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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9980679

Charge code: 0998 0679 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th November 2022 and created by 262 HIGH HOLBORN

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th November 2022 .

Given at Companies House, Cardiff on 25th November 2022

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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HILL DICKINSON

Dated |0 Movenber 2022

SECURITY AGREEMENT
Between

(1) 262 High Holborn Limited
and

(2) Eurobank Private Bank (Luxembourg) S.A.
London Branch
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THIS DEED is dated |0 November 2022 and is made

BETWEEN:

{1)

2

262 HIGH HOLBORN LIMITED a company incorporated in England with company registered
number 08980878 whose registered office is at Accurist House, 44 Baker Street, London United
Kingdom, W1l 7BR (the Chargor);

EUROBANK PRIVATE BANK LUXEMBOURG 5.4, LONDON BRANCH a societe anonyme
incorporated in Luxembourg with registered number RCB24724 and having a UK establishment
with company number FCG32486 whose address for service is 2™ Floor, Devonshire House, 1
Mayfair Place, London, W1J 8AJ (the Security Agent) as securily trustae for the Secured
Parties (as defined in the Facility Agreement defined below),

BACKGROUND:

(Al

{8)

The Chargor enters into this Deed in connection with the Facility Agreement (as defined below).

it is intended that this document takes effect as & deed notwithstanding the fact that a party
may only execute this document under hand.

IT I8 AGREED as follows:;

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions

in this Deed:

Act means the Law of Properly Act 1925,

Excluded Accounts means the General Account, Rent Account, the Service Charge Account
and the Existing Accourt.

Facility Agreament means the Facility Agreement dated on or arcund the date of this Deed
and made between {among others) the Chargor and the Securily Agent,

investments means:
{a} alt shares owned by the Chargor or held by any nominee or trustee on its behalf: and

[15)] all other shares, stocks, debentures, bonds or other securities or investments owned
by the Chargor or held by any nominge or trustee on #s behalf.

Mortgaged Property means all freehold or leasehold property included in the definition of
Security Assel.

Party means a parly o this Deed.

Receiver means a receiver or receiver and manager or adminisirative receiver, in each case
appointed under this Deed.

Relevant Contract means:
{a) an appointment of the Managing Agent;
(i} an agreement relating to the purchase of the Property by the Chargor, or

{c} the consiruction documenis specified In Schedule 2
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Security Asset means any asset of the Chargor which is, or is expressed to be, subject to any
Securily creatad by this Deed.

Secured Liabilities means ali present and future oblipations and liabilities {whether actual or
contingent and whether owed jointly or severally or in any other capacity whaisoever) of each
Transaction Obligor to any Secured Party,

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

1.2 Construction

1.2.1

122

1.2.3

1.24

1.2.8

Docurnentt

Capitalised terms defined in the Facility Agreement have the same meaning in this
{Deed unless expressly defined in this Deed.

The provisions of clause 1.2 (Construction) of the Facility Agreement apply to this
Deed as though they were sat out in full in this Deed except that references to the
Facility Agreemesnt will be construed as references {o this Deed.

Unless a contrary indication appears, a refarance in this Deed to:

1.2.3.1 a Finance Document or Transaction Document or any other agreement
or instrument is a reference to that Finance Document or Transaction
Documeni or other agreement of instrument as amended, novated,
supplemanted, extended or restated;

1232 any rights in respect of an asset includes:
12321 all amounts and proceeds paid or payable;
12322 ay rights to make any demand or claim; and
1.2.3.23 all powsrs, remadies, causes of aclion, sacurity,

guarantees and indemnitias,

in each case in respect of or derived from that asset;

1233 any share, stock, debenture, bond or other security or investment
includes:
1.2.3.341 any dividend, interest or other distribution paid or
payable;

12332 any right, money or property accruing or offered at any
time by way of redemption, substitulion, exchange,
bonus or preference, under option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other
securily of investment; and

1.2.3.4 ~ the term this Security means any Security created by this Deed.

Any covenant of the Chargor under this Deed (other than a payment obligation which
has been discharged) remains in forcs during the Security Perlod

The terms of the other Finance Documents and of any other agreemeni or
instrument between any Parties in relation to any Finance Document are
incorporated in this Deed to the extent required to ensure that any purported



disposition, of any agreement for the disposition, of any freehold or leasehold
property contained in this Deed is a valid disposition in accordance with section 2(1)
of the Law of Properly {Miscellanecus Provisions) Act 1889,

1286 If the Security Agent considers that an amount paid to & Sscured Party under a
Finance Document iz capable of being avoided or otherwise set aside on the
hiquidation or administration of the payer or otherwise, then that amount will not be
considered to have been imevocably paid for the purposes of this Deed.

1.2.7 Uintess the context otherwise requires, 2 reference 1o a Security Asset includes the
proceeds of any disposal of that Security Asset.

1.3 Third party righis
1.3.1 Unless expressly provided 1o the contrary in a Finance Document, a person who is

not a Party has no right under the Third Parties Act fo enforce or to enjoy the benefit
of any term of this Deed.

1.3.2 Notwithstanding any term of any Finance Docurnent, the consent of any parson who
is not a Parly is not required to rescind or vary this Deed at any time.
1.3.3 Any Receiver may enforce and enjoy the benefit of any clause which expressly
confers righls on it, subject to paragraph 1.3.2 above and the provisions of the Third
Parties Act,
2 CREATION OF SECURITY
24 General
214 The Chargor must pay or discharge the Secured Liabilities in the manner provided

for in the Finance Documents.

212 All the security created under this Deed:

2.1.21 is created in favour of the Security Agent;

2122 is created over present and future assets of the Chargor;

2123 is security for the payment of all the Secured Liabilities; and

2124 is made with full title guarantes in accordance with the Law of Proparty

{Miscellaneous Provisions) Act 1994,

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

2.2 Land
2.2.1 The Chargor charges:
22141 by way of @ first legal morigage all estates or interests in any freehold
or ieasehoid property now owned by it; this includes the real property
{if any) specified in Schadule 1 (Real Property); and
2212 {tc the extent that they are not the subject of a mongage under
paragraph 2.2.1.4 above) by way of a first fixed charge all estates or

interests in any freehold or leasehold property now or subsequently
owned by it

Docurnentt 3



2.3

2.4

2.5

26

27

2.8

222 A reference in this clause 2 to a morigage of charge of any freehold or leasehold
property includes:

2221 all buildings, fixiures, fittings and fixed plant ang machinery on that
property; and

2222 the benefit of any covenants for title given or entered into by any
predecassor in tile of the Chargor in respect of thal property or any
maoneys paid or payable in respect of those covenants.

investments

The Chargor charges by way of a first fixed charge its inlerast in all its Invesiments.

#lant and machinesy

To the extent that they are not the subject of a morigage or a first fixed charge under clause

2.2 (Land), the Chargor charges by way of a first fixed charge all plant and machinery owned

by the Chargor and iis interest in any plant or machinery in its possession.

Credit balances

The Chargor charges by way of a first fixed charge all of its rights in respect of any Account

other than the Excluded Accounts, any amount standing to the credit of any Account other than

the Excluded Accounts and the debt represented by it

Book debts otc.

The Chargor charges by way of a first fixed charge:

26.1 all of its book and other debts;

282 all other moneys due and owing to it; and

283 the benefit of ali rights in relation to any item under paragraphs 2.6.1 to 2.6.2 above.

Insurances

271 The Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights under any contract or policy of insurance taken out by il

or on its behalf or in which it has an interest (logether, the Insurance Rights).

272 To the extent that they have not been effectively assigned under paragraph 2.7.1
above, the Chargor charges by way of a first fixed charge all of its insurance Rights.

Other contracis
281 The Chargor:

2811 assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights:

2.81.1.1 under each Lease Document;
28112 in respect of all Rental Income;
28113 under any guaraniee of Rental income contained in ar

raiating {0 any Lease Document; and

Dooumentt &



282

28114 under each Relevani Contract; and

2812 charges by way of a first fixed charge all of its rights under any other
document, agreement or instrument to which itis a party except to the
extent that it is subject to any fixed securily created under any other
term of this clause 2.

To the extent that they have not been effectively assigned under paragraph 2.8.1.4
above, the Chargor charges by way of a first fixed charge sl of its rights listed under
paragraph 2.8.1.1 above.

28 Miscellanecus

The Chargor charges by way of first fixed charge:

2.81

282

293

284

298

its goodwill;

the benefit of any Authorisation (statutory or otherwise) heid in connection with its
use of any Security Asset;

the right to recover and receive compensation which may be payabie to it in respect
of any Authorisation referred o in paragraph 2.9.2 above;

its uncafled capital; and

the beneft of all rights in relation to any item under paragraphs 2.9.7 10 2.9.4 abovs,

2.1 Floating charge

2.10.1

2102

2103

21404

2.10.5

Documantt

The Chargor charges by way of a first floating charge all its assets noi otherwise
effectively morigaged, chargad or assigned by way of fixed morigage, fixed charge
or assignment under this clause 2.

Except as provided below, the Security Agant may by notice to the Chargor convert

the floating charge created by this ciause 2.10 (Floating charge) into a fixed charge

as regards any of the Chargor's asssts spacified in that notice i

21021 an Event of Default Is continuing; or

21022 the Security Agent reasonably considers those assets (o be in danger
of being seized or sold under any form of distress, attachment,
execution or other legal process or o be otherwise in jeoparay

Subject to paragraph 2,10.4 below, the floating charge created by this clause 2.10
(Fioating charge) may not be converted into a fixed charge solsly by reasen of:

24031 the oblaining of a moratordum; or
21032 anything done with a view to obtaining a moratorium,
under Part Al of the Insolvency Act 1888

Paragraph 2.10.3 above does not apply in respect of any floating charge referrad to
in subsection {4) of section AS2 of Parl A1 of the Insnlvency Act 1986.

The floating charge created by this clause 2.10 (Floaling charge) will {in addition to
the circurmstances when this may acour under the general law) automatically convert
into a fixed charge over all of the Chargor's assets if an administrator is appointed
of the Security Agent receives notice of an infention to appeint an administrator.



3.1

32

4.1

4.2

2.10.6 The fioating charge created by this clause 2 10 (Flgating charge) is a quaiifying
floating charge for the purpose of paragraph 14 of Schedule 81 to the Insolvency
Act 19886,

RESTRICTIONS ON DEALINGS

Security

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

Disposals

Except as expressly aliowed under the Facliity Agreement or this Deed, the Chargor must not

eriter info a single transaction or a serles of transactions {whether related or not and whether

veluntary of involuntary) to dispose of all or any part of any Security Asset.

LAND

Notices to tanants

The Chargor must:

41,1 serve a notice of assignment, substantially in the form of Part 1 of 0 (Forms of Letler
for Ocougpational Tenants), on each tenant of the Morlgaged Property, such notice
o be served:
41.1.1 on the date of this Deed at any time if requested by the Security Agent

following the occurrence of a Default which is continuing for ali tenants

in place on that date; and

4112 for any new tenani at any tme If requested by the Securily Agent
foliowing the occurrence of a Default whick is continuing,

and deliver to the Security Agent a copy of each notice; and

4.4.2 use reasonable endeavours to ensure that each such tenant acknowledges that
notice, substantially in the form of Part 2 of 0 (Forms of Letter for Gecupational
Tenants).

Acquisitions

If the Chargor acquires any freehold or leasehold property in England and Wales in accordance
with the Facility Agreement afler the date of this Deed it must;

4.2.1 natify the Security Agent immediately;

422 immediately on request by the Security Agent and at the reasonable cost of the
Chargor, execute and deliver to the Securily Agent s legal morigage over that
property in favour of the Secuwity Agent in any form which the Security Agent may
require; and

423
4231 it the title to that freehold or leasehold property is registered at the Land

Registry or required lo be so registered, give the Land Registry written
notice of this Security; and
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43

44

5.1

5.2

53

4232 if applicable, ensure that this Security is correctly noted against that
titie in the title register at the Land Ragisiry.

Land Registry

The Chargor consents to a restriction in the following terms being entered into on the Register
of Title relating {0 any Mottgaged Properly registered at the Land Registry:

“Mo disposition of the registered estate by the proprietor of the registered estate is o be
registered without a written consent signed by the propristor for the time being of the charge
daled | ] in favour of Eurobank Private Bank Luxembourg S.A., London Branch referred
io in the charges register or their conveyancer. {(Standard Form P)”.

Deposit of title deads
The Chargor must immediately;
441 deposit with the Security Agent all deeds and documents necessary to show good

and marketabie title to any property referrad to in clause 4.2 (Acquisitions) {the Title
Documents); or

442 procure that the Title Documentis are held to the order of the Agent by a firm of
solicitors approved by the Security Agent for that purpose.

INVESTMENTS

Deposit

The Chargor must immediately:

511 upon receipt, deposit with the Security Agent, or as the Security Agent may direct,
ali certificates and other documents of title or evidence of ownership in relation to
its Invesiments; and

512 exacute and deliver (o the Security Agent all share ransfers and other documents
which may be requested by the Security Agent in order to enabie the Security Agent
of its nominees o be regisiered as the owner of or otherwise obtain a lega! title to
its Investments.

Calis

521 The Chargor musi pay ail calls or other payments due and payable in respect of any
of its invesiments in accordance with the Facility Agresment,

52.2 If the Chargor fails 1o do so, the Security Agent may pay the calls or other paymenis

in respect of any of its Investments on behalf of the Chargor. The Chargor must
immediately on request reimburse the Security Agent for any payment made by the
Security Agent under this clause 5.2 {Calls).

Other obligations in respect of Investments

5.3.1 The Chargor must promptly send a copy to the Security Agent of, and comply with
all requests for, information which is within its knowiedge and which are made under
any law or regulation or any similar provision contained in any articles of association
or other constitutional document, or by any listing or other authority, relating to any
ot its investments. i it fails to do so, the Security Agent may elect {o provide such
infarmation as it may have on behalf of the Chargar.
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53.2

533

The Chargor must comply with all other conditions and obligations assumed by it in
respect of any of is Investments.

The Securily Agent is not obligad to;
53.31 perform any obligation of the Chargor;
5332 make any payment;

5333 make any enquiry as to the nature or sufficiency of any payment
received by it or the Chargor,; or

5334 present or file any claim or take any other aclion o collect or enforce
the payment of any amount to which it may be entitled under this Deed,

in respect of any of its Investments.

54 Veting rights

544

542

543

544

Documenid

Until such time as the Security Agent makes a demand under clause 5.4.3, before
this Security becomes enforceable:

5411 ihe voling rights, powers and other rights in respect of its Investments
will be exercised:

54111 by the Chargor; or

54112 i exercisable by the Security Agent, in any manner
which the Chargor may direct the Security Agent in
writing; and

5412 alt dividends, distributions or other income paid or payabie in relation

o any of s Investments in accordance with the Facility Agreement
must be paid into the General Account.

The Chargor must indemnify the Security Agent against any loss or liability incurred
by the Securily Agent as a consequence of the Security Agent acting In respect of
any of its Investments as permitted by this Deed on the direction of the Chargor.

Subject to paragraph 5.4.4 below, after the Security Agent so demands following
the occurrence of an Event of Default which is continuing, the Securily Agent may
exercise (in the name of the Chargor and without any further consent or authority
on the part of the Chargor) any voting rights and any powers or rights which may be
exercised by the legal or beneficial owner of any Investmant, any person who is the
holder of any investment or otherwise,

The Securily Agent shall not be entitled to exercise any voling rights or any other
powers of rights under paragraph 5.4.3 above if and 1o the extent that

5441 a nolifiable acquisition would, as a consequence, iake place under
section 8 of the National Securty and Investment Act 2021 {the NS
Act} and any regulations made under the NSI Act; and

5442 sither:

54421 the Secretary of State has not approved that notifiabie
acquisition in accordance with the NS1 Act; or



54422 the Secretary of Siate has approved that nofifiable
acquisition in accordance with the NS] Act but there
would, as & consequence, be a breach of the provisions
of a fingl order made in relation fo that notifiable
acquisition under the NSI Act.

& ACCOUNTS

B Genegral

in this clause 6 Account Bank means a person with whom an Account is maintained under the
Facility Agreement.

g2 Book debts and receipts

§.2.1

622

In accordance with the terms of the Facility Agreement, the Chargor must get in and
realise its:

82141 Rental income and other amounts due from tenanis or any other
occupiers of the Mortgaged Property; and

6.2.1.2 book and other debls and other moneys due and owing to it,

in the ordinary course of its business and hoid the proceeds of the getting in and
realisation (until payment inte an Account if required in accordance wilh paragraph
6.2.2 below) on trust for the Security Agent.

The Chargor must, except to the exten that the Secwrity Agent otherwise agrees,
pay all the proceeds of the getting in and realisation into an Account in accordance
with the Facility Agreement.

&3 Naotices of charge

The Chargor must:

8.3.1

832

promptly after the execution of this Deed or (as the case may be) promptly after the
opening of any Account opened after the date of this Daed, and in any event within
five Business Days, serve a notice of charge, substantially in the form of Part 1 of
Schedule 4 (Forms of Letter for Account Bank), on each Account Bank; and

use reascnable endeavours to ensure that each Account Bank acknowledges the
nofice, substantially in the form of Pari 2 of Schedule 4 {Forms of Letter for Account
Bank).

7 iINSURANCES

The Chargor must:

7.1.1

Documeni

promptly after the execution of this Deed or (as the case may bej promptly after the
execution of any Insurances entered after the daie of this Deed, and in any event
within five Business Days, serve a notice of assignment, substantially in the form of
Part 1 of Schedule 5 (Forms of Letter for Insirers), on each counterparly to an
Insurance, and '

use reasonable endeavours to ensure that such counterparty acknowledges that
notice, substantiaily in the form of Part 2 of Schedule 5 (Foarms of Letter for Insurers),



92

9.3

i¢ -

10.1

10.2

10.3

OTHER CONTRACTS

The Chargor must, ai the request of the Security Agent:

8.1.1 immediately serve a niotice of assignment or charge (as applicable), substantially in
the form of Part 1 of Schedule 8 (Forms of LeRer for Other Confracis), an sach
counterparty (0 a contract listed in clause 2.8 (Other contracts); and

8.12 use reasonable endeavours to ensure that sach such pary acknowledges that
notice, subsiantially in the form of Part 2 of Scheduls 6 {Forms of Latter for Other
Contracts}.

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable i an Event of Defaull occurs and is
continuing.

Discretion

After this Security has become enforceable, the Security Agent may enforce all or any part of
this Security in any manner it sees fit or as instructed in accordance with the Facility Agreement.

Statutory powers

The power of sale and other 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

10.1.1 For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and payable on the dale of this Deed.

10.1.2 Section 103 of the Act (restricting the power of sale) and seclion 93 of the Act
{restricling the right of consolidation) do not apply to this Security.

10.1.3 The statutory powers of leasing conferred on the Security Agent are extended 5o as
to authorise the Securily Agent to lease, make agreements for leases, accept
surrgnders of leases end grant options as the Security Agent may think fit and
without the need to comply with any provision of section 89 or section 100 of the Act,

Mo liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be iable, by reason of entering into possession
of a Security Asset, to account as mortgagee in possession or for any ioss on realisation or for
any defauit or omission for which a morigagee in possession might be liable,

Privileges

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

immunities conferred by the Act on mortgagees and receivers duly appoinied under the Act,
except that section 103 of the Act does not apply.
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10.4  Protection of third parties

Mo person {including 2 purchaser) dealing with the Security Agent or a Receiver or its or his/her
agents will be concerned io enquire:

10.4.1 whether the Secured Liabilities have become payable;

10.4.2 whether any power which the Securlty Agent or a Receiver is purporting to exercise
has become exercisable or is being properly exercised;

1043 whether any money remains due under the Finance Documents or
104.4 now any money paid to the Security Agent or to that Receiver is to be applied,
10.5 Redemption of prior mortgages
10.5.1 At any time after this Security has become enforceable, the Security Agent may:
10.5.1.1 redeem any prior Security against any Security Assel; andfor
105.1.2 procure the transfer of that Security to itself, andfor

10513 settie and pass the accounis of the prior morigagee, chargee or
sncumbrancer; any accounts 30 settled and passed will be, in the
absence of manifest eror, conclusive and binding on the Chargor,

1052 The Chargor must pay to the Sscurity Agent, immediately on demand, the costs and
expenses incurred by the Security Agent in connection with any such redemplion
and/or transfer, including the paymeni of any principal or interest.

108 Contingencies

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

18,7 Financlal coliateral

10.7.1 To the extent that the Security Assets constitule "financial collateral® and this Deed
and the obligations of the Chargor under this Deed constilute a “security financial
collateral arrangement” {in each case, for the purpose of and as defined in the
Financial Coliateral Arrangements (No. 2} Regulations 2003), the Security Agent wil
have the right after this Security has become enforceable to appropriate ali or any
part of that financial collateral in or towards the satisfaction of the Secured Liahilities.

10.7.2 Where any financial collaterat is appropriated:

10.7.2.1 if it is listed or fraded on a recognised exchange, its value will be taken
as being the vaiue at which it could have been sold on the exchange
on the date of appropriation; or

10.7.2.2 in any olher case, its value will be such amount as the Security Agent
reasonably determines having taken into account advice cbtained by it
from an independent commercial properly adviser, invesiment bank or
accountancy firm of national standing selected by i,

and each Finance Party will give credit for the praportion of the vaiue of the financial coliaterat
appropriated to its use.
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.2

RECEIVER
Appointment of Receiver

1111 Except as provided below, the Security Agent may appoint any one or more persons
to be a Receiver of all or any part of the Security Assets if

11111 this Security has become enforceable; or
11.4.1.2 the Chargor 5o requests to the Security Agent at any time.

1112 Any appointment under paragraph 11.1.1 above may be by deed, under seal or in
writing under its hand,

11.1.3 Except as provided below, any restriction imposed by law on the right of a
morigagee to appoint a Recelver (inciuding under section 108(1) of the Ach does
not apply to this Deed.

1114 The Security Agent is not eniitied to appoint a Receiver sclely as a resull of the
obiaining of a moratorium (or anything done with a view to abtaining a moratorium)
under Part A1 of the Inscivency Act 1986 other than in respect of a floating charge
referred i in subsection {4) of section A52 of Part A1 of the Insolvency Act 1886,

11.1.6 The Security Agent may not appoint an administrative receiver (as defined in section
28(2} of the Insolvency Acl 1986) over the Security Assets if the Security Agenl is
profibited from so deing by section 72A of the Insolvency Act 1988 and no exception
to the prohibition on appointing an administrative receiver applies.

Removal

The Security Agent may by writing under its hand {subject to any requirement for an order of
the court in the case of an administrative recelver) remove any Recelver appointed by it and
may, whenever it thinks fit, appoint a new Recelver in the place of any Receiver whoss
appointment may for any reason have terminated,

Remuneration

The Security Agent may fix the remunaration of any Receiver appoinied by it and the maximurm
rale specified in section 108(8) of the Act will not apply.

Agent of the Chargor

11.4.1 A Receiver will be deemed to be the agent of the Charger for all purposes and
accordingly wili be deemed to be in the same position as a Receiver duly appointed
by a morigagee under the Act. The Chargor alone is responsible for any contracts,
engagemants, acls, omissions, defaults and losses of a Receiver and for any
liabilities incurred by a Receiver.

142 No Secured Party will incur any liability (either to the Chargor or to any other person)
by reason of the appoiniment of a Receiver or for any other reason.

Relationship with Security Agent

To the fuliest exient aliowed by law, any right, power or discretion conferred by this Desd (either
expressly or impliediy) or by law on a Receiver may afler this Security becomes enforceable
be exercised by the Securily Agent in ralation 10 any Securily Asset without first appointing a
Receiver and notwithstanding the appointment of a2 Receiver.
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12
12.1

12.2

2.3

12.4

12.5

12.6

12.7

POWERS OF RECEIVER
General

12.1.1 A Receiver has all of the rights, powers and discretions set out below in this clause
12 in addition to those conferred on it by any law. This includes:

12.1.1.1 in the case of an administrative raceiver, ail the rights, powers and
discretions conferred on an administralive receiver under the
Insolvency Act 1988; and

12.1.1.2 otherwise, all the rights, powers and discretions conferred on a receiver
for a receliver and manager) under the Act and the Insoivency Act 1988.

12.1.2 If thers is more than one Receiver holding office at the same time, each Receiver
may {unless the document appointing him/her slates otherwise) exercise all of the
powers conferred on a Receiver under this Dead individually and to the exclusion of
any other Receiver.

Possession

A Receiver may take immediate possession of, get in and realise any Security Asset.

Carry on business

A Receiver may sarry on any business of the Chargor in any manner he/she thinks fil,

Employees

1241 A Receiver may appoint and discharge managers, officers, agents, accountants,
servanis, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he/she thinks fit,

12.4.2 A Regeiver may discharge any persen appointed by the Chargor,

Borrow money

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

Assel either in priority 1o this Security or otherwise and generally on any terms and for whatever

purpose which hefshe thinks fit

Bale of assets

12.6.1 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 hefshe thinks fit.

12682 The consideration for any such fransaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by

instalimenls spread over any period which heishe thinks fit,

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

Leases

A Receiver may lel any Security Asset for any term and al any rent {with or without a premium)
which hefshe thinks it and may accept a surrender of any lease or tenancy of any Sscurity
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12.8

128

12.10

12.11

12.12

i2.13

12.14

12.15

Asset on any terms which he/she thinks fit {including the payment of money to a lessee or
tenant on a surrender},

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person whg is or claims to be 3 creditor of the
Chargor or relating in any way to any Securily Assel,

Legal actions

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

Receipts

A Receiver may give a valid recelpt for any moneys and execute any assurance or thing which
may be proper for realising any Security Asset,

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any Security
Assel.

Detegation

A Receiver may delegate histher powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credil to any person.
Protection of assets

A Receiver may;

12.141  effect any repair or insurance and do any other act which the Chargor might do in
the ordinary conduct of its business to protect or improve any Security Asset;

12142  commence andfor complete any building operation; and

12.14.3  apply for and mainlain any planning permission, building regulation approval or any
other Authorisation,

in each case as helshe thinks fit.

Other powers

A Receiver may:

12151 do all other acts and things which he/she may consider necessary for realising any
Security Asset or incidental or conducive to any of the rights, powers or discretions
conferred on 3 Receiver under or by virtue of this Deed or law;

121562  exarcise inrelation to any Security Asset all the powers, authorities and things which
hefshe would be capable of exercising if ha/she were the absolute beneficial owner

of that Security Asset; and

12.15.3  use the name of the Chargor for any of the above purposes.
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13

14

15

151

15.2

153

18

APPLICATION OF PROCEEDS

All amounts from time fo time received or recovered by the Security Agent or any Receiver
pursuant to the tarms of this Dead or in connection with the realisation or enforcement of all or
part of this Security wifi be held by the Security Agent and applied in accordance with the Facility
Agreement. This clause 13 :

13141 is subject to the payment of any claims having priorily over this Security; and

13.1.2 does not prefudice the right of any Secured Party 1o recover any shortfall from the
Chargor.

EXPENSES AND INDENMNITY
The Chargor must:

14.1.1 immediately on demand pay to each Secured Party the amount of all costs and
expenses {including legal fees) incurred by that Secured Party in connection with
this Deed including any arising from any actual or alleged breach by any person of
any law or reguiation; and

14.1.2 keep each Secured Party indemnified against any failure or delay in paying those
costs or expenses,

DELEGATION
Power of Attorney

The Security Agent or any Receiver may, at any fime, delegate by power of atiomey or
otherwiss io any person for any peried all or any right, power, authority or discretion exercisable
by it under this Deed.

Terms

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

Liability

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

FURTHER ASSURANCES

1811 The Chargor must promptiy. at its own expense, lake whatever aciion the Sscurity
Agent or a Recelver may require for;

16.1.1.1 creating, perfecting or protecting any security over any Security Asset;
ar

i6.1.1.2 facilitating the realisation of any Security Asset, or the exercise of any
right, power or discretion exercisable, by the Security Agent or any
Receiver or any of thelr respeclive delegates or sub-delegates in
respect of any Security Asset.

16.1.2 The action that may be required under paragraph 16.1.1 above includes:
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17

18

18.1

18.2

18.3

18.4

16.1.2.1 the execution of any morigage, charge, transfer, conveyance,
assignment or assurance of any asset, whether to the Security Agent
or {o its nomineeas; or

16.1.2.2 the giving of any notice, order or direction and the making of any filing
of registration,

which, in any such case, the Security Agent may consider necessary.
POWER OF ATTORNEY

The Chargor, by way of securily, irrevocably and severally appoints the Security Agent, each
Receiver and any of their respective delegates or sub-delegates to be its attorney with the full
power and authority of the Chargor (o execute, deliver and perfect all desds, instruments and
other documents in its name and otherwise on its behalf and o do or cause to be done all acts
and things, in each case which may be required or which any attorney may in ils absolute
discretion deem necessary for carrying out any obligation of the Chargor under or pursuant to
this Deed or generally for enabling the Security Agent or any Receiver to exercise the
respective powers conferred on them under this Deed or by law, The Chargor ratifies and
confirms whatever any atlorney does or purports fo do under its appointmant under this clause
17.

MISCELLANEQUS
Continuing Security

This Securily is a continuing security and will extend to the ultimale balance of the Secured
Liabifities regardless of any intermediate payment or discharge in whole or in part.

Tacking

Each Lender must performits cbligations under the Facility Agreement {including any obligation
tc make available further advances).

New Accounts

18.3.1 It any subseguent charge or other interest affects any Security Asset, 5 Secured
Party may open a new account with the Chargor.

18.3.2 If that Secured Parly does not open a new account, it will nevertheless be treated
as if it had done o at the time when it received or was deemed 1o have received
notice of that charge or other interest.

18.3.3 As from that time all payments made to thal Secured Parly will be credited or be
treated as having been cradited to the new account and will not operats o reduce
any Secured Liability,

Time deposits

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

Document or otherwise, if any time deposit matures on any account the Chargor has with any

Secured Party within the Security Period when:

18.4.1 this Security has become enforceable; and

1842 n0 Secured Liability is due and payable,

thatl time deposit will automatically be renawed for any further maturity which that Sscured Parly
considers appropriate.
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18.5 Notice to Chargor

This Deed conslitutes notice in writing to the Chargor of any charge or assignment of a debt
owed by the Chargor to any Transaction Obligor and coniained in any other Security Document,

18 RELEASE
At the end of the Security Pericd, the Finance Parties must, at the request and cost of the
Chargor, prompily discharge this Deed and take whatever action is necessary o releass ils
Security Assets from this Security and return all deeds and documents of title delivered 1o the
Security Agent under this Deed.

20 GOVERNING LAW

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

THIS DEED has been executed and deliverad as a deed on the dale stated at the baginning of this
Deed.
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SCHEDULE 1

REAL PROPERTY

HM Land Registry Address Title Number | Tenurs
262-267 High Holborn, London (WC1V 7NA) Freshoid LN103077
267 High Holborn, London (WC1V TEE) Freehold LN159934
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SCHEDULE 2
CONSTRUCTION DOCUMENTS

1. Letter of Appointment from Lazari Developments Limited o Shephard Robson Arichitects LLP
dated 12 July 2017

2. Letter of Appointment from Lazari Developments Limited to Ramboll UK Limited dated 12 July
2017

3 Letter of Appointment from Lazari Developmenis Limited to CBRE Limited dated 12 July 2017

4. Leiter of Appointment from Lazari Developments Limited to GIA (parly walls surveyor) dated
25 September 2020

5, Letter of Appoiniment from Lazarl Developments Limited to Future Energy Surveys Lid
{Breeam surveyor) dated 25 September 2020

8. Letter of Appointment from Lazari Developments Limited to ITS Consuliancy Services Lid dated
25 September 2020

7. JCT Building Contract without Quantiiies 2011 between Lazan Developments Limited and
Synergy Property Design Consultants Limited
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT
To: {Cecupational tenant]
Copy: Eurcbank Private Bank Luxembourg S.A., London Branch (as Security Agent as defined below)
[Date}
Dear Sirs,
Re: [Property address)

Securlty Agreement dated 262 High Holborn Limited
and Eurobank Private Bank Luxembourg 5.A., London Branch
and [Security Agent] (the Security Agreement)

We refer to the lease dated | j and made between | land{ 1 {the Lease).

This letter constitutes notice to you that under the Security Agreement we have assigned absolulely
{subject to a proviso for re-assignment on redemption) to Burobank Private Bank Luxembourg S.A.,
London Branch (as trusiee for the Secured Parties as referred to in the Security Agreement, the
Securily Agent) all our rights under the Lease. ‘

We confirm that:

1 we will remain liable under the Lease to perform all the obligations assumed by us under the
Lease; and
2 none of the Security Agent, ifs agents, any receiver or any other person will at any time be

under any obligation or liability to you under or in respect of the Lease.

You should give notices under the Lease to Securily Agent to the contrary and ali the rights, powers
and discretions will be exercisable by the Security Agent or as it directs.

We irrevocably instruct and authorise you to pay ali rent and afl other moneys payable by you under the
Lease to our account [with the Security Agent] at | 1 Account No, | 1. Sont Cede | ] fthe
Rent Account).

The instructions in this letter apply until you receive notice from the Security Agent to the contrary.

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 your agreement to the above by signing the altached acknowiedgement and returning

it to the Security Agent at Eurcbank Private Bank Luxembourg S.A. London Branch, 2% Fioor,
Davonshire House, 1 Mayfair Place, London, Wi1J 8AJ, FAC: Mrs. Voula Zeriti with 5 copy o us.

Yours faithfully,
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{Authorised Signatory)
262 High Helborn Limited

PART 2

ACKNOWLEDGEMENT OF QCCUPATIONAL TENANT

To: Eurobank Private Bank Luxembourg S A, London Branch (as Security Agenf}
Altention: [ 1

[Date]

Dear Sirs,

Re: [Property address)

Security Agreement dated | ] between 262 High Holborn Limited
and Eurcbank Private Bank Luxembourg $.A,, London Branch (the Security Agreement)

We confirm receipt from 282 High Holborn Limited (the Chargor) of a notice dated | 1 {the Notice)
in relation ta the Lease {as defined in the Notice).

We confirm that we:

1 accept the instructions contained in the Notice and agres to comply with the Notice:

2 have not recelved any notice of any prior security over the Lease or that any third pariy has or
will have 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 Lease:

3 must pay all rent and ail other moneys pavabie by us under the Lease into the Rent Account
{as defined in the Notice); and

4 must continue 10 pay those moneys into the Rent Account (as defined in the Notice) until we
receive your written instructions to the conirary.

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

Yours faithfully,
Far

[Occupational tenant]
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SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANK!
PART 1
NOTICE TO ACCOUNT BANK
To: {Account Bank}
Copy: [Eurcbank Private Bank Luxembourg 5.4, L?ndon Branch {as Securily Agent as defined below)
[Date]

Dear Sirs,

Security Agreement dated | 1 between 282 High Holborn Limited ,
and Eurchank Private Bank Luxembourg 8.A., London Branch (the Security Agreement)

This etter constitutes notice 1o you that under the Security Agrsement we have charged in favour of
Eurobank Privale Bank Luxembourg S.A., London Branch (as trustee for the Secured Paries as
referred to in the Security Agreement, the Security Agent) all our rights in respect of any account
maintained by us with you {the Accounts) and any amount standing to the credit of any such Accounts.

We irrevocably instruct and authorise you to:

1.1.14 disclose to the Security Agent any information refating to any Account requested
from you by the Securily Agent;

1.1.2 comply with the terms of any wrilten notice or instruction relating to any Account
received by you from the Security Agent;

11.3 hold all sums standing 10 the cradit of any Account to the order of the Security Agent;
and

114 in respect of any Account other than (i} our account with [ | (account number{ ],

sort code | |} {the General Account) (if) cur account with | | (account number |
l soricode [ ]} (the Collection Account) and/or (i) our account with [ {account
number [ ], sori code [ 1) {the Service Charge Receipt Account), (together the
Excluded Accounts), pay or release any sum standing to the credit of any such
Account in accordance with the written instructions of the Security Agent.

We are not permitted to withdraw any amount from any Account {other than the Excluded Accounts)
without the prior written consent of the Security Agent,

In respect of the Excluded Accounts, we are permitted io withdraw any amount from the Excluded
Accounts for any purpose unless and until you receive a notice from the Security Agent io the cordrary
stating that we are no longer permitted o withdraw any amount from the Excluded Accounts without is
consent. I and from the date on which you receive any such notice, we will not be permitted to withdraw
any amount from the Excluded Accounts without the prior writien consent of the Securlty Agent,

We acknowledge that you may comply with the instructions in this lefler without any further permission
fraomus,

' HD Note. HD o revert on acoounts following review of Faclity Agreement and account struciure

Documnentt iy



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 iaw. .

Fiease confirm your agreemant to the above by sending the attached acknowledgement to the Security
Agent at Eursbank Private Bank Luxembourg S.A. London Branch, 2 Fioor, Devonshire House, 1
Maytair Place, London, Wil 8AJ, FAG: Mrs. Voula Zeriti with a copy to us.

Yours faithfully,

{(Authorised Signatory)

262 High Holborn Limited

PART 2

ACKNOWLEDGEMENT OF ACCOUNT BANK
To: Eurobank Private Bank Luxembourg 5.A., London Branch {as Security Agent)
Copy. 282 High Holborn Limited
{Date]
Dear Sirs,

Security Agreement dated { ] betweeon 262 High Holborn Limited
and Eurobank Private Bank Luxembourg $.4., London Branch (the Security Agreement)

We confirm receipt from 262 High Holborn Limited (the Chargor) of a notice dated | }{the Notice)
of a charge upon the terms of the Security Agreement over all the rights of the Chargor 1o any amount
standing to the credit of any of the Chargor's accounts with us (the Accounts).

We confirm thal we:

11,1 accept the instructions contained in the Notice and agree to comply with the Notice:

112 have not received notice of any prior security over. or the inlerest of any third party
in, any Account;

113 have neither claimed nor exercised, nor will claim or exercise, any security interest,
sel-off, counter-claim or other right in respec! of any Account;

1.1.4 will not permit any amount to be withdrawn from any Account other than the
Excluded Accounts (as defined in the Notica) without your prior written consent; and

115 will comply with any notice we may receive from the Security Agent in respect of the
Excluded Accounis.

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

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

{Authorised signatory)

fAccount Bank]

Documentt

e



SCHEDULE S

FORMS OF LETTER FOR INSURERS

PART 1

NOTICE TO INSURER
To {insurer]
Copy:  Eurcbank Private Bank Luxembourg S.4., London Branch {as Security Agent as defined below)
[Date)
Dear Sirs,

Becurity Agreement dated [ ] between 262 High Holborn Limited
and Eurobank Private Bank Luxembourg 5.A., London Branch (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned absolutely,
subject to & proviso for re-assignment on redemption, to Eurcbank Private Bank Luxembourg S.A.,
London Branch (as trustee for the Secured Parties as referred 10 in the Security Agreement, the
Security Agent) all our rights in respect of [insert details of contract of insurance] {the Insurance).

We confirm that

1 we will remain liable under the insurance to perform all the obligations assumed by us under
the Insurance; and

2 none of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligation or fiability to you under or in respect of the Insurance (unless, and to the
exteni, otherwise expressly provided for in the Insurance).

We will also remain entitled to exercise ali our rights, powers and discretions under the Insyrance, and
you should continue to give notices and make payments under the Insurance to us (unless, and 1o the
extent, otherwise expressly provided for in the Insurance or in any insurer letter you may have issued
to the Security Agent in respect of the Insurance), unless and until you receive notice from the Security
Agerd to the confrary stating that the securily under the Security Agreement has becomé enforceable,
In this event, all the rights, powers and discretions will be exercisable by, and notices must be given
and payments must be made to, the Security Agent or as it directs {uniess, and 1o the extent, stherwise
expressly provided for in the Insurance or in any insurer letter you may have issued o the Security
Agent in respect of the insurance),

We irrevocably instruct and authorise you to disclose to the Securily Agent any information relating to
the Insurance reguested from you by the Security Agent,

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

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

Please acknowledge receipl of this leiter by sending the atlached acknowiedgament to the Security
Agent at Eurobank Private Bank Luxembourg $.A. London Branch, 2™ Fioor, Devonshire House, 1
Mayfair Place, London, WiJ 8AJ, FAQ: Mrs. Voula Zeriti with a copy to us.

Yours faithfully,
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{Authorised signatory)
262 High Holborn Limited
PART 2

ACKNOWLEDGEMENT OF INSURER
To: Eurobank Private Bank Luxembourg S.A., London Branch {as Security Agent)
Copy: 252 High Holbom Limited
[Date]
Dear Sirs,

Security Agreement dated [ 1 between 262 High Holborn Limited
and Eurobank Private Bank Luxembourg 5.A., London Branch {the Security Agreement)

We confirm receipt from Eurobank Privale Bank Luxembourg S A, London Branch {the Chargor) of a
notice dated | I {the Notice} of an assignment on the terms of the Security Agreement of all the
Chargor's rights in respecl of {inser! details of the contract of insurance] (the Insurance).

We confirm thai we: .

1 accept the instructions contained in the Notice and agree to comply with the Notice: and

2 will give notices and make payments under the insurance as directed in the Motice.

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

Yours faithfully,

{Authorised signatoryy

{Insurer]
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SCHEDULE 6

FORMS OF LETTER FOR OTHER CONTRACTS

PART 1

NOTICE TO COUNTERPARTY
To; {Contract Counterparty]
Copy: Eurcbank Private Bank Luxembourg S.A., London Branch (as Security Agent as defined below)
[Date]

Dear Sirs,

Security Agreement dated [ I between 282 High Holborn Limited
and Eurobank Private Bank Luxembourg $.A., Lendon Branch {the Security Agreement)

This letier constitutes notlice 1o you that under the Security Agreement we have [assigned absolutely,
subject to a proviso for re-assignment on redemption Jcharged by way of a first fixed charge]? to
Eurobank Private Bank Luxembourg $.A., London Branch (as trustee for the Secured Parties as
referred fo in the Security Agreement, the Security Agent) al: our rights In respect of [insert delails of
contract} (the Contract).

We confirm that:

1 we will remain liabie under the Contract to perform all the obiigations assumed by us under the
Contract; and

2 none of the Security Agent, its agents, any receiver or any other person will at any time be
under any cbligation or liability to you under or in respect of the Caonlract,

We will also remain entitied to exercise all our rights, powers and discretions under the Contract, and
you should continue to give notices and make payments under the Contract 6 us, unless and unti! you
recelve notice from the Security Agent to the contrary stating that the security under the Security
Agreement has become enforceable. in this event, all the rights, powers and discretions will be
exercisable by, and notices must be given and payments must be made to, the Security Agentoras it
diracis.

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

The instructions in this jetter may not be revoked or amended without the prior written consent of the
Security Agentl. ;

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

Please acknowledge receipt of this letier by sending the attached acknowledgement to the Security
Agent at Curcbank Private Bank Luxembourg S.A. London Branch, 2/ Fleor, Devonshire House, 1
Mayfair Place, London, W1J 8AJ, FAQ: Mrs. Youla Zerili with a copy to us,

Yours faithfully,

2 pelete as applicable.
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{Authorised signatory)
262 High Holborn Limited
PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY
Tao Eurcbank Private Bank Luxembourg S.A., London Branch {as Security Agent)
Copy: 262 High Holborn Limited
[Dats]
Dear Sirs,

Security Agreement dated | ] between 262 High Holborn Limited
and Eurobank Private Bank Luxembourg §.A., London Branch (the Security Agreement)

We confirm receipt from 262 High Holbom Limited (the Chargor) of a notice dated { } {the Notice)
of [an assignment}/ifixed charge]® on the terms of the Security Agreement of ail the Chargor's rights in
respect of {insert details of the contract] (the Contract).

We confirm that we:

1 accept the instrugtions contained in the Notice and agree lo comply with the Notice: and

2 will give nolices and make payments under the Conlract as directed in the Notice.

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

Yours falthfully,

{Authorised signatory)

[Contract counterparly]

*  pelete 23 applicable
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SIGNATORIES

Security Agent
EXECUTED a5 a deed by EUROBANK }
PRIVATE BANK LUXEMBOURG 5.4,
London Branch acting by #s duly )
authorised signatories in the presence
of:
Signature
Name
Signature
Name
Signature of withess
Name of withess
Address of witness
Chargor
EXECUTED AND DELIVERED as a )
deed by 282 HIGH HOLBORN
LIMITED acting by a direstor in the )]

presence of;

Signature of director

am ) f direct
Nn\noi&s Z_Qzara, Name of director
S

M zdnfm( &om‘n@!h&og Name of directorcosretaryiwiiness
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