwns of the Security Agent

We acknowledge that you may cormply with the instructions in this Ietter without any further permission from
us ‘or enquiry by you.

The instructions in this: letter appIy untll you receive notice from the Security Agent to the contrary and
notwithstanding any previous mstrucnons gnven by us

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

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

Yours faithfully,

Yours faithfully,

[NAME OF AUTHORISED SIGNATORY]
(Authorised Signatory) :
[CHARGOR]

0106621-0000008 UKO1: 2008405731.10 . . . _ 38 -




'PART 2

- -AcmbwLED(;EMENT OF INSURER

To: [®]
Copy: [Chargor]
[Date]

Dear Sirs / Mesdames,

Security agreement dated [t] 2022 between, among others, the Chargors (as defined therein) and
CBRE Lﬁan Servnces lelted as securlty Agent (the Secunty Agreement)

We confirm recelpt from. [CHARGOR} (the Chargor) of a notice dated [ 1 2022 (the Notice) of an
assignment on the terms of the Security Agreement of all the Chargors rights in respect of the Chargor to
receive any proceeds of any msurance clalm

We.confirm that-w_e: '
(@)  accept the instructions contained in the Notice and agree’ to comply with the notice;

(b)  havenotreceived notice of the mterest of any third party in respect of [the relevant insurances];
and

(c) will pay all sums due to the Chargor and give noﬁces under the insurance policies, as directed
in that notice.

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

Yours faithfully, -

(Authorlsed signatory) '
[Insurer]

0106921-0000008 UKO: 200840573110 -~ 39 -
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EXECUTED as a deed by ONE SHI
SQUARE LIMITED acting

LR T P

Name of witiiess:

- Direstor At Sromamay

| “Usibrella'- Biglish Security Agrseineii (alt usset




EXECUTED as 4

. Umbrelis< Bnglish Security Agreement (all assot)




inthe nameof the company:

EXECU[‘EDasadcedb}" o : i
ON CENTRAL 1V (TRUSTEE 2)

PADDINGTON €
LIMITED a pagiy nee
capacity as joint trustee

acting under the authenty-of the campany

. Umbrcllu—EnghSh .S_ccaﬁtg- Agmcmcn((a“ﬂﬁsﬂ) '



EXECUTED #s a decd by PC CANAL
LIMITED sctingby sidircétor
MME WAYMAN - inthé presence of:

Umbreltn ~English Security Agrecment (all asset}




EXECUTED as a deed by PCLEASE
NOMINEE LTD acting by a director
Gadl Badiin . inthe presence of:-

).
y
)
)

et eld
Address of witness:

Urnbrella - English Sacurity Agreement (all asset)




EXECUTED as a deed by PC PARTNERSHIP ).
NOMINEE LTD acting by a director ).
Gavind Berend in the presence of: )

3

Signaturc of witness:

Name of witness:

Mﬂ’iﬁi.g%“{ L P

Addrcss of witness:

Umbrella ~ English Security Agredinent (all asset)




EXECUTED as a deed by PADDINGTON BLOCK A
(GP) LTD acting by a director GAVsN 8zl
in the presence of:

it Nt et

s SO

Addrzass of nﬁés:

_ -

Unmbrella - English Sccurity Agrecment (all aseet)




EXECUTED as a decd by PADDINGTON

BLOCK ALP :

acting by PADDINGTON BLOCK A (GP) LTD,)
general partner acting by a

director G BEQan )

in the presence of:

Address: of witness:

Umbrella - English Sécurity. Agreement (aliasset)




EXECUTED as a deed by PADDINGTON
BLOCK B (GP) LTD acting by a director
Lbtd  Baas in the presence of:

)
)

Signature of witness:

-
Name of m!:ss:

Address of witness:

Umbiella - English Sectitity Agresment (all asset)




EXECUTED as a deed by PADDINGTON BLOCK B LP
acting by PADDINGTON BLOCK B (GP) LTD, general )
partner

acting by a director_Gaden &Eh1d )
in the presence oft

Si

Name of witness:

Aoy G

Address of witness:

‘Umbeclla— English Seeurity Agreement (all asset)




EXECUTED as a deed by PADDINGTON KIOSK LP

acting by PADDINGTON KIOSK {GP) LTD, general )
partner :

acting by a director  Adial iod
in the presence of:

Si_gnaturc of witncss;

Lp«um@mn.l

Address of witness:

Usnbeefla ~ Eriglish Security Asreement (a1l asset)




EXECUTED asa deed by PADDINGTON
KIOSK (GP) LTD acting by a director
odind W in the presence of

H

ame O wWiiness:

Lases GRaed
Address of witness:

- Umbrella ~ English Sccurity Agreement (all assety




Security Agent

CBRE LOAN SERVICES LIMITED

By:

CATHERINE SUR
Authorfsad Slgna_h_:u-y

Umbrelfa'~ English Seeurity Agreement (afl asset) -
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