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Registration of a Charge

Company name: GCP WEMBLEY LIMITED
Company number: 10231975
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Received for Electronic Filing: 26/07/201

Details of Charge

Date of creation:  25/07/2018
Charge code: 1023 1975 0001
Persons entitled: WELLS FARGO BANK NA, LONDON BRANCH

Brief description:. SCAPE HOUSE, FULTON ROAD, WEMBLEY, TITLE NUMBER: NGL811902.
LAND ON WEST SIDE OF ALBION WAY, WEMBLEY, TITLE NUMBER
NGL382548.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Certified by: TAYLOR WESSING LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10231975

Charge code: 1023 1975 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th July 2018 and created by GCP WEMBLEY LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 26th July 2018 .

Given at Companies House, Cardiff on 30th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FHiS DEED R fade on 25 3 Aot

BETWEEN L o
(1) THE COMPANIES LISTED IN SCHEDULE 1 (each a "Ghatgor" and togather the
o "Chargors'); : - o _ : :
(2) - WELLS FARGO BANK NA, LONDON BRANCH as securily trustee for the Secured
: - Parlies {the "Security Agent”). o : ;
' AGREED TERMS .
1. Definitions atic Interpretation
ST ' Dafinltions '
I ifis deed terms and expression defined iff the Agreement have the same meanings.
" herein unless the context ofherwise requires and:
iadministrator” mearis any one or more persons appointed as an adrinistrator of a
- Chargor by the Security Agent under paragraph 14 of schedule Bt to the [nsolvency -
“Ach : .
pgraement” means 4 loan 'agr'eem.en'tf dated on or around the date of this deed made
hetween, amongst others, the Chargors and the Security Agent;

igssigned Agreement” means any agreement listed ih 'pa’r{ { of schedule 4;
"Barrower" medns GCP Wemh{ey Liritéd (company number 10231975) whose
registered office is at 51 New North Road, Exeter, United Kingdom EX4 4ER;

“Charged Contracts” means any agreement listed in part 2 of schedule 4;

“Gharged Propeity” ieans, in relation to-a Chargor, all assets mo‘rigage‘ci;: -%;ha?g-ed oF
assigned by such Chargor by this deen; . o

"ehts” reans all book and other debts and rights to money and income {other than
‘Rental Income, any rights assigned under clause 3.1(d) ar3.1{e), any Dividends and -
any Related Rights) liguidated and unliquidated due or owing to a Chargor ineluding

the benefit of all negotiable instrumants, securities, guarantees and indermnities for -
 such debts and rights but excluding cash at bank; :

"Eﬁivi’déh&s" igang all dividends, interest and sther foney payébla.in' fespect of the
Group Shares and Investments; :
" - "Financial Collateral Regu’i‘aﬁéﬁs‘-"_ medng the Findncial Collateral Afraﬁgerﬁenia :
- (Ne ) Regulations 2003 5120033226, . '
group Shates” means; i relation to a Chargor, all the shares specified opposite that
Chargor's name in schedtle 2 and any offer, right or benefit in respect of any such
. shares other than Dividends; : '
- “Hedging Agreement' means any waster agreement, confirmatiar, fransaction,
schedule of other agresment entered into or to be entered inta by the Borrower with
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the Hedge 'C'Gu'nterparty.'fmr th'e purpose of hedging inlerest pa_yahf'e'u'nder the
- Agreament, a

nsolve n‘t@y"ﬁ'zii" means tha Insolvency Act 1986:

“Inteliectual Property” means all present and future rights of a Chargor in respect of
- any patent, copyright, trade mark, service mark, invention, design, knowhdw,
. confidential information or any ofher kind of intellectual property whether registered or -
urregistered angd any tegistration o applicstion for registration, licence or permission
relating fo-any of the foregaing;

“nvestment” means any:
& stock, share, bond or any form of Ec;ar; capital of or i any legal entity exctucimg
the Group Shaz'es .
(b} unitinany unit trust or _si‘mi'lar"jsch'éme; :
() warrant or othet right to 'acqu'i{'e.aﬂy such investment,
and any offer, -r’ightm’*_béneﬁt in respact of'any-éuch' investment other than Dividends; -
"LeaseCo" _me'ans GCP Wembley 2 Limitad a private limited company with company
number 10182384, whose registered office ig at 51 New North Road, Exeter, United
Kihngdom, EX4 4EP; N . _ _
"LPA" means the Law of Property Act 1 93:415-;'
- "Plant and Equipment” means any fittings, plant, ‘eguipment, machingry, tools,
- vehicles, furniture and other tangible movable properiy which are not Real Proparty,
_' "Proparty” means gach property described in schedule 3 (fogether the "Properties"y;

- "P8EC Enforcement Notice™ means in the case of & PSC Entity that is a company a

. ‘warnhing nolice or testriction notice (each as defined in Schedule B paragraph 1 (2) of
the Companias Act 2008) or in the case of 3 PSC Entity that is a limitad fiability
parinarship a waming or resiriction notice as so definad /n that Schedule as applied ta
timited liability parinerships by the Limied Liability F*artnershlps {Applieation of .
Companies Act 2008) Regulations 2009;

- "PSC Entity" means any -company of other E?Eiity the qharas oF other interasts in whmh .
~Tarm part of the Charged Property;
- "PSC Information Reguest’ means in the ca{s'e ofa PSC Entity thatizs a nompany_' a
- notice issued under s790D (2} or (5) of the Companies Act 2008 of in the case. of &~
- PSC Entity that is a limited liability partnership a hotice issued under those sections of -
that Act as modified and applied to limited Hability parinerships by the Liniited Liability -
F‘ar’fﬁerships {Application of Companies Act 2006) Regulafions 2009;

"Real Property” means:
;(-a) oahy freehﬁld Ieasehald orammaveab e proparty (mciudfng ha Puopemes)

{p). - any buildings, fixtures, fittings, fixed plant or machinery from Hime to fme .
~ situated on or forming part of such: praperty; .

"Related F&ig_h’ts“- migang; in 're‘laﬁc}n_ic An iz_agreemr:ant ah'y'g-ua'ré'rsteénr éebUrity- ._fozf %he '
performance ofany such agreement, any money now ar-at any fime in the future due
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or-owing io' the relevant Chargor under or [y connection with any glich agresment, all
claims for damages or other remedies in respect of any present or future breach of
“such agreement and all rights and remedies for enforcing such agreement; :

iRental Incoma” means the aggregate of all amounts paid or payable to or for the
account of each Obligor {without <ouble counting in respect of any payments from .-

. LemseCo 1o the Borrower} in connection. with the letting, licence orgrant of other rights

. of uge or uccupation of, and in connection with the provision of any services to the -

" tenants of or in relation to of from, any part of the Praperty; including each of the
faliowing ameunts:

U (@) rent licence fees and e‘qu‘ivalaﬁt amaunﬁts‘-péid oF pa;%-abl'e including:

)

- amounts reférable to vending achines,.

i '_ “amounts referable to tleaning and laurdry senvices; and 3

(i) amounts referable to businesses or sub-fenants;

: '(_h)" - fees and other amourits fersetviceé. paid or payable;

'(c)- any sum received frorn any depasit held as sectirity for p‘érfa‘rmance of a
- tenant's obligations; . : .

{d) . asumequal toany apportionmetit of ?ent:éﬁow&dihfa&aur of an Obligor;

ey .any other wionieys paid or payable in fespect of'ocﬁu_gﬁaﬁén'ané/br usage of the .
.. Property and any fixture and fitting on the Property including any fixture or .
fitting on the Property for display or advertisement, on licence or otherwise;

. anysum paid or payable under any poficy of insurance in respect of loss of rént
“orinterest on rent; . .

C{g)y any sum paid of payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement, waiver, extension or refease of any Lease
Document; . '

{hy - - ‘any sum paid or payable in respect of 2 Breach of covenant or difapidations
under any Lease Document;

() any sum paid or payable by or distrifiution received or receivable from any -
- guarantor of any occupational tenant under any Lease Documeny]

{jy - anyinterest paid or payable on, and any damages, corfipengation of settiement -
" paid or payable in respect of, any sum referred to above less any refated fees

and expenses incurted {which have nat been reimbursed by another person)

by an Obligar; and . .

{ky ~ anyother incaimes (h'OWsc:evéiéesmibéd) refating it any way to the Praperty; -

 Rerit Account” means an account of GCP Wernbley Limited with the Account Bank
numbered 23495590 and designated "Rent Account’ of any replacernent account’
opened by a Chargor In actordance with the Agresment; :

“Resetve Account” means an secount of GOP W‘embiéy Timited with the Actotiit
‘Bank to he opened in accardance with the Agreement and designated "Reserve
Account' or any replacement account epaned by a Chargor in accordance with the

o Agreement,
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T "Sacmed Liablhtees ‘means: ) .

Sty - all presedit and future obligations of each Obligor owed or expressed to be -
' - owed to the Secured Parties (or any of them). undér or in connection with the
Firance Doctiments whether owed jolndly or severally, as prmcrp&i or swrely ar
i any other capacity;

{b) in reélation o any Chargor any -ab[iga't-itm of' another {Dbl'igor:refErfad o 'E'n @y
. ywhich is or becomes Unenforceable and {without double sounting) any cost,
~ foss or lisbility which any Secured Party incurs as a result of any such Obligor

_miot paying any amount exprassed fo be payable by it under any Finance
Pocument.an the date when itis expresséd fo be due; and .
"Tanant Contributions” means:

() any amount paid or payable to & Charger by any fetiant under a Lease-' '
 Document or any other occupier of a Property:

ol by way of contribution to:
(A ground rent;
{(BY - insurance premia;
(C) . ‘thecostofan insurance valation;
(D) - a service ar other charge i respact of stch Chargor's costs in -
* connection with any management, repair, maintenance ar -
- simitar obligation or in providing services to a tenant of, or with
respact to, that Property; or : .
(B} ateserve or sinking fund; .
'{i‘i)’ by wa'y' of VAT: or

) (b} ~any other’ amount from trme to timeg agreed i:se%weeﬂ the Ageni and the =
- Obligor's. Agent in writing; . S

*Tenant Deposit Account” rieans any account oF accotints in which tenant deposit
monies are held from fime to time I relation to a Siudent Tehancy Agreement .
_ pursuant tosection 212(2) of the Housing Act. 2004, and .
" "Unenforceable” ‘means - void, voidable, invalid, unenforceable or ofherwise

. irrecoverable (whether or not known to any Secured ?‘-‘ariy or Chaigor) and
. "Unenforceability™ will be construed accordingly.

42 Intsipretation

@) The provisions of clause 1.2 (Cmstruch{m) to clause 1.4 {Third party ﬂghts} -
- {inclusive) of the Agreement shall be deemed to be incdrporated into- this deed,

{6y - I this deed, unless a contrary indicatior ap-pea:'rs: o
L {i} - “obligations" means obligations and liab‘iliti‘eé; :
(i) Tefatences to obligations and fiabilities include the whole or any part of

" themn, present and future, actual and dontingaht;

CURMATTERS#AAITASES .




1.3

1.4

iy - any reference to "nowers" ncludes’ rights, powers, discrations and
_ authorities; and : :

asset,

 Gonstruation of charging clause

| Each of the security interests created :t"}y dause 3 (Fixed Security) shall be construad:

{ivy - any referghce to-any assat includes any proceeds of sale of any such '

as separate and distinct interests . over the relevant agsats so that the re-

_ characterisation for any reason of any security interest ovar any one asset shall not

affect the nature of the security interest created over any other asset.

| neofporation

This deed in'ca'rpe-?a-tés 'Eh_e' te?ms of the Finance Dacu'me’éts ancé' any gide i‘eﬁérs

petween the parties o the extent requirad to ansure the validity of any purported - '

disposition under this deed of any freehold or leasehoid property under s2{1) of the

© - Lawof Properly {Mliscellaneous. Provisions} Act 1889,

a1
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o U-ﬁc.ién*iaki‘uﬁ" foPay

Security Agent when due and payable.

Fixed Secuiity

" in schedle 3 opposite such Chargor's name;

(b} - charges to the S‘_eci:ur_i'ty Agent by way af 'ec;ﬂitabre"msﬁgage ahy Real Prc’a;ﬁeﬁy

- acquired by such Chargor after the date of this deed;

all present of future Rental Income; .

“Eagh Chargor undértakésWiEh the Sectrity Agent to pay the Secured Liabilities te e

‘As continuing security for the payment of the Secured Liabilities each Chargorwith full
- title guarantes: '

' {ay charges to tiﬁ'e_ Sec‘uriW"Agent by Way of legal mortgage alf RééE Pz‘oparty"_
" owned by such Chargor at the date. of this deed including each Property Yisted

(c‘-) - agsigns to the Seglrity Agent by way of fixed security its ri’gh-.ts' aid inferest -

{d) . assigns to the Security Agent"iayWay af fixed seaurity its rights and interest it -

~ any present or future. compensation and damages for the comptilsory purchase
_'Gfs or any blight or disturbance affecting, any Real Property,

any claim against the provider of any cerfificate of or (o far as it can create

{8 assigns to the Secrily Agent by way of fixed secutity its rights arid interest i~

such security assignment) report ory title or the provider of any other due -
diligence report (in ifs gapaclly as provider of the same) In connection with the

acquisition, development, flnansing or refinancing of any Real Property;

G assigns 16 the Security Agent by way of fixed security its rights and iterestin:

B! ah.yp“re’sent: of futiire fght to oecupy A Hy Real Pro perty under licence;

. {iiy . rights undarany present of future contrast for the purchase of any Real -

. Property and any Related Rights;
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: ('g.). _-charges t{} the Securily Agent by way of fixed charge its rights and interestin: |
{ij - the Group Shares; o o
_ '_(_ii}' - any pre.s-ent-crf’aturé Dividends in %es-p;ect’ of the G‘;féu_'p: Sharés;
| E {h) _. - charges to the Security Agent by way of fixed.charge its rights and interest in:
o (0] _ -é_ny prasent or future Irivestments other than the Graup Shares;
a ﬁ'iiiz .-a'ny-.pre'é'ent-arfutu't"e Dividends in r;e’s_peci of -aﬁy stich E-nv‘es‘tmenﬁg;'
) oharges to the Security Agent by way of fixed charge its rights and interest in.
(i} . d@ny Plant and Equipment; |
._{'ii-) - its present or future goo-c’fxéi!éﬁ-and uncallsd capital
. (Y .-ah‘; present ar future Debls owirig to such Chargor;
) vy an?'pr'ese'ntb;‘fﬁidra ritefiectual Property; o
ﬁ)- chargas to the s‘ac.'uriiy Agent by way of fixed charge its'rsgaté a‘n’cé i‘n’iérést in
*-any mariey riow or af any time affer the date of this deed standing to the credit
“of the Rent Account; .

(k) charges to the Secuﬂty Agent by way of: ﬂxed r;harge its rlghts and mterest in
" any miohay how or at any fime after the date of this deed standing to.the credit

of the Reserve Account;,

{h - - charges to the Sectirity Agent by way of fixed charge its rights and interestin
. any prasent or future contract of insurance effected by or for the benefit of such
o Chargor and "ny Related Rights;

{m} - assigns to the Security Agent by way of fixed securily its rights and interest in
any prasent or future Hadging Agreement and any Related Rights. including
any amount payable fo-guch Chargor as a result af a t&rmination or closing eut ..
under 8 Hedging Agreement;

- {n} - assigns to'the Security Agant by 'way of fixed security its rights and interest. in

i “gach Asslgned Agraement opposite s name and any Relatad Righis to the:
axtent capable of assignment without infringing any pravision of such .
agreerient and if the terms of any Assigned Agreement regquire the consent of
any party to such agresment to the assignment to the Securily Agent which -
consent has not been abtained at the date of this deed such assignment shall
take affect immediately on such consent being obtalned,

oy _  @ -t_hé exteiif that any Aséig'n'ad Agresmeant Js. not capable of --aéSEgﬁEﬁe'hf.
without infringing any provision of such agreement but is capable of heing .
_ -charged, charges to the Security Agent by way of fixed security its rights and
T interestin such suresment .and any Related Rights; _ _
' {p} . to the-extent capable of heing ¢harged, charges by way ‘of fixed charge the
. ‘Charged Contracty to the Security Agent together with all Related Rights;

({8 o the extent that any Assigned Agreement 15 nol capable of assignment or
charge, or a Charged Cantract is nol capable of chargs, without infinging any

CARMATIERSHBsIFANNS




provision of such agreement, charges to tiﬁe Se_curi.ty Agééﬁ the proceeds of -
" any Related Rights in respect of such agresment, o

37 Notwithstanding the foregoing, the Sseurity Agent acknowledges that it hiag no seeurily
- gpecifically over the monies standing to the credit of any Tenant Deposit Account fram
~time to time other than fo the exterit that they are, under the terms of the relevant’
lLease Document and the relevant tenancy deposil scheme, forfeited and pald tod
Chargor. .

4. Floating Security .
4 E Ffbafihg-cﬁarge‘ |
As continling security for the peﬁym'en't of the Secured Liabilities gach Chargor c::'hargeé' :
to the Security Agent by way of floating charge with full title guarantee the whale of its
* present of future assits to the extent that such assels are not effectively martgaged,

- chargad or assigned to the Security Agent by way of fixed security under clause 3.
{Fixed Security).
49 - Conversiorn . |
" Subject to’ clause 4.3 (Moratorium under E:ﬁst}lvénay Act), the Security f«\'gént’ may at :
any time by wiitten hotice ta a Chargor convert. the floating charge created by .

-~ glatse 4.1 {Floating charge) into a fixed charge as regards any assets specified inthe -
notice i - '
(ay  an Event of Detatilt Hias occtirred and is continuing; -or
{by . in the apinion of the Security Agent (acting in good fa'i.t.hj such assets are at sk B
“of hecorming: subject to any Security (other than a Security fisled in clause
22.4(0) of the Agreement) or are atherwise at risk of ceasing to be within the .
ownership or contro of such Chargor. - .

R 413‘ . _ Moratoriuin tinder Insalvency Act _
The Security Agent shall not be entitled to 'G_{mver% the ﬂoating' charge created by
clalise 4.1 (Floaling chargey into @ fived charge as a resultonly of a Chargor chtaining -
o moratorium or anything done with & view to. obtaining a maratorium: unders. TA of
and schedule A1 fo the Insalvency Act. .
44 Qualiying floating charge L | |
" paragraph 14(2)(a) of schedule B1 to the lnsolvericy Act applies to the floating charge
created by clause 4.1 {Floating charge) which s a "gualifying. floating charge” for the .
purpose of paragraph 14(1) of schedule BTt the fnsolvency Act, ' :

5. . ?‘%Idﬁ’c:e.s 'ef"Aé'signinen{
54 Notice of assignment of Reilal Income and acknowledgenent |
{a) . Subject to paiagraph (b} below, each Chiargor shal if required by the Security §
. Agent following the aecurrence of an Event of Default which- is eontinuing give
notice of assignment of the Rental Income in the farm set out in part 1 of

Schedula 5 1o each tenant (other than any tenant or accupier under a Student - '
- Tenancy Agreement} of a Property and shall vse: reasohable endeavaurs to
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: p?‘OGLE{e that each such tenant executes and delivers to the Security Agent an- |
acknowledgement of such nofice in the form set out in part 2 of Schedule 5.

_ (b} ~ LeaseCd is hereby notified of and'acknowm‘d-ges the assignment of the R-emal
- Income underthe Cperaling Lease from time to time,

B3 Notice of chaige of Accounts ollier than Getieral Account and Life Cyvnle Avcoiit

- Each CHargor shall give notice of the charge of each of the Aceounts other than the .
- General Accelint and Life Cycle Agcourt in the famm set out in part 1 of schedule § to

the Account Bank {if not the Security Agenty and shall pracure that the Account Bank
“executes and delivers fo the Security Agent an acknowledgemeant of such notice in the
“form set autin part 2 of schedule 8,

53 - Natice of charge of Geraeraf Account aid' I_zfe Cya!e Account

- Each Chargor shall give nétice of the chaige of the General Account and Life Cycle
 Accaunt In the form set out in part 3 of schedule 6 to the Atcount Bank (if riot the -
" ‘Security. Agent} and shall proctre that the Account Bank executas and delivers o the
" Beourity Agent an acknowledgement of such notice in the form set out in part 4 of
- schedule 8, .

B4 Notice of assignment of-agfé&menfs -

(a) Egich Chargor shiall, inimédiately upon receipt of notice from the Sacurily Ageint -

~to dieso following the gocurrence of an: Event of Default which is continuing, .

“give notics of the assignment by way of security -of any Assigned Agreentent
{othier than & Hedging Agreement).in the form setout in. part 1 of schedule 7 to
the other parly or parties fo such agreement and shall use all reasonable
endesvours o procure that such party or parties exsgcutes and delivers fo the
Securily Agent an acknowledgemeant of such notice inthe farny set out inpart 2
of schedule 7.

(h)  Each Chargor shall, immediately upian receipt of notice from the Secuiity Agent
todo so following the oceurrence of an Event of Default which is continuing,
_give notice of the charge of any Charged Gontract in the form set out in padt 2
- of schedule 7 to the other party ot parties to such contract and shall use
- regsenable endeavours to procure that -such party or parties executes and -
delivers to the Securily Agent an acknowledgement of such notice in the form
~get oot in par 2 of schedule 7.

(e} Each Chargor shall give notice of the assignment by way of security of any -
" Prepaid Cap in the form set-out In past 3 of schedule 7 to the counterparty to -+
stich -agreemant and shall prociie that such pary or parties exectles and -
delivers fo the Seourity Agent an a{:kﬂawledgment of suci& notice by
couhtersigning and returning the same.,

J\fc}tﬁ:’:? of assignmont of Insurance

in

_ Each Chargor shall give notice of the charge of any contract of insuranice charged
_pursuant to clduse 3,4(1) in the farm set out in part 1 of schedule 8 to the counterparly
- tosuch contract of nsurance and shall use all rTeasenable endeavouis to procure that
- suehy pary or paties execules and delivers to the Security Agentan Acknowladgement -
of such notice in the form setoutin part 2 of schedule 8.
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._ . 5‘8 . Secun’%yﬁ‘gen!gﬁaygive ﬁoﬁce_ B . L o
Nothifg in this clause 5 shall prevent the Security Agent froim giving any fotice of
- assignment or charge it considers nacessary of desirable in relation fo the Security
~created over ahy Chargad Praperty. :

57 Assignment of Hedging Agreement - | |
| The assignment of any Hedging Agreement in this deed is without prejudice to, and
- after giving effect 1o, the operation of any p'ayment' or clase-out netting in respect of
- amounts owing undar such Hedging Agraement. :

G Debts
| Each Chargor shall:
{&) - use its .b'est'.-'an'déa'mu-rs to féa!iﬂ'éii'he Debts-and not give 'én_y releasé of w_'aivér o
or do anything. which may prejudice the collection and recovery of any of the
" Debls; and .

(b . pay tie proceeds of realisation: of any Debl into the Rent Account,

7, Group Shares and Ivestments
74 Deposit of certificates.

. Bach Chargor shall deposit with the Sacurity A-"gent:'
C{ay o onor hefore the daté of ihis'de'ed,'the certificates ar other documents of titte fo
aach Group Share and Investmant owned by such Ghargar on such date;

(b} on the date of the acquisition of any Group Share or Investinent acqiired by

- such Chargor after the date of this deed or on the withdrawal af any Group

Share or lnvestment owned by such Chargor from any claarance system, the
eortificates or other docuiments of title to aach such invesimant, .

o) together with ihe cerfificates. of other documents of title referred to i

' paragraphs (a) and (b) above, duly execited undated blank transfers in respact
of each such Group Share or Investment and farms of waiver of any pres
“emption rights necassary to enable such transfers to be registered o
“enforcement of this deed. ' _ :

Payment of money due

g
R

Each Ch’argo;‘ shall propplly pay &l rmoney which may from time to time be due i

respect of any Group Share or Investment forming part of the Charged Property. o
7.4 Nominges - R |

i any Group Share of Investiment forming gna.{t.'o'f five Charged Prapérty i3 s'eg'%_'sl:éred in

the name of a nominse the relevant Ghargor shall on demand pravide to the Seuurity

Agent an equitable mortgage over such Graup Share or Investment or power of

attomey of acknowledgement of the rights ¢reated by this deed over sueh Group Share

o investment i favour of the Securlty Agent in such terms as the Security Agent may o
' require duly executed by or on behalf of such tiominee. o

CUHEATTERSAAITIIES




75

78"

RS

78

URMATTENSASA3IIES

Completion of transfers

" The Secuiity Agedt may at any tims after this deed has bt enforceable compie’te"-

any transfers of any Group Share or Investment delivered fo it under ¢lause 7.1(c) in -

Tavour of itself or any nominee for ¥ as tansferee and inay present the same for

registration,

Dividends and voting rights befare Event of Default

. Each Chargor shall be eititied 6 exercise each of the follswing rights until this deed
“becomes enforceable and the Sscutity Agent gives notice of ils intentlon to exerclse

any of such rights:

(a) - toreceive ali Dividends in respect-of any Group Share or Investment free from

the security created by this deed; and

(b)’ o exefcise all voting rights attached to any Grotip Share or Investment and if
the Securily Agent g regis"ferec% as the holder of any such Group Share or

. Invastment it will exercise alf voling. righis attached o it as directed by sueh

" Ghargor.

Dividends and voting 'rights’aftér'E vent of PDefauit

- Thie Security Agent shall be entitled to exercise each of the foitowmg fighis a% any t:me

after this deed becomes enforceably and the Securily Agent gives a Chargor notice of -
its dntention v axercige such right Hself; :

(a)  fo receive all Dividends and apply them in reduction of the Secured Liabilities

whether or net any Group Share or Investment is registered in the name of the
Security Agant or any nominee for the Security Agent or in the name of such
~ Chaigor orany nominee for-such Chargor; o

oy | at its discretioft o exercise or procure the exercise af all vating rights attac-iraed '

to.any Group Share or Investmend registered in the name of the Security Agent
or any nominee far the Security Agent for the purpose only of preserving the
value -of such Group Share or dnvestmeant or realising the security over sich
Invastment created by this deed; and

() " to require such Chargor to exercise any voling rights attached fo any Group

Share or Investment registered in the name of such Chardor or any homines

for such Chargor as directed by the Security Agent for the purpose mentioned o

- ini paragraph {b) above.

Security Agent may -gfve up vot?ng"rfgﬁfs

- The Securlly Agent may at any time by giving notice to a Chafgor give Ui any right it
 may have ander clause 7.6(b) or clause 7.6{c) in relation to any of this Group Shares or

" Investments specified in such notice (the "Notified Shares") whareupon such Chargor
may exercise all voting rights in refation to-the Notified Shares subjr:act to the terms of

fhe Finance Documents,
Dematarialisation

Fach Chargor must promptly ke all actich required for the ramaterialisation of any

Group Share or Investment forming part of the Charged Property held in
dematerialised farm in.a clearance systent. _ _ .

DR
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.. . Representat;gns . . ’ ) ) .. T ) . e :

Duration and Scope.
Each Chargo% frakes the following féfiréséntaﬁans‘- and warranties fo the S'éa'uri-["sf’-.
Agent on the date of this dead: ' - .

i {a} - no PSC Information RéqUESE has been issued to such Ghﬂ'rg‘tﬁr in respect of

any PSC Endity ofhier than any PSC Information Request with which. such -
. Chargor has complied or in Tespect of which such Chargor hag provided a valid
- yaason for nan-compliance; and :

(by. - ho paC Enforcement Notice has been issued in respedt df{'hé'shares. i other
interests in any PSC Enfity. :

"Repelition -

_ The representations. and warranties in this clalise are deemed to be made kﬁy‘-éacﬁh
* Chargor by reference to the facts and circumnstances then exieting on each day on

which any Repeating Reprasentations afe desmetl to be made under the Agreemant.

Negafive Uridertakings

" Negative pledge

trithie clause 9.1, "Quési’-Sa::ur‘i’ty" fisans an arrangement or tréassctién-' described m
paragraph (b).

(ay o No Cha'rgb'r shall create ar pemmitto subsist any Sectiity over shy ofits assets.

“tby - ‘No Chargor shall:

iy sell, transfer or othenwise dispose of any of its assets on terms whershy .
* they are or may be leased to or re-gequired by & Transaction Obligor;

iy sell, ransfar or otherwise disposé of any of Its receivables on recourse
- terms;
Giy - enter intorany arrangement tinder which moaey'ar'me_Eeﬂé’f‘zi of & bank
' o other account may be applied, setoff or made subject o a -
_ combination of accounts; 0¥ o :
{ivy - enterinfo any other preférén%iéi arrangement having a similar effect,

in circumstances where the arrangement of transaction is. entered inta primarily

as a methad of raising Financiat Indebtedness or of financing the acquisition of . .

"~ an asset

(cj " ?’aragraphs {é)- and :(b'} do nétapply 1o anﬁy. Security ar {as fhie casé may bej

- Quasi-Security, listed in clause 22.3(cy of the Agreement.

" Digposals

" {a)  No Chargor shalk enter into & single iransaction or a series of transactions

 (whether related or not and whather voluntary or invaluntary) to dispose of all
. orany part of any asset.

B




Lo {b) - Paragraph {a} does not apply to any disposal permitted: under tze exp{ess
~farms of the Agreemeni: '

40, Underfakings relating to the Charged Property
404 Proprictorship |
" No Chargor shall permit any person; _
{a) fo be registered as proprietor under the Land Registration: Act 2002 of any -
* Charged Propery nor create or permit to arisé any interest referred to in.
_ schadule 1 or schedule 3 of such Act affecting any Charged Property, or

o (b)  to becomé entitled to any pfepneSary right or m‘terest which might aﬁen% the '
- value of any Charged Property, . :

o2 'F’Owers afleasmg

Each Chargor's statutory and any other powers of antering into Lesse Dosuménts and. :
. accepting or agreeing to accept surrenders of Lease Documents are excluded except -
tothe extent{if any) specifically provided i the Agreement.

10.3 - -ldentification p!afe
- Each Chargor shaii if s requested by the Securlty Agent

(&Y ‘place and maintain o any Plani and Equipment formmg pari of the Charged-
. Property, in a conspicuous place, a clearfy legible Wentification plate contaanmg
- tha following wording:

- "NOTICE OF G’HAF&GE‘
© This [desctiption of Ite‘m]’and andillary eqUipm'ént is subisct fo a fixed c%aafg'é in
~ favour of Wells Fargo Bank NA, London Branch.” '
(b) " obtain from any landiord of premises on which any such Plant and Equipment
" is located a waiver of such landlord's rights of distress in form and: substance
satisfactory to the Security Agent. .

T 104 PSCRegister o |
(ay . Each Chargor shall promptly notify the Security Agent it any-BSG Infarmation
- Requast is isstied fo such Chargor in respect of any PSC Entity and:shall:

(5 . comply with each such PSC Information Request ar provide a vahd S
teason for por-compliance; .

' (s N 'pmv;c%e the Secarsiy Agent with a copy of each such PaC inrormatxon' -
-~ Request. . :

b}  Each Cﬁargﬂ.r shall_prenﬁpﬂy ﬂatify: the Security Agenit if -ai“i_yi PSC Enforcament
- Notice isissued to such Chargor in respect of any PSC Entity and shall provide - -~
" the Sesurity Agant with a copy of each such PBC Enforcement Natice. o

LR TTERE RIS
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If any Chargor fails to camply with aty of its obligations under this deed the Security

“Agent may take such steps as it considers appropriate to procure. compliance with

such obligations at the cost of that Chargot.

o Enfa’rcémﬁeﬂt'af Security

Sécurfty-flgéﬁt"s: powers

- On the occuifence of an Event of Default which is continting or i any Chargor

. requests that the Security Agent exercises any of its powers under this clausa 1.1, -

- this deed shall become enforceable and the Security Agent may immediately oratany .
firvies thereaftar: : -

{8)  appoint one of more persans as af Adiinistrator of any Chargar in accordance

":wi’t%t-schetiiuie-ai' to the Insolvency Act, _ -

by exercise the power of sale and all other powers conferred by 5101 'of the LPA -

as varied or exténded by this deed;

@ stibject to clause 4.3 {Moratarium under instlvency Act), by written’ notice to

any Chargor convert the floating charge created by clause 4.1 Floating ..
. ¢harge)inte a fixéd charge as regards any assets. specified in the notice;

{dymake any lease or agreement for lease or atcept surrenders of laases and

grant options on such terms as it thinks fit without needing to comply with
5599 and 100 of tha LPA _ . . :

©) “subject to s72A of and paragraph 43 of Schedule A1 to the Insplvency Act, - '

* appoint orie or More Persons as a Receiver of any Charged Properly;
i) axercise 4l 't'_he.'powe‘r's-'t:cnferred ahi & Receiver by this deed, the LPA and the
Insolvency Act; ' .

C (gy. by hotice to a 'Cﬁ'érgar --eﬁ{l such Ghargor's riig'hi_'tr:% rpmssaési’ohﬁ of all ar any  ' -

B A
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" Real Property formting part of the Charged Praperty and enter into pessassion
- gf all or such part of such Real Property; L

" {hy  securs and perfect it title to all or any part of ﬁwe'CharQeci P.r_ogjer{y andlot

~ fransferany assel into the name of lts nominee;

i) | fo the oxtent that this deed constitutes & “setunlty” financial coliateral

- arrangement” as defined in the Financial Collateral Reguiations, apprapriate
- any Charged Properly which constitutes winancial collateral® as defined in the .

- Financial Collateral Regulations in or towards safisfaction of the Seotiied
- Liabiiities and the Security Agent shall value such Charged Propetly by

" reference to an independent valuafion or othar procedure solected by the
. Sacurity Agsint acting reasonably. _ .

Powars tnder the' LFA

(@) S 103 of the LA will not apply fo this deed.

{by ~ The power of sale-gnd all other p'{}WETS conferred by s101 of the LPA as var‘ied

or extended by this deed will arise upon axecution of this desd by the
- Chvargoss. : -

i
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- Aftar the accurTence c)f an. Event of Default which is continuing each Chargor shall, -
- immediately on demand, provide to the Security Agent full cash cover for aty
contingent liabilitias - fermmg part of the Secured Liablliies including liabilities arfsing in
- respect of bills of exchange or promissory notes accepted, endorsed or discounted and
. bands, guarantees, indemnities, docurmentary or other credifs or other instruments

from time to time entered into by any Finance Party.

14 Administrators

I the Sectirity Agent appaints two or more persons as Administrator of 2 Chargor, the
- appointment may specify whether those persans are to act jointly or concurrently.

115 Receivers

. @y The ‘Security Agent may appoint any Receiver in respect-of & Chargor upon
* -sych terms as to remuneration and otherwise as the Security Agent thinks it
- and the maximiim rate specified in 5109(6) of the LPA shail not apply.

by Any Recelver will be tha ageﬂﬁ of the relevant ‘Chargor for &l purpos&s ancf '
- such Charger will be responsible for such Recelver's acts and defaults and for
. his remuneration, costs, fees, taxes and expenses to the exclusion of liability
on the part of the Sesunty Agent

e} - Where tworof more persons are appointed as Redelver any act authorised to
© be done by the Receivor may be dong by ail of them acting jointly or by aily
ang or mars of them acting severally. - _ '

S {d)Y - The Security Agent may at any time by wr;img rermove any Recesver (subject to
~ the abtaining of any required order of the court in the case of an administrative - -
' receiver) whether or not the Security Agent appoints any other person as-
Becelver in his pi*zca -

o S Pmﬁer‘s of Receiverand -S'e‘c'ufii;r' Agent
121 Statutary powers

A Receiver shall have and be enfitled to exeicise. all the powers conferred on a
receiver by the LPA and, whether ar not such @ Receiver Is ai administrative receiver,
. all the powers conferred upon an administrative Teceiver by Schedule 1 to the
- dnsolvency Actwhicl powers are mct}rparaied in this dead. : _

22 Additionat powers

By way of addition to and withaut limiting any other powers referred to in this clause a
Receiver shall have power {(both before and after the commencement of any liquidation
- ofany Ghargor) to do every act and thing and exercise every power:

{a} - which the relevant Chargor would have been enfifled to do o éxarcise if Ho
" Receiver had been appointed or which the Receiver would have been entitted
“to do or-exercise if the Recaiver were the absolite legal and beneficial owner

- of the Charged Property; and

{b) - whicli. such Receiver in his abso it dsofet;an cansufers necessary or_'_'
~desirable for maintaining of enhancing the value of any Charged Property or for _
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L “or in connection with the enforcement of the Sacurity created by this deet or -
_the realisation of any Charged Property, . . '
and may use the name of the relevant Chargor in connéction with an§ exercise of uch
" powers. .
| . 42,3 Consideration _
“The receipt of the Security Agent o any Receiver shall be a contlusive discharge toa.
- purchaser and, in making any sale or disposal of any of the harged Properly the
Becurily Agent or any Recelver may do.so for such conglderation, in such manner and *
" on sush terms as it thinks fit
124 Priorencumbrances S |
At any lime after the: security given by this deed has become enforceatle, the Seourity .
_Agent may redesm any prior Security against any Charged Properly or procure &
transfer of such Security to itself and may agree the accouns of the person entitled to’
that Security and any-accounts so agreed will be binding on the Chargers. Any money
. pald by the Security Agent in connection. with a redemgtion or fransfer of a prar.
Security will form part of the Secured Liabilities,
12,5 Possession
C I the Security Agent any Recéivar or any Deléga'te- takes pbséession of any Charged
- Property it may go-out of possession at any time. -
43, Exclusion of Liability
931 No obligation fo recover
None of the Security Agent, any Receiver or aﬁy Delegate is utider any obligation 1o

' take action to collect any money or enforce any rights comprised in the Charged
properly whether or not it is i possession of the relevant Charged Property.

142 Liability as morigagee in pesse.s’_s_fén '
i the Security Agent, 'a'ny Receivar or aﬁy- Dalegate tak.es possession of any Charged
* Property, it will not be liable to account to any Chargor for anything except actual -
" receipts or be liable fo such Chargor for any loss arising from any reglisation of any
- Charged Property or for any default of omisston for which a receiver or mortgages in
possession would be liable. o
{33 Losses on enforcement
No Secured Party will b liable t any .'Chargcjr for ah\} loss or damagé arising from;.
G any sale of any Charged Praperty,

(B | any act, default or omission C_?f. any Secured Party i ralation to any C’harged
Proparty, o
) | “any sverciee or non-exércise by any Seoured Party of any power conferred
7 upar it in relation to any Charged Property by or purstiant to this deed or by thee .
- LPA, _ . =
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B uniese such Eutss or darmage s caused by the fraud, gross negligence or wilful
misconduct of such Secured Parly.

4. Application of Procéeds
141 - Order of application

 Suhiect to clause 142 {Praspechve itabshties} and to cfaims havmg priority to the

~ Security créated by this deed and by way of variation to the provisions of the LPA, all _
amounts from time to time received or recovered by the Security Agent'in connaction
with the realisation or enforcement of all or any part of the Seclrity constitUted by this

- deed (for the purposes of this clause the "Recoveries") shall be held by the Security
Agent on frust as part of the Securily Properly to apply them at any time as the _
Security Agent (in its discretion) sess fit, to the extent permitted by applicable law {and
sibject to the provisions of this clause), in the foliowing order R

(a)  in payment of all costs and éxpenses iricurred bﬁf any Secured Party in _
" connection with any realisation or enforcemeant of this deed and of all oulgoings
properly payable by any Secured Party;

[ : ncpayment of ramuneration o any Hecei'veir‘

{c for application in actordance w:th clause 31 5 (Parﬁai.'?ayments)' of the
- Agresment; and

Cqd) the balante (f aiy) will be spplied as required by law
142 Prospactive liabilitios |

“The Security Agent may, in its discretion, hold any amount of the Recoveries i arn
interest bearing suspense ar impersonat accounk(s) in the name-of the Seaurity Agent
- {or at its option the name of any other Finance Party any of whose Secured Liabilities
are at that time sl contingerd) with such fingncial institution {inchuding itselfy and forso -
- long as the Security Agent shall think fit (the interest being ctedited to the relevant
- aceount) for later applcation under dlause 14,1 {Qrder of application) in respect of: :

= {a} - anystm owing to the Secuity Agent, any Receiver or any Delegate: and -
| {b e any part of the Seatmad Liabiliies, _ _
| that: the 'S@cﬁ{zrity- Agent réasonably 'ﬂo_ﬂsfders,ﬁ in-each -aase,.mig-ht become due r:jf
- pwing atany Hme:in the futirs.
43 nvestment of procecds

" Pror to the application of the proceeds of the Recoveries In accordance with
clause 14.1 (Order of application) the Security Agent may, in its discretion, hold all or -
fiart of those proceeds in an interest bearing suspense or impersonal account{s) in the:
name of the Security Agent with such financial institution {including itself) and for s -
long =is the Security Agent shall think it (the interest being dredited to the relevant

account) pending the application from time fo time of those monheys in the Security
* Agent's disgration in accordance-with clause 141 (Order-of application).

144 Curensy Conversion .
(@) For the purpose of, or pending the discharge of, any of the Secured Liabilities .

" the Securily Agent may. convert any moneys received or tecovered by the

UHMATTERE 484372385
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"""" _ Sécu'rity' Agent from one currenéy s the curfency in which the Sacured
Liahilities are denominated, at & ynarket rate of sxchange.

(b) The obligations of each Chargor to pay in the due curéncy shall enly be
~ safisfied 1o the extant of the amount of the due currency pitrchased after
deducting the costs of conversion.

44,5 Penmitted beduc{icﬂs
" Th& Security Agent shall be entitled, inits discretion; -

(a)  losetaside by way of raséive armounts required to meet, and to make and pay,
any deductions and withholdings (o account of Takes or otherwise) which itis.
of may be required by any applicable law to miake from. any distribution or
payment made by it under this deed; and L
by - to pay all Taxes which may be assessed against it in respect of any of the
: * Charged Proparty, or as & consequence of performing its duties, or by virtue of
its capacity as Securty Agent under any of the Finance Docunients or
otherwise {other than in sonnection with its remuneration for performiing its
dufies under the Agreement), : .

45, Protection of Persc’mé Pealing with Qeaurii’y Agéﬂ*’t Réz‘:ei")er ot Delegate

. No persan dealing with the- Security Agent oF any Receiver of Delegs’te' willl be
_ concerned to enguire: . _ - ' :

- (ay whether ahy event has 'ha;'n'pened. upon which any of the powers conferred by
' this deed may have arisen or he exarcisdble; .

(by - othewise as o the propriety ar r’e‘g’ﬁlar.ity ‘of any e.xercis'e of thie giuwers' I
conferrad hy this deed or of any act purporting of intended to be In exercise of
- guch powers, of _ -

. {cy Whe%ﬁe;‘ any Secured Li‘abiiiﬁe&;'e“mainbwi'ng. '

18, Né’ﬂﬁeﬂ of Subsequent Ghargé |

if any Finance Party receives tiotice: of any ‘subsequent Sacurity or other interest
affeciing any Charged Propery: a

(a) ~ itmay open anew accotnt for any Chargar in its books and may transfer any
* - autstanding balance owing by-any such Ghargor to such new account,.
thy - ifitdees not do o theh, unless it gives express wiitten notice to-the contrary to
' . the televant Chargor, all payments made by such Chargor to such Finarce
- Party will as from the time of receipt of such notice by sych Finance Party be
freated as having been oradited to @ new account of stch Chargor and not as
" having beanapplied in reduction of the Secured Liabilities. '

By 17, F'u'r_thei' ﬁSsurance'

- \When required by the Security Agent (acting reasonalily) or any Re_éaive-r -(-acﬁﬂg-'_ -
. reasonably) each Chargor shall, at its own cost _ : :
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(ay - executew chafga by way of legal martgage asszgnmem by way of secuity of
- fixed charge over any assets of such Chargor and such fegal mortgage,
assignment or charge shall secure the Secured Liabililies and contain a power
~of sale which arises immediately upon execttion, provisions. excluding 593 of
the LPA and the restrictions contained in $103 of the LPA and such. other
- provisions including any similar fo thmsa in this deed as the Security Agent may -
reasanably requirg;

(b - execute any doeurnants {other than notices or any other doctiments to any
- tenant or other sccupier under a Stadent Tenancy Agreement} or do any other .
thing which the Security. Agent or any Receiver may require for perfecting or
" protecting any Secunty created by this deed or in connection with the exernise
of any powers given to the Set;umy Agent ar any Receiver undér this deed;
- oand
(&), convey, transfer, a‘ssign‘ o otherwise deal wi_th any Charged Propery i stish.
manner as the Secutity Agent or any Receiver may require in connection with
“any enforcemant of any Security created by this deed.

18.  Powerof Attorney by Chargors
| . Each Chargar irrevacably and by way of security apg)amts each ef the Securrty Agent
any person selected by the Security Agent and any Receiver its attorney in each case

~ {with full power to appoint substitutes and to delegate) severally in its name andon its -~
hehalf to execute any dogument or do any act.or thing which: '

(&) . Such Chargor is entitied fo execute or do in refation to the Charged Pmperty )
- including giving & receipt for any money and exercising any rights or remedies
farming part of the Charged Property;

(b} such Chargor is obliged to exacute or da under this deed: or
(c) provided that the pawer of aliorney in this clause 18 shall only be exercisable;
iy itan Evient of Default has occurred and is confinuing; or

i (ln the case of clause 18(b} only) folfowing a failure by a Chargc:r
o mmp[y with its: nbngatmms under this deed. _

19, Piotective p_m-s:iisfiansj o
181 . Walver of deferices

“The obligationg of s8ch Chargnr under this deed and tha secunty constsiuted by ihis o
deed will not be affected by an act, amission, matter or thing which, but for this clause,
would reduce, release or prejudice any of such obligations or security mciudlng '
{whetheror pot known to it or any Secured Party):

(a) - any time, waiver or consent granted to, of cﬂmpmsiﬁdn with, any athéi'
Transaction Obligor of other person; :
{b) - the release of any ather Transaction Obligor or any offier person under the
. enis of any composilion or arangement with any credifor of any Transaction
. Ohligar, :
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ey the taking, variation, carmpromise, exchange, renewal or relamse of, ar refusal -0
or rieglect to perfect, take up or enforee, any rghts against, of seourily aver’
properly of, any other Transaction Obligor or other person of ARy pan-
presentation or non-cbservance of any formality or -other requirermnent in
respect of any instrument or any failure to realise the fuil value of anysecurity;

dj . any Eﬁcé;iat;ity' ar'lack of power, authority ar legal personality of of dissolution:
ar change in the members of status ot any other Transaction Obligor or any
other person, '

(8) - any -.amatgama-ﬁdn, mergar of fecanstmeﬁoﬁ of 'any- Secured Parly with any
other person or any sale of transfer of the whale or any part of the assets of -
any Secured Parly to any other persen; .

() the existence of any claim, setoff or otfier rights which any otfier Transaction
- Obligor may have al any. time against any Secured Parly, whether in -
sonnection with the Finance Documents of othenwise; :
2] - dany novation, amendment (hewe-vér fundamental) or replacement of a '_F-i'nanc'e-
- ‘Document or any other document oF securily; .

{) any abligaticn' of ‘any person under any Finance Docurent or any other -
 dottiment or secuity being Unenforceable; of o

o {y any insolvency or simila proceedings. '
182 Chargor Intent

' Withaut prejudice t6'the generality of clause 19.1 {(Walver of deferices), cach Chargar
expressly confirms that it intends that the sescurity created by this deed shall extend -
from time fo tme to any (however fundamental) variation, increase, extansion or
addition of or to any of the Finance Dacuments andior any facility or amount made .
available under any of the Finance Doctments for the purposes of or in connection

with any of the following: acquisitions of any nature; increasing warking capital,

-~ enabling investor distributians to be made: carrying out restructurings; refinancing

- existing facilities; refinancing any other indebtedness; making available acceptance
credit facilities, riote purchase facilities, guarantee, stand-by or dooumentary credit
issuance faciities; making faciliies available to new borrowers; any other variation or

" extension of the purposes for which any such facility or amount might be made
available fram time fo time; any Hedging, Agreement entered into by 2 Bortower with
_the Hedge Counterparty i cannection with any such facility; and any fees, costs andfor -

- expenses assoclated with any of the foregoing. : -

49.3  mmediate recourse -
E&th Ghargcsr watves any r‘tgiﬂ-‘ it may have of first réqui.ring any Secured Parly :ié
procoed agamst or enforce any other rights or security or claim payment from any

- person before enforcing the securlty sansfituted by this deed, This waiver applies
-, ireespective of any Taw or any provision of a Finance Documeit o the contrary. :

o qo4  Appropriations |
Lt the Secured Liabiiities have been ir'revoé:ébiy paid in ful, the Seeurity Agent may: -
C{a) - refrain from applying or enforeing any other nﬁ‘on‘&ys', securily or rights fald or

- received by the Securty Agent in respect of the Secured Lizbilities, or apply
~ and enforce the same in such manner and order as it sees fit (whether against

et TERSARA




- 'jtha Secured Liabiliies or otherwise} and no Chargor shall be enfiffed to the
. benefit of the same; and : :

tb)  hold inan inferest-bearing suspense accotint any money received under this -
“dead.

195 {Jeferfaf of Cha:gaf s r{gh?s

Until the Secured Liabilities have baan trresm{:abty paid in full and lnless the Seb.urlﬁw
"~ Agent otherwise directs, no Chargor will exersise any nghts which i may have by
reason of the enfarcement of this deed: _

{a) . ‘tobe indemnified by the BarmWeh o

By to claim’ any condribution from any ather Transaatmn Obfrgor ar any ciher
. person in respect of any obligatians of that perscn under the Finance
- Docuients,

{c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Parly under the Finance Documends or
- of any other guarantse or security taken pursuant to, or in connection with, the
- Finance Documents by any Finance Party;

{d) - to bring legat or other proceécil'ngs for an order requiring any Transaction
- Qbligor to make any paymient, or perfoti any obligation, in respgct of which
" such Chargor has givén security under this deed: :

(&) toexertse any right of set-off against any Transaction Obli‘gnr: andfor

(. 1o clali¥i of prave as g creditor of any ‘?E"fénsacticn_ Otliger in competition W.ith '
- ahy -Secured Parly. _
10.6  Turnover _ |
If a Caarg{)r rece;ves any beneﬂt payment or ti:&trsiautten in relation to the nghts- )
‘referred to i olause 19.5 (Deferral of Chargoi's dghts) it shall hold that benefit,
payment or distribution to the extent necessary to enable the Secured Liabifities to be
repaid infull on trust for the Security Agent anid shall promptly pay or transfer he same

- to the Becurlty Agent dras the Secwrily Agent may direct for application as provided in
clause 14 {Application of Proceeds). .

70, Discharge ef'S’étur'ity'
201 - Discharge conditional

Any discharge of any Charg;m ?:sy zha Securaty Agem in sehance ol 'a payment ar
security received by the Security Agent will cease to be &ffective if that payment ar .
- security is-avoided, reduced or fnvalidated for any reason and the Securily Agent will -
be entitted to recover frorm that Ghargor on demand the amount of the Secured
- Liabilities discharged by such payment or sectirity. : '

- 202 Relention of secuiity

© Following any discharge of a Chargor made by the Security Agent in refiance ona
" payment or security the Security Agentmay retain the security constituted by this.deed
- until the expity of the maximuim period within which such payment or security can be -
~avoided, reduced or invalidated for any reason, I the parson making such payment of

AR TERS B335 5
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' giving stich security goes into liquidafion or"ac‘%'mm'iétratian't}r' 'eéquivalan.t praceedings in
any foreign jurisdiction within that period the Securily Agent may retain the seourily
constituted by this deed for as long a8 it thinks:fit. .

S Redemption _
¥ all of the Secured Liabilities have been fully and ﬂnaliy' dischiargad and that e
Sacured Parly is under any sammitment, obligation of liability {actual or aontingent) o
~ thake advances o piovide other financlal accommodation to any Obligor pursuant to'
* the Einance Documenits the Security Agent shall: :

'(a) release -andfor reassign, without recodrse of warranly, ali of the Security .
constituted by this deed; and ’ : : :
(by  release the rights of the Seowity Agent trider this deed: and
Ao at the cost of the Borrower, as'e'reasonéb[e- endeavolrs to do all such desds
" and execute such documents (including any deed of release and any D81}, - '
.. gcts and things as dre necessary to release andfor reassign the Sacurity

- greated by or in accordance with. this deed {including retutning all share
certificates, deeds and other dotuments of titte hield by it). _

. 22 ) Mié.eelianéo.as'“:

. 224 Trust _ .

The Security A‘géﬂ-’r holds the benefit of this d:'eec.;{ ag ’t'fﬂs'tee for the Secured Parties orr
the terms setout in the Agreement,

- '._22.2.'_ Possassion - |

* Each Chargor shall be entitled to ;ﬁmsséssion'c-f any Real Property forming. part of the

Charged Property untif termination. of such, right by the Security Agent under
clause 11.1 (Security Agent's powers), . : .

. p2a - Third Patty Rights
" {a}  Unless expressi‘y'_pym‘riﬂédj't‘cs the confrary, & person who is not & p'a‘d‘y fo this
deed has no right under the. Third Parties Act to enforce or to enjoy the: banefit
af-any term of this-deed. :
(&) Notwithstanding any term of this deed, the consent of any persan dthier ihar
the Chargors and the Security Agentis not required to rescind or vary this deed -
~ at any time. _ '
(¢} ASecured Party hay, subject to this clause 99,3 and the Third Parties Act, rely
on any provision of this deed which expressly confers rights en it
994 Continting Security .

' This deed is a continuing securlly and extends to the balance from fime to time of the
secured Liabilities irrespeciive of any intermediate paynent of the Secured Liabilities,

L EmremsamameE
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226

228

" The liability of the Chargors under thié desd is jbint and severat,

23 -

24,

Othisr Security

This deed is in addifion to and will not in any way be prejudiced or affected by the
- helding or release by the Securily Agent of any other pefson of any oiher security at -
-any-fime held by the Security Agent. ' . .
-Gonsotidation

. The restrictions on the right of consofidating morigage securities contained in s..93 of

the LPA will sotapply to this deed.

Land Ragistry Gonsent -

" By executing this deed eich Chargor consents fo the enftry of the Tollowing restriction
" against any registered tifles (and any unregistered properfies subject to compulsory

first vegistralion} which are at any tirie subject to this daed:

~ *No disposition of the registered estate by the propristor of the registered

estate, or by the propristor of any regisiefed charge, not being a charge

registersd before the entry of the restriclion, 18 o be registered without a

<. written consernt signed by the propristor far the time being of the charge [dale]

" . infavour of Wells Fargo Bank NA, London Branch referred to in the charges
register”,

Liability Joint ard Several '

Law

_ This deed and any non-contractual obligations afising out of ot in connection with this
deed shall bé governed by English faw. : :

Jurigdiction

{a}  The courts of England have exclusive jurisdiction to settle any dispute arising

: ~out of or in connection with this deed (including a dispute regarding the
existence, validity or termination of this deed)y and a dispute regarding a non-
contractual obligation referred to in clause 23 (Law) (& "Dispute).

o)) . The Security Agent and the Chargors agree that the courts of England are the '

- most appropriate and convenient courts fo settle Disputes. The C-hargorb will
L onntargue to the contrary,

fc)"_ This ¢lalse iS'fdf' the h‘en’e‘ﬁt of the Security Agént énly. As & result; the

- Security Agent shall not be prevented from taking proceadings relating to a
“Dispute in any other courts with jurisdiction. To the extent allowed by law, the

Security Agent may take concurrant proceedings In any number of jurisdictions. - '

This deed has been executed and delivered as a dead by the Chargors and signed on behalf

CBEMATTERT25E37IME

- of the Security Agent on the date shown at the beginning of this deed.

..




SCHEDULET o
- The Chargors -

"."Régi's'téreﬁxi\;ié,. “~ Registered Office Address and  fax |
. i number for nofices |

[ Company Name

GCP Werbley 5531976 [ 51 New North Road, | 51 New North Road, | -
-Lirnited | Exater, United Exeter, United o
. ~o | Kingdom, EX4 4EP Kingdom, EX4-4EP

Ease 01302 253282

- sEWenbey | f0182391 | 61 New Norlh Road 1 New North Road,
Limited L | Exeter, United | Exeter, United
- Kingdom, EX4 4EP | Kingdom, EX4 4EP

| Fax. 01302 253282

GRMATTERS ARSI




SCHEDULE?2 -

- Group Shares

Chargor Name of company in | Number and class of | Details of [

R L which shares  are | shares Nominees {if any) | -

“held L holding legal title:
R K R toshares

" { GCP Wembley Limited | GGP Wembley 3 2 ordinary shares | Nol applicable
: Limited _ ]

T ORSRTYERB AN I
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'SGHEDULE 3

U Details of Ra‘gistieréd Land .

[Chargor “Broperly Description [Tille Number

GCPWembley | Scaps House, Fulton Road, Wembley NGLB11802
Limited | |

Land on west side of Albion Way, NGL382548
Wernbley o

GCP Wembley 2 Scape Wemblay, Fulton Road, Wembley AGL44B8E5 — provisional
Limited HAY OTF "~ | title number pending '

R - L | reglatration at the Land
Registry

L ARENTTERG RIS
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SCHEDULE 4

“Part1 - List of Assigned Agreements.

' Noni as at he date of this deed.

 Part - Liis't'df'i:ﬁ'a'fg‘ed Contracts

" Each Transaction Document {other than a Finance Document) and all warranly agreements
~ . which relate to the Praperty and any ather agreement or document relating to the acquisition,
construction, management, design, servicing, letting, markeling, development, operation cxr
use of the Property (or any part of ity not referred to in the table below.

Date . . Document | Partles

1179102016 | Architect Warranty fo Funder | Tide Construction Limited (1)
. 1 HTA Design LLP {2}

N S . _ | GCP Apex Limited (3}
2. 119.10.2016 | Mechanical &  FElectrical | Tide Construction Limited (1)
Engfricer - Consultant | Vector Design Consultancy Limited (2)
{Performance Brief) Warranty | GCP Apex Limited (3) '
ool e Funder } _ e
3. | 19.10.2016 | Sub-confractor Warranty to | Tide Censtruction Limited {1}
t Funder } Wision Modeglar Systams UK Limited (2)

. GCP Apex Limited {3)

14, 119102016 | Building Contractor Warranty | Tide Construction Limited (1)
: 1 4o Beneficiary _ GOP Apex Limited (2)
. T Fulton Weinbley Limited (3}
16102016 | Civil & Stuctural Engineer | Tide Construetion Limited (1]
Constiltant Warranty to Funder | Barrett Mahony Consulting Engineers. {UK)
| Limited {2y -
GCP Apex Limited (3)

- 6 ' 19.102616 [Eire Consultant Warranty' ta | Tide Canstruction Limited (1)
: Finder _ Qimaga Fire Engineering Limited (2)
- ' | GCP Apex Limited {3)

|7 1728102016 | Consullant's  Warranly  to.| Capita Property and nffastruc’cure Limited (1}
Purchase - GCP Apex Limited (2} .
_ L . _ o ] Fulton Wembley: Limited (3]
8771 04.65.2017 | Sub-contractor Warranly to | Tide Construction Limited (1)
: Funder J.. Piling Comipany Limited (2)
' : " | GCP Apex Limited (3)

§ | 04.05.0017 | Stub-contacior Warranty 1o | Tide Gonstruction Limited (1)

‘5.?'

Funder : N Red Electic Designs Limited {2)
. ' - a L GCP Apex Limited (3)
[ 10, [64.052017 Woarranty to Funder ' Tide Constuchion Limited (1)

C and P Roofing Limited (2}
GCP Apex Limited {3)

[T 04055017 [ Warranty to Funder " ide Construction Limited (1)
- - Century Facades Limited (2)

| ST R o 1 GOP . Apey Limited {3)
{12, 104,08.2017 | Warranty to Funder ~ Tide Construction Limited (1)

U}(t\h‘kTTER’S{GM:S?%:}Q.#?'
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Date | ‘Document Parties } _

' _ Orona Nl L_iﬁ*aizedf(ﬁ)' B
- [-GCP Apex Limited (3) : L
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SCHEDULE 5
- Partt

Notice of Assignmeﬂi to Tenant

TO o B _ }
Cpae
Dear Sirs _
W refer fo a %ease {iaied [ | RS | '] (the "Leage: Dunument"} hetween Tos aﬂd
yau]l | : Jand you whmh has haen assigred to us] in respect of [ _ ]

{the "Demised Property").
- We give you natice by a deb‘ezziu’re dated [.. R ]-en'terécf into between us and Wells
Fargo Bank NA, London Branch (the "Security Agent"), we have assigned to the Securily -
- Agent ali our rights and inferest in all amounts now or at any time in the future payable fo us
- under or in conpection with the Lease Dacument including but not limited to eack of tha
- followlng simounts:
40 rent, licenice fees and equivalent amounts paid of payable including:
@y . amaunts feferable to vending machines;
(ify . ~amounts referable to cleaning and laundry services; and

{iify  amounis referable fo businesses or sub-tenants;

2. fees and offier amounits for services paid-or payable;
3. ahy sum received from any deposit held as securlty for performance of & tenant's
obligations; o
A asum equal o any éppﬁr‘ffenfnen{ of rén't’ ai'fmfue'd. in fév&:nur éf us;
B A sumetual to any apporfionment of rent allowed in faviour of us;
- © &, any other moneys paid o payable in respect of nccupation“an&k’ar u-saée of the

. Property and any fixiure-and fitting-on the Property including any fixture or filing on the
- Property for display or advertisement, on licence or otherwise;

T aRy sum paitd or payable undef any policy of insurarice in reapect of Ioss of rént or
interast on.rent, .
8, any sum paid or payable, ar the value of any consideration given, for the :grant,
© - surrender, amendment, supplement, waiver, exiension or release of the lLease
- Dosuient; : R
9. aﬂy S0 pamf oF payable in respeci: of & hreach {)f covenant or il apmiaiam Lmrfer the

l.ease {)ocument

Q. any sum paid or payable by s diskbution received ar recaivable from any guarantor of
' -any occupational tenant under any Lease Document; and . -

| URNATTERSHn4a73305




14, any interest paid-ar payable oni, and any damages, compensation o séttie'meni' pald or
- payable in respect of, any sum referred to ahove less any related fees and edpenses -
_incurred {which have notbeen reimbursed by another person) by us; and :

- 120 eny other incarme {howeverso described) relaling in any wéy i the Property,,
{ogether the "Rental Income").
We rrevocably iristruct and authorise you notwithstanding any previous, instructions which we
miay have given to you to the contrary to. pay all Rental Incomie to our account at Barclays
Bank ple (Account No, | D under reference{ ] {the "Rent Account™ -
or to such other account andfar bank as may from fime to time be notified to you by the.
Security Agent all moneys forming part of the Rental Income and otherwise to act in .
accordance with the instructions-of the Seourity Agentin connection with the Rental income.

This notice and any non-contractuat obligations arising out of or m connection with: this notice
are governed by the law of England, : _
 Would you please acknowledge re{'ﬁéip% oif this notice arid your ébcepiahce' of the instrugtions
. and authorisations contained in it by signing the attached form of acknowledgement and
returning it to the Security Agent at Ath Floor, 90 Lang Acre, toridon, WC2E 9RA. a

© Volirs faithfully,

Director for and on behalf of

| S

AT RS S
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Fart 2
Acknowledgement

To: - Wells Fargo Bank NA, Loridon Brangh I
-4t Floor, e '
. 90 tong Acre, o - . .
Laondon,
WE2E BRA

Date:

DearSirs

We ackivowladge receipt ofa nofice (a copy of which is attached) dated | R
" and addisssed to.us by | ] (the "Chargor"). Expressions defined in such

notice have the same meanings in this acknowledgement.
‘We acknowledge and confirm that:
43, we will pay the Rental Incorrie into the Rent Assount or to such other account and/or
©pank as the Security Agentiniay from time to time notify to ts;]
44 we have not, as at the date of this letter, received any notice that any third party has or
“will have any right or interest in-or has made or will be making any claim or damand or
. taking any action against the Rehtal Ihcome. .
T This acknowledgement and any nen-contragtual a'bl'ig'at%'cﬁzis arisin'g' out of of in-connection with

this acknowledgement are govemed by the law of England and in connection. with any

. proceedings with respect fo this acknowledgement and any such nan-contractual ohligations -
. we submit to the jurisdiction of the Courts of England for your exclusive benefit, o

-~ Yours faitafully,

' Directar for and on behatfof -
S EE

CURMATTERS BTN
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SCHEDULE S
paitd S

' Form of notice to Account Bank {(other than for General Ascount or Life Cycle Accound) -

To Lo h
(the "Account Bank")
Dated: [ ]

- Dear Sirs

C o We refer to the acc':o't']-nt afl[ o } (ihe_"i:'h'a:"gar") with y'éu nurmbered |

We give you n.oti‘ce..'thatﬁ ..h-y.'a' debenture dat‘etﬁ-‘ '{ - ] the Chér’gér- has charged to -

" \Wells Fargo Bank NA, London Branch {the "Security Agent") by way of fixed charge its

interest in and. to the money from fime to time standing to the credit of the account referred to
. ahove (the "Charged Account”) and toall interest (if any) accruing on the Charged Accaunt.

- W irrevocably tithorise and, instruet you until you receive wiitten notice from the Security |
", Agent to the contrary.
4. - topay alior any part of monies frorr time to =tisﬁe.$’{anding  the credit of the Charged '
: ~ Account to the Security Agent tar as it may direct) proraptly following recaipt of writtery
instructions from the Security Agent to that effect; B o

5 o disclosé to the Seeurily Agent any formation relating to the Ghargor and the -
Clarged Account which the Securlty Agent may from time ta time request you lo
provide; ahd .

4. notto permit the Chargar to receive, withdraw or otherwise transfer any eredit balance

from fime to time on. the Charged Aceount without first obtaining the consent inwiting . '

- ofthe Security Agent.
 Notwithstanding anything to the contrary i this noticer

1. You shall not be responsible for the ahplit:ezﬁori of any monies received by stich persan
©(including, but not limited to, the Security Agent); and

© 2. Yau shalt have ne liability for having acted on inafructions frarii any person {including,
' “hut not fimited to, the Security Agent) which on their face appear to be genuing, and -
“which comply with the fatest ank maridate held by you er ralevant electronic banking
systeny procedures in the case of anelectronic inistriction; and :

3. "Your right to exercise. any right of combination of accounts, set-off or lien over any
monies standing to the credit of the Charged Account in priority to the Security Agent,
shall fnot}ifeontinue to] apply in relation to our standard bank charges and fees.

4. You shall not be deemed to be a tustee for us ar-the Securlty Agent of the Charged
Account. . o . '

" This notice and any Han-contracital abli-g'atio'ﬁé aﬂsing.mif'bfﬁr i connectoi with this notice
are-governed by the Jaw of England. .

C URATTRREASAITIN0S
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Would yoii please acknowledge recapt of tms letter and your acteplance of the above by
. signing the attached fomm of acknowledgement and retnmlng it to the Security Agent at 4th-
~ - Floor, 80 Long Acre, Landan, WC2E 8RA,

- Yourstalthfully, .

Director for and on behalfof

B
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han |

Paits.
" Acknowledgement

* ialls Fargo Bank NA London Braneh

4th Flaor, ST o
a0 Long Acte, ' S ' T
London,

- WC2E ORA

|  [Dafe]

Dear Sirs,

" \Ne acknowledge receiptof a notice (a capy chIWhi_ch is aftached) dated { o
and addressed fous by { | {the "Chargor”). Expressions defingd in such

notice have the same meanings iri this acknowledgement.

. We acknowledge and confitm that,

R

we accept the instrictions in e natice and will act ih accotdance with the provisions of

. such notice until- the Security Agent notifies us in writing that the nofice is revoked;

we have not received notice that any third party has any. interest in the Chargeti

_Actount;

we have not clafmed of exercised, nor will we claim or exercise Ei'g_;a_insi the CGhargos,

any right of set:off, lien, combination of accounts, counterclaim or other right refating to-

~the Charged Account.

* This acknawledgement and any non-somractual obligations drising out of or in cannection with

- this acknowledgement are governed by the faw of England and in connection with any -~

. proceedings with respect to this acknowledgrment and any such non-contractual obligations we
- gubmit to the Jurisdiction of the Couris of England for your exclusive banefit:

Yours faithfully, -

L

C URMATIERSMBTIEES

[Authorised signatory]{Directar] for and on behalf of
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_Form of notice to Account Bank (_Geﬁera! Accountand Life Cyele Account}

Toi | IR
{the "Account Bank")

'.D':ate.d: [" R R -

Dearshs |

e efer 0 the account of [ S .']'.(Ehe-"t:hargm“).{vi't‘h you numbered [ L

We give you notice that, by & debentufe dated [ ] the Chargor has charged to -

 Wells Fargo Bank NA, London Branch (the "Security Agent"} its interest in and to the money
.- from fime to time standing to the credit of the account 1eferred to above (the "Charged .
_-Account")-and to all interest (iF-any) aceruing-on fhe Charged Account,

- W irrevacably authorise and hstruct yous

T . to distlose tt} the. Securlty Ageni any mfmfmatmn refafmg to Ehe Shargar and the-
Charged Account which- the Security Agent may from time fo fime request you to:
provide;

2. with effect f'n'}m you’r fecéi\iih'g. writteri notice ff'ﬁrﬁ the Se’cﬂz‘éiy-ﬁg‘eﬁt‘ that it 'int"émifs. to

_-operate the Charged Account;

“(a) . topay all or any part of monies from tinte to time standing 1o the credit of the
Cherged Avcount to the Security Agent{oras it may direct) promptly following -
- receipt of wrilten instructions from the Security Agent to that effect; and S

. i) ratte perit the. Chargar 1o receive, withdraw of othérwise transfer afy eredit’
- batance from time to fime an the Chargad Account without, first chtammg the
- consentin writing of the Security Agent:

: Notwithstanding a‘nythi:‘tg to the contrary in this riotice:

1. You shall not be bound fo enguire whather thie right of any person (including, but not -
. limited to, the Securily Agent) to withdraw any menies from the Charged Account has
- arisen or ba concerned with {A) the propriety or regularity of the exercise of thatright or
{B} nofice to the cantrary at (C) to be responsible for the application of any maenies.
- réceived by sucly persor {including, but not limited to, the: Security Agent); and:

"~ 2 You shall have no liability Tor having acted on instructions from any peison (inchiding, -
bt not limited to, the Security Agent) which on their face appear to be genuine, and
which comply with the latest bank mandate heid ty you or refevant electronic hanking
systern progedures in the case of an slectronic Instruction; and '
- 3. Your right to exarcise any right of combinatian: of adcounts, sotoff oF lien overany
monies standing {o the credit of the- Charged Account in. priority to the Secwify Agent, -
shall [nofli[continie to] apply inrelation fo our standard bank charges and fees. '

4. - You shall not be desmed 1o be'a fustee for us or the Secuiity Agent of the Charged
Aceount. : .
This notice and é_'ny’iioh-—co’hf?e&cfﬂal"bb%iga’%i’cms arising out of or In Gonfection with this notice
are governad by the law of England.

UIATTERSABATHIOE




Would you please acknowledge receipt of 'ihig' Jettar and your acceptance of the above by o
~ signing the aitached form of acknowledgement and returning it to the Security Agent at 4th
Flaor, 90 Long Acre, Londan, WO2E gRA. ' o

. Yours faithfully,

" Director for and on behalf of

C O URISYTERTAMGEES.
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Part 4
-Aéknﬁwfédgemﬁm :

Tol Wells Fargo Bank NA, London Braneh -~ . .
#th Floor, L Lo
90 Long Acre,
Londan,
WG2E 9RA

[Date] -

- Dear Sirs
We acknowlodge receipt of a hotice (4 copy of which is attached) dated [~ ] -
and addressed tous by | ] {the "Chargor”). Expressions defingd in sueh natice
have the same meanings in this acknowledgement,

- We ackiowletige and coafirm that,

e accept the fnstructions in the né.ticé and will act in aceordance with the provisions of
such notice until the Secwily Agent notifies us in wiiting thet the notice is revoked;
2. -we' have not received nafice that any. third party has any interest in the f’jha"_rged
~ Ascount; :
4. we have nat claimed or exercised, né_r‘ willl we claim or exerdise against the C_hargo%,.

. any right of set-off, lien, combination of accounts, counterclain or ather right relating to
" the Charged Account,
This acknowledgertient and any non-contractual ohligations arising aut of or in connection with
‘this acknowledgement dre governed by ihe law of England and 4o connection with any

proceedings with respect to this acknowledgment and any such non-contractuatobligations we = -
stbmit to the jurisdiction-of the Courts of England for your exclusive benafit, '

 Yoirs faitbfully,

[Authorised signatory][Director] for and on behalf of

 (RMATTERS 8373305
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SCHEDULE 7 .

. Part

. otich OF AssigamEnt |

-~ [pate] B : B R ST
Dear 8irs, o
We refer to an agreamant {ia{e&f[ ' as such ageement may be amended o
supplemented, the "[Assigned]fCharged] Agreement") betweaen us and you.

We give you niotice that by a debenture dated [ - - J{the "Debenture”) sntered intg-
~ between us and Wells Fargo Bank NA, London Branch (the "Security Agent") we have
[assigried by way of seourity] [chatged] to the Securily Agent alt our present and future rights
ard nterest iy _ :

4. ihe [Assigned][Charged] Agreement and any money riow or at any time in the Tuture
- due or owing o us under or in connection with the [Assigned][Charged] Agreement;
and: ' :
2. allguarantees, indemnities, morigages, charges and aither sectrity of whatever nature

“now or in the futare held by us in respect of the [Assigned]{Chargex] Agreement
including all money now .or at any fime in the future due or-owing fo us under or in-
. cannaction with the same and all rights and remedies for erforcing the same,

. {together the “{Assigned][Charged] Assets”).

. We irrevocably and unconditionally instruct and authorse you (notwithstanding any prex}inus
~instructions whatsoever which we may have given to you to the-contrary):

{a to pay fo the Security Agent at such account or accounts and/or bank or banks .
© - as may from time to fime be nofified to you by the Security Agent) all monays -
“forming part of the [Assigned][Charged] Assets and otherwise fo act -
accardance with the instructions of the Security Agent irt connection with the
- TAssigned]iCharged] Assets; o o

R () fo comply with the terms of any written nofice, statement oF instructions in any -
way relating -or purporting to relate to the [Assignad)[Charged] Agreement
and/or the [Assigned][Charged] Assets which you receive at any time from. the
Seeurity Agent; and . :

(_c}. to disclose to the  Securily - Agent,” such - information  refating to the
- [Assigned][Charged] Assels as the Security Agent may, at any time request.

| edch case without any raference ta-or further attharity from us and withatt any enquiry by
you as to the justification for such instructions, notice, statement, Instructions or disclosure.
Thies instructions and authorisations which are contained in. this letter Will remiain in full force
and effect untif the Security Agent gives you notice in writing ravoking them.

" “This letter and any non-confractual obligations arising out of or in connection with this lefter are

© governed by the Jaw of England. E

AR THERE ARSI SRS
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o and autherisations contained 46 it by signing the altdched form of adkmowledgsment and -
- returning it to the Security Agent at 4th Floor, 80 Long Acre, Londor, WG2E 9RA,. _

Yours fa'itﬁ fﬁl'l“y',

* Director for and on behalf of

L

COUEMATTEREABTISES
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e Tor . Wells Farga Bank NA, Lnndcrz-é'fahg‘;h_. -
4th Floor, 90 Long Acre, London, WC2E 9RA

- [Date]

 DearSirs,
' We acknowledge receipt of a letter (a copy of which is attactied) dated [ . Cand
addressecfous by [ ] {the "Chargor") with respect to the Debentura, :

_Expressions dafiniad in such letter have the same meanings iri this acknowledgement.
W acknowledge and confirm that. - -
1. we have noé claiiried aor exérciséd-; frave hio a‘ufétanding ﬁg%\'t to claim or exercise and
“will not exercise, any right of set-off, counterclaim or other right relating to any
payments to bé made by # in tfespect of our indetitedness under the
[Assigred][Charged] Agreement; :
U5 e have not received any nolice that any third 'pérty- has or will have any right of
 lfterest in or has made or will be- making any claim of demand ar taking any action
_ against the [Assigned]iCharged] Agresment; and

3. weagree {hat you do not have any obligations, liabilities or re‘spm@sibi&%ﬁ&s'uﬁder or
~ respectof the {Agsigned]’{tiharged}_Agre'es‘nen.t.
) We have made the acknowledgerherits and comfirmations and have given the undertakings set
“out In this letter int the knowledge that they are. required by you in connection with the: security
- which is ta be constituted by the Chargor in your faveur under the Debenture.

This letter and any non-contractual abligations arising outof or in connection with this lelter are _
governed by the law of England and in conmestion with any proceedings with respect o this-
letter and any such non-contractual obligations we stbmit to the jurisdiction of the Gourts of
England for your exclusive benefit. :

Yourg faitifully,

Direcor for and on hebaif of

L)

UKIATTERS 405373385
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Notice of Assighment of Prepaid Cap
O To-  [Cap i’:b&ntergjéxtk}
- Date:
Se.ar'SEsf&,_ -

" We hereby give your notice that we have assigned by way of security to Wells Fargo Bank
N.A., London Branch (the "Secutity Agent") pursuant to a debenture entered into by us in
favour of the Securily Agent-dated [ 1 all our right, title and intersst in and to {destrbe

- eap and docomeniation] daled on or -ahout the date of this notice between (1) [Cap

‘Counlerparty] and {2) [Chargor] {the "Contract"} including all imonies which may be payable i
*respect of the Contract. _ _ _ :

' With effect from yaur rece‘i'p‘t-of this notice:
4. all payments by you to us under or arising from the Confract should be made fo:
- [please inclide Rent Accotint details] .

o to such other account as the Seclirity Agent may specify i writing fron tirne to time: -

5. all remedies provided for in the Contract or available at law or i equiity are exeicisable .
by the Security Adent; . o
3 all r&ghts to cormipel perfarmance of the Corstré’tﬂ are exerczsab!e by tha Security Agent _
althougl we shall rénfain liable o perform all the obligations assumed by us under the
Corifract '
' '4.. _ . all righté, interests and benafits whatsoevar aceriing to or for our benefit éri"siﬁg. from

the Cantract belong to the Sacurity. Agent'
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- prcwde the Sec;uruty Agen wtth such mformatlon relati ing to the Comract ag i imay fsom-
. time fo time request and to send it copies of all notices issued by you under the -
" Gaonlract to the Secwily Agentaswellas tous. :
These instriictions may not be revaked without the priot wiitten consent of the Security Agent.
. Please ackinowledge raceipt of fhis nstice by signing the acknowiedgenment on the eiclosed _
copy letter and returmning i o the Secuuly Agent at 90 Long Acre, London, WG2E SRA marked
. for the attention of Head of Relationship Management, _ '

Yours faithfully,

forand onbenalfof

. [Chargor]

- URMATTERSABO7IES
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Part4

Acknowledgement

o Ter Welle Firgo Bank NA, Lodon Brarieh . 000
' Ath Floor, 00 Long Acre, Lendon, WCG2E 9RA .

- bate] . R UL R o
Dears[rs' . o X . o L o . . ............ . A

| We ackiiowledge raceipt of a letter (a capy of which is aitached}.d:afed | SRR }'a'ﬁti :
addressedtous by{ ] {the "Chargor”) with respect to the Debenture. .
We have made ihe acknowledgement set out in this latter in the knowledge that iﬁ-éiy arer

- requiired by you in cannection with the security which is to be constituted by thie Chargorin .. -
“your faveur under the Debenture [(a copy of which has bean furnishad to us)]. - -

- This letter anid any non-contractual obligations arising out of or In connectian with this letter dre |
* governed by the law of England and in. connection. with any proceedings with respect to this

fetter and any sueh non-contractual abligations we submit to the jurisdiction of the Courts of
England far your exclusive benefit . :

Vours faithfilly,

Director for and on behalf of

I

- URMATTERSHBRTIINSG
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BCHEDULES

o part1

Date] L |

Dear 'Si-zfs-i..-

We refer'to an insurance ;jo'lé-t.:y number{ o )
" 'We give you notice that by a debenturs dafed [ .~ - 1 2018 ~{the _"’ﬁebeﬁ’turé‘i} '
_entered into between, among others, us and Wells Fargo Bank NMA, London Branch {the
"Security Ajent") we have granted security v favaur of the Securily Agent aver all our

present and fufure rights, interast, benefits and claims under each insurance policy listed in the
attached Appandix, including:

(@) - all mensy now or _aé’ariy fitme in the future due or-owing to us under or In
cennection with the such policies and the proceeds of any claims, awards or
jtdgements under or inrespect:of any such policies; and

: (ig)' - Under all other insurances entered into supplementat to or in i'éri}'[aéément of
- any such policy of insurance,
{together the "Policies").
e wilt remain liable to perforin- all our Tespective obligations under each Poli‘r':y'z':md the -
Seeurity Agent is under no obligation: of any kind whatsoever under any Polisy ner undarany
liability whatsoever in the evant of any faiture by us to perform our obligations under ary
- Policy. : :

- We i_ntévocébl_y and-unconﬁ?iianaﬁy instruct and autfiorise you {notwithstanding any previous
“dnstiuctions whatsosver which we rigy have given to yau fothe contrary):

) _ ié‘ gromptty"irwfcr;ﬁ- e Security Agent to the extent that any payment is payable
- under or in respect of any. policy;

(b} . unless the Security Agent notifies you in writing that a payment which is
' *-payable under or in respect of any policy may be paid to us, fo pay to the .
© Gecurity Agent at such aceoust o accounts andfor bank.or banks as may from
* time to fire be notified to you by the Securdly Agent all payments in excess of
£100,000 in respect of any one claim under or in respect of each policy and
ofherwise to act in accordancs with the instuctions of the Security Agent in
conmection with the Policies;

gy to comply with the terms of .ény .wré{tein notica, statement or instruct_ioné it &y
way relating or purperting to refate to the Debenture andior the Policies which
" you receive ot any time from the Security Agent; and

) o disclose to the Security Agent, such information relating to the Policies as
- the Security Agent may, at any timea requeast,

URMATTEHS MBS

42




: ehguiry by you as to the justification for such instructions, notive, statement,
-~ instructions or disclosure.. : : '

The instructions and authorisations which are contained in this létier' wiii femain‘ in full force
and effect until the Security Agent gives you notice inwriting ravoking them. '

“This letter and any non-coritractual obligations arising olit of arin connection with this letter are -
governed by the law of England. :

Would ‘your plaase ackriowladge receipt of this letter and your acceptance of the instructions. .
 and authorisafiens contained in it by signing the attached form of acknowledgement and
returning it to Security Agent at 90 Long Acre, London, WOC2E 9RA markad for the attention of
Head.of Relationship Management. _ _

“Yours faithfully, o

forand on behalfof

. [Ehargod

~ APPENDIX

URMATTEREMEAITIESE
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Ackn cwledgement

To o Wells Fargc: Bank NA London Brancs
_ 4th Floor, 98 Long Acre, London, WG2E aRA

' _'E.Date]
o De‘arSirs"

L We aekngw[edge recerp% of a !etfer (a copy of which is atzached) dated{ R {t%’]&
- "Notice") and addressed to us hy [Charges} ¢he "ﬁhargar") with respect to the Debenture.
Expressions defined in such letter have the same meanings in this acknowledgement.

We acknowledge and confirm that: -
(@) we will coriply with ihe instructicins set outin the Notice;

{bY - we will not request the Chargor to waive or release any af our or any insurer's]
~ obligations under the Palicies without first obtaining your written consent,

ey we will nof (and shall prociire. that nio instirer will) riake oF exercise, ajr.ry'cfafm
' -or demands, any rights of counderclaim, ights of seboff or any other aquities:
-against the Chargor in respect of the Polities;

{dy. - we have not, as at the date of this letter, received any notice that ahy third
party has-or will have-any dght or interest i or has made or will be making any
~claim or demand or taking any action against the Policies, and we undertake
_that, In the évent of our becoming aware at any fime that any parson erentity
-ather than yourselves or the Chargor has or will have any right or interest or .
has or will be making any such cldim or demand or taking any such action, we -
will prompily give you written nofice of the terms of sugh right or interest, claim’
" ordemand or action; and

(®) _' " we agree that you da not have any obligations, liabilites or responsibiliies )
undar or in respect of the Policies,
We have made the acknowledgements and confifmations and have inén-the Undertakings set
ot i thifs letter in the krowledge that they are reguired by you it connection with the security
which i$ {o be constittded by the Chargor in your favour under the Debenture.

- This letter and any nor-contractual cbii'gati'on's arfsing out of or in connection with this letter are
- governed by the law of England and in conneclion with any proceedings with respect to this:
letter and any such non-contractual obligations. we submit to the jurisdiction of the Courts of

England far your exclusive benafit, : :

Yours faithfully,

~ for and on behalf of

]

UiANTTERS A
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. SIGNATURES
- CHARGORS

" EXECUTED by GGP WEMBLEY LIMITED )
. acting by a directorin the presence of R

&W r:a?smgf

Dnrector

Name of witness:
Addrass of withesgg: éﬁb,g/}‘(f' dfﬁ-ef{,' L/Jﬁ“ ) #{i{f“) . .
5 SR &Wm T IEIDE

| RLDERT SFT BT

EXECUTED by GGP WEMBLEY 2 L:m‘lTEm ¥
acting by & director in the présance of: ¥

)

- N&me 'ofwitnesszjf% W "{fﬁM{}/ ' Dii’éclor'.'
Addrass of witness: %ﬁ&)’ﬁ NG G Obf R Ll
' i AL ,{Eﬂfﬁ*m’ ALY w’iu’f}ﬁ

@J/L&? AL
Ig* I

" SECURITY AGENT -
SIGNEDR fc:r and an bahalf of

: )
WELLS FARGO BANK NA, LONDON )
 BRANCH

UkNATTERS B TaeE
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. SECURITY AGENT

o BRANCH

BIGNATURES

CHARGORS .

EXECUTED by GCP WEMBLEY LIMITED )
. acting by a direcior in the prasence of: D

Name of withess: _ _ _ Director

Address of witnéss:

: E}(ECUTEH b}r GGP WEMBLEY 2 LENEETED ) -
- acting by a director in the presence of: ¥

7

Name of witness; S  Directar

Addrass éf: withess:

SIGNED for and on behaif of ey
WELLS FARGO BANK NA, LONDON )

RN TERSSBATTRRE -




