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Registration of a Charge

Company name: CROSS STREET PROPERTIES 1LTD
Company number: 11177236

X7MRELE1

Received for Electronic Filing: 15/03/201

Details of Charge

Date of creation: 13/03/2018
Charge code: 1117 7236 0001
Persons entitled: THE PRUDENTIAL INSURANCE COMPANY OF AMERICA

Brief description:.  LAND KNOWN AS THE FREEHOLD LAND BEING MIDLAND BANK HOUSE,
22,24 AND 26 CROSS STREET, MANCHESTER, M2 7AQ AS REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBER LA176142.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 11177236 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALICE REYNOLDS

Electronically filed document for Company Number: 11177236 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11177236

Charge code: 1117 7236 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 13th March 2018 and created by CROSS STREET

PROPERTIES 1 LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th March 2018 .

Given at Companies House, Cardiff on 19th March 2018

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

Dated g 3 MA K'C'M 2018

{1} THE CHARGORS LISTED IM SCHEDULE |
- aned -

{2} PGIM REAL ESTATE FINANCE

SECURITY AGREEMENT (RELATING TO KABEL
HOUSE AND 246 CROSS STREET, MANCHESTER)

CERTIFIED THAT THIS o A vFUE COPY OF THE ORIGINAL
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PGIM Real Estate Finance is the trading name of The Prudential Insurance Company of America,
a company incorporated in New Jersey, USA that is not affiliated in any manner with Prudential ple, 2
company incorporated in the United Kingdom.

Mishcon de Reya LLP
Africa House
70 Kingsway
London WC2B 6AH
Phone: +44 (0)20 332§ 7000
Fax: +44 (0320 7404 5982
Email: nick strete@mishcon.com

445771264
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THIS DEED is dated i% MAKRCH 2018 and is made

BETWEEMN:

{1 THE COMPARNIES whose names, registered numbers and registered offices are set out
in Schedule | {Original Chargors} (the Original Chargors and each an Original Chargor);
and

{3 THE PRUDENTIAL INSURANCE COMPANY OF AMERICA 2 corporation
established in the State of New Jersey and registered with the New Jersey Secretary of
State with number 0300050867 and whose registered office is at 75! Broad Street
MNewark, jersey, 07102, USA as security trustee for the Secured Parties (as defined in the
Facility Agreement defined below) (the Security Agent).

BACKGROUMND:

{A) The Chargors enter into this Deed in connection with the Facility Agreement (as defined
below).

{8) ftis intended that this document takes effect 25 1 deed notwithstanding the fact that a party

may only execute this document under hand.

IT 5 AGREED a5 follows:

I

i

445771364

DEFIMITIONS AMND INTERPRETATION
Definitions

in this Deed:

Act means the Law of Proparty Act 1925,

Additional Chargor means any person which becomes a Chargor by executing a Deed of
Accession.

Chargor means an Original Chargor and an Additional Chargor.

Construction Documents means the Cross Street Construction Documents and the
¥abel House Conswruction Documents, sach a Construction Document,

Cross Street Construction Documents means sach of:

. Door and Lighting Sub-Contractor's employer warranty given by Record UK. Limized
in favour of PPG Metro Limited, dated 3 June 2011,

2, Lift Sub-Contractor's employer warranty given by Kone Ple in favour of PPG Metro
Limited, dated 3 June 2011,

3. Development Contractor's purchaser warranty given by Marshall (Building
Contractors) Limited in favour of Lux 21 Starlight GBP Sarl, dated 25 February 2014,
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4. Employer's Agent, Quantity Surveyor and CDM Co-ordinator's purchaser warranty
given by The Michael Eyres Partnership LLP in favour of Lux 21 Starlight GBP Sarl,
dated 25 February 2014,

3. Mechanical, Electrical and Vertical transportation engineer warranty given by RBES
Design Limited in favour of Lux Starlight GBP SARL, dated 25 Febroary 2014,

6. JCT Management Building Contract 2011 dated 30 September 2014 berwsen Ritchie
Investments LUX SARL and RGCM Limited).

7. JCT Minor Works Building Contract with contractor's design dated 27 March 2017
between Ritchie Investments LUX SARL. and | Mills (Contractors) Limited.

8. JCT Minor Works Building Contract with contractor's design dated 12 October 2017
between Rirchie Investments LUX SARL. and | Mills {Contractors) Limited.

Deed of Accession means a deed substantially in the form of Schedule 7 (Form of Deed of
Accession).

Facility Agreement means the agreement dated on or about the date hereof and made
between the Original Chargors as borrowers, the Guarantors {as defined therein), The
Prudential Insurance Company of America as arranger and Security Agent, the Original

Lenders (as defined therein) and the Security Agent relating to certain loan and other
banking facilides.

Investrnents means:

{a) all shares in any member of the Group {cther than itself) owned by a Chargor or
held by any nomines or trustee on a Chargor’'s behalf and

(b all other shares, stocks, debentures, bonds or other securities or investments
owned by a Chargor or held by any nominge or trustee on its behalf,

Kabel House Construction Documents means each of

l. Architect and Project Manager warranty given by WHR Property Consultants Limited in
favour of Capital & Centric (Starboy) Limited, dated 25 May 2017.

2. Mechanical and Electrical Engineer warranty given by Crookes Walker Consulting
Limited in favour of Capital & Centric (Starboy) Limited, dated 25 May 2017,

3. Refurbishment Contractor warranty given by ] Mills {Contractors) Ltd in favour of
Capital & Centric {Starboy) Limited, dated 25 May 2017.

Mortgaged Property means all freehold or leaseheld property included in the definition of
Security Asset.

Party means a party to this Deed,

Receiver means a receiver or recaiver and manager or administrative receiver, in each case
appointed under this Deed,

Reflevant Contract means:

445771364 3
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{a) an appointment of a Managing Agent;
{b) an appointment of an Asser Manager;
{c} an agreament relating to the purchase of a Property by any Chargor;

{d) any Hedging Agreement; or
{e) any Construction Document.

Security Asset means any asset of any Chargor which is, or is expressed to be, subject to
any Security created by this Deed.

Secured Liabilities means all present and future obligations and labilities {(whether actual
or contingent and whether owed jointly or severally or in any other capacity whatsoever) of
each Transaction Obligor to any Secured Party under each Finance Document.

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 irrevocably paid and
discharged in fuil,

1.2 Construction

.21 Caphalised terms defined in the Facility Agreement have the same meaning in this
Deed unless expressly defined in this Dead.

.22 The provisions of clause 1.2 (Construction} of the Facility Agreement apply to this
Deed as though they were set out in fll in this Deed except that references to the
Facility Agreement will be construed as references to this Deed.

i.2.3  Unless a contrary indication appears, a reference in this Deed o

{2 2 Finance Document or Transaction Document or any other agreement
or instrument is a reference to that Finance Document or Transaction
Document or other agreement or instrument as amended, novated,
supplemented, extended or restated from time to tims including, without
prejudice to the generality of the foregoing, any amendment, variation,
supplement, restatement or substitution that increases the amount of any
oan or credit facility made available under any Finance Document or
increases the amount of any interest, fees, costs or expenses or any other
sums due or to become due under the Finance Documents or pushes
back the date for full and final repayment of the facility made available
under the Finance Documents;

{b} any rights in respect of an asset indudes:
{) ali amounts and proceeds pald or payable:
{it} all rights to make any demand or claim; and
{iii} all powers, remedies, causes of action, security, guarantees and
indemnities,

i each case in respect of or derived from that asser;

445771364 4
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2.1
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1.2.4

1.2.5

.26

.27

(<) any share, stock, debenture, bond or other security or investment
includes:

{iy any dividend, interest or other distribution paid or payable;

{ii) any right, money or property accruing or offered at any time by
way of redemption, substicution, exchangs, bonus or preference,
under option rights or otherwise,

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

{i) the term this Security means any Serurity created by this Dead.

Any covenant of any Chargor under this Deed {other than a payment obligation
which has been discharged) remains in foree during the Security Period,

The terms of the other Finance Documents and of any other agreement or
instrument between any Parties in relation to any Finance Documant are
incorporated in this Deed to the extent required to ensure that any purported
disposition, or any agreement for the disposition, of any freshold or leasehold
property contained in this Deed is a valid disposition in accordance with section
(1} of the Law of Property (Miscelianeous Provisions) Act 1989,

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

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

Third party rights

1.3l

132

1.3.3

Unless expressly provided to the contrary in a Finance Document, 2 person who is
not a Party has no right under the Third Parties Act to enforce or to enjoy the
benefit of any term of this Deed,

MNotwithstanding any term of any Finance Document, the consent of any person
wha is not a Party is not required to rescind or vary this Deed at any time.

Any Receiver may enforce and enjoy the benefit of any Clause which exprassly
confers rights on it, subject to Clause 1.3.2 above and the provisions of the Third
Parties Act.

CREATION OF SECURITY

General

.01

212

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

All the security created under this Deed:
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23

24

25
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{a) is created in favour of the Security Ageng;

{b} is created over prasent and future assets of the relevant Chargor;

{c} is security for the payment of all the Secured Lizbilites; and

{d) 13 made with full ttle guarantee in accordance with the Law of Property

{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.

Land
221 Each Chargor charges:

{a) by way of a first legal mortgage all estates or interesis in any freehold or
leasehold property now owned by it this includes the real property (if
any} specified in Schedule 3; and

{b} (to the extent that they are not the subject of a mortgage under
paragraph (a} above} by way of a first fixed charge all estates or interests
in any freehold or leasehold property now or subsequently ownead by it.

222 A reference in this Clause 2 to a mortgage or charge of any freehold or leaschold
property Includes:

{a) all buildings, fixtures, fittings and fixed plant and machinery on that
property; and
{b) the benefit of any covenants for ttde given or entered into by any

predecessor in title of the relevant Charger in respect of that property or
any moneys paid or payable in respect of those covenants,

Investments
Each Chargor;

3.1 mortgages by way of a first legal mortgage ail shares in any member of the Group
{other than itself) owned by it or held by any nominee or trustee on its behalf: and

232 (to the extent that they are not the subject of 2 morggage under Clause 2.3.1
above} charges by way of a first fixed charge its interest in all s Investments.

Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under
Clause 2.2 {lond), each Chargor charges by way of a first fixed charge all plant and
machinery owned by it and its interest in any plant or machinery in its possession.

Credit balances

2.5.1  Each Chargor charges by way of a first fixed charge all of its rights in respect of any

Account other than the General Account, any amount standing to the credit of any
Account other than the General Account and the debt represented by it.
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252

2.5.3

Each Chargor charges by way of a first fixed charge all of its rights in respect of the
General Account, any amount standing to the credit of the General Account and
the debt representad by it

Each Chargor charges by way of a first fixed charge all of its rights in respect of any
account it has with any person other than the accounts referred to in Clauses
2.5.1 and 2.5.2 above, any amount standing to the credit of any such account and
the debt represented by it

Boolk debts etc.

Each Chargor charges by way of a first fixed charge:

2580 all of its Subcrdinated Debr;

262  ali of its book and other debes;

263 all other moneys due and owing to it; and

264  the benefit of all rights in relation to any item under Clauses 2.6.1 1o 2.6.3 above.

Insurances

27.1  Each Chargor assigns absolutely, subject to a proviss for re-assignment on
redemption, ali of its rights under any cantract or policy of insurance taken out by
it or on its behalf or in which it has an interest (rogether, the Insurance Rights).

272  To the extent that thay have not been effectively assigned under Clause 2.7.1

above, each Chargor charges by way of a first fixed charge all of its Insurance
Rights,

Orther contracts

281

Each Chargor:

{a) assigns absolutely, subject 1o a proviso for re-assignment on redemption,
alf of its rights:

{i) under each Lease Document;
{ii) in respect of all Renal Income;
{in} under any guarantee of Rental Income contained in or relating to

any Lease Document;
{iv) under sach Relevant Contract; and

{v under any document, agreement or instrument to which it and
any nominee or trustes IS party in respect of an Investment; and

) charges by way of a first fixed charge all of its rights under any other
docurnent, agreement or instrument to which it is a party except to the
extent that it is subject to any fixed security created under any other
term of this Clause 2.
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282

To the extent that they have not been effectively assigned under Clause 2.8.1(a)

above, each Chargor charges by way of a first fixed charge all of its rights listed
under Clause 2.8.{{a) above,

Miscalianeous

Each Chargor charges by way of first fixed charge:

2.9.1

292

1.9.3

294

255

its poodwill;

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

the right to recover and receive compensation which may be payable to it in
respect of any Authorisation referred to in Clayse 2.9.2 sbove:

its uncalled capital and

the benefit of all rights in relation to any item under Clauses 2.9.1 to 2.9.4 above.

Floating charge

2.10.1

2.103

2.104

2,105

Each Chargor charges by way of a first floating charge all its assets not otherwise
effectively morigaged, charged or assigned by way of fixed mortgage, fixed charge
or assignment under this Clause 2,

Except as provided below, the Security Agent may by notice to the Chargor
convert the floating charge created by this Clause 2,10 into a fixed charge as
regards any of any Chargor's assets spacified in that notice if

(a) an Event of Diefault is continuing; or
{&) the Security Agent considers those assers to be in danger of being seized
or sold under any form of distress, actachment, execution or other legal

process or 1o be otherwise in jeopardy.

The fioating charge created by this Clause 2.10 may not be converted into a fixed
charge solely by reason of:

{a} the obtatning of a moratorium; or

{b) anything done with a view to obtaining a moratorium,

under section |A of the Insolvency Act 1986,

The floating charge created by this Clause 2.10 will {in addition to the
circumstances when this may occur under the general law) automatically convert
into a fixed charge over all of a Chargor’s assets if an administrator is appointed or

the Security Agent receives notice of an intention to appoint zn administrator in
respect of that Chargor.

The floating charge created by this Clause 210 is a qualifying floating charge for the
purpose of paragraph {4 of Schedule Bi to the Insolvency Act |986.
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3.1

3z

4.1

4.2
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RESTRICTIONS ON DEALINGS

Security

Except as expressly allowed under the Facility Agreement or this Deed, no Chargor shali
create or permit to subsist any Security on any Security Asset.

Disposals

Except as expressly aliowed under the Facility Agreement or this Deed, no Chargor shall
enter into a single transaction or a series of transactions (whether related or not and
whether voluntary or involuntary) to dispose of all or any part of any Security Asset,

LAND
Matices o tenants
Each Chargor must:

411 serve a notice of assignment, substantially in the form of Part A of Schedule 3, on
each tenant of the Mortgaged Property, such notice to be served:

{a} by each Original Chargor, on the date of this Deed for all tenants in place
on that date;

{b} by any Additional Chargor, on the date of the relevant Accession Deed;
and
£} by each Chargor for any new tenant, promptly upon such tenant entering

into 3 Lease Document and

4.1.2  use reasomable endeavours to ensure that each such tenant acknowledges that
notice, substantially in the form of Pare B of Schedule 3.

Acquisitions

i a Chargor acquires any freehold or leasehold property in England and Wales in
accordance with the Fadility Agreement after the date of this Dead it must:

421 notfy the Security Agent immediately;

422 immediately on request by the Security Agent and at the cost of the relevant
Chargor, execute and deliver 1o the Security Agent a legal mortgage over that
property in favour of the Security Agent in any form which the Security Agent may
require; and

4.2.3

{a} if the title to that frechold or leasehold property is registered at the Land
Registry or required to be so registered, give the Land Registry written
notice of this Security; and

{b} if applicable, ensure that this Security is correctly noted against that title
in the title register at the Land Registry.
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4.3

4.4

5.1

5.2

53

A4E5FFI 364

Land Registry

Each Chargor consents to a restriction in the following terms being entered into on the
Register of Title relating to any Mortgaged Property registered at the Land Registry:

"MNe disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the
charge dated | } in favour of The Prudental insurance Company of America referved
t0 in the charges register or their conveyancer. {Standard Form P},

Ceposit of title deeds
Each Chargor must immediately:

44.0  deposit with the Security Agent all deeds and documents necessary to show good
and marketable title to any property referred to in Clause 4.2 {Acquisitions) (the
Title Documents);

442 procure that the Title Documents are held at the applicable Land Registry to the
order of the Security Agent; or

443  procure that the Tite Documents are held to the order of the Agent by a3 firm of
solicitors approved by the Security Agent for that purpose.

INVESTMENTS
Deposit
Each Chargor must immediately:

5.0 deposit with the Security Agent, or as the Security Agent may direct, all certificates
and other documents of title or evidence of ownership in relation to its
Imvestments; and

512  execute and deliver to the Security Agent all share transfers and other documents
which may be requested by the Security Agent in order to snable the Security
Agent or its nominees to be registered as the owner of or otherwise obrain a iegal
title to its Investmanis.

Calis

521 Each Chargor must pay all calls or other payments due and payable in respect of
any of its Investments in accordance with the Facility Agreement.

322 Ifa Chargor fails to do so, the Security Agent may pay the calls or other DAYMEnts
in respect of any of its Investments on behalf of that Chargor. The relevant
Chargor must immediately on request reimburse the Security Agent for any
payment made by the Security Agent under this Clause 5.2,

Other obligations in respect of Investments
530 Each Chargor must promptly send a copy to the Security Agent of, and comply

with all requests for, information which is within its knowledge and which are
made under any iaw or regulation or any similar provision contained in any articles
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of association or other constitutional document, or by any listing or other
authority, relating to any of its Investments. If it fails to do so, the Security Agent
may elect to provide such information as it may have on behalf of the relevant
Chargor.

532  Each Chargor must comply with all other conditions and obligations assumed by it
in respect of any of its Investments,

533  The Security Agent is not abliged to:

{a) perform any obligation of any Chargor

{b) make any payment:

{c) make any enquiry as to the nature or sufficiency of any payment received
by it or any Chargor; or

{d} present or file any claim or take any other action to collect or enforee the
payrnent of any amount to which it may be entitled under this Daead,

in respect of any of a Chargor's Investmants.

Voting rights

54.1 Biefore this Security becomes enforceable:

{a} the voting rights, powers and other rights in respect of it lnvestments
will be exerdsed:
{H by the relevant Chargor; or
{ii} if exercisable by the Security Agent, in any manner which the
relevant Chargor may direct the Security Agent in writing; and
{b} all dividends, diswributions or other income paid or payable in relation to
any of its Investments in accordance with the Facility Agreement must be
paid inte the Genera! Account.

54.2  Each Chargor must indemnify the Security Agent against any loss or liability
incurred by the Security 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 2
Chargor,

543 After this Security has become enforceable, the Security Agent may exercise {in
the name of the relevant Chargor and without any further consent or authority on
the part of any Chargor} any voting rights and any powers or rights which may be
exercised by the legal or beneficial owner of any lnvestment, any person who is
the holder of any Investment or otherwise.

ACCOUNTS

General

In this Clause 6 Account Bank means a person with whom an Account is malntined
under the Facility Agreement.
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Book debts and receipts
621  Each Chargor must get in and realise its:

{a) Rental Income and other amounts due from tenants or any other
occupiers of the Mortgaged Property; and

{b) | book and sther debts and other moneys due and owing to it

in the ordinary course of its business and hold the proceeds of the getting In and
reafisation {until payment into an Account if required In accordance with Clause
6.2.2 below) on trust for the Security Agent,

6232  Each Chargor must, except to the extent that the Security Agent otherwise agrees,
pay all the proceeds of the getting in and realisation into an Account in accordance
with the Facility Agreement.

Motices of charge

Each Chargor must:

631  immediately serve a notice of charge, substandally in the form of Part A of
Schedule 4, on each Account Bank; and

632  use reasonable endeavours to ensure that each Account Bank acknowledges the
notlce, substantially in the form of Part B of Schedule 4.

INSURAMNCES
Each Chargor must:

701 immediately serve 2 notice of assignment, substantially in the form of Part A of
Sehedule %, on each counterparty to an Insurance; and

702 use reasonable endeavours to ensure that such counterparty acknowledges that
notice, substantially in the form of Part B of Schedule 5.

OTHER COMNTRACTS

Each Chargor must, at the request of the Security Agent

811 immediately serve a notice of assignment or charge (as applicable), substantially in
the form of Part A of Schedule 6, on sach counterparty to a contrace listed in

Clause 1.8 (Other controces); and

B.I.2  use reasonable endeavours to ensure that each such party acknowledges that
notice, substantially in the form of Part B of Scheduls &,

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if an Event of Default occurs.
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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
Agresment,

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by
this Deed, will be immediately exerdsable at any tme after this Security has become
enforceable.

ENFORCEMENMT OF SECURITY

General

10.0.1  For the purposes of all powers implied by statute, the Secured Liabilides are
desmed 1o have become due and payable on the date of this Deed.

10,12 Section 103 of the Act (restricting the power of sale) and section 93 of the Act
{restricting the right of consolidation} de not apply to this Security.

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

Mo liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be liable, by reason of entering into

possession of a Security Asset, to account a5 morigagee in possession or for any loss on

realisation or for any default or omission for which 2 mortgagee in possession might be
lizble.

Privileges

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

immunities conferred by the Act on mortgagees and receivers duly appointed under the

Act, except that section 103 of the Act does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or its or
his/her agents will be conternad o enquire;

104.1  wheather the Secured Liabilities have become payvable;

1042 whether any power which the Security 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

10.44  how any money paid to the Security Agent or to that Receiver is to be applied.
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Redemption of prior mortgages

[0.5.1

10.52

At any time after this Security has become enforceable, the Security Agent may:

Y redeem: any prior Security agalnst any Security Asset; andfor
{b) procure the transfer of that Security to itself: and/or
{c} settle and pass the accoumts of the prior mortgages, chargee or

encumbrancer; any accounts so settded and passed will be, in the absance
of manifest error, conclusive and binding on the Chargors.

The Chargors must pay to the Security Agent, immediately on demand, the costs
and expenses incurred by the Security Agent in connection with any such
redemption andfor transfer, including the payment of any principal or interesc.

Contingencies

i this Security is enforced at a time when no amount is due under the Finance Documents
but at a time when amotnts 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 ic

Financial collateral

i0.7.1

1972

To the extenr that the Sscurity Assets constitute “financial collatersl” and this
Deed and the obligations of the Chargors under this Deed constitute a "security
financial collateral arrangement” {in each case, for the purpose of and as defined in
the Financial Collateral Arrangements (No. 2) Regulations 2003), the Security
Agent will have the right after this Security has become enforceable to appropriate
all or zny part of that financial collateral in or towards the satisfaction of the
Secured Liabilities,

Where any financial collateral is appropriated:

{a}) if it is listed or waded on a recognised exchange, its value will be taken as
being the value at which it could have been sold on the exchange on the
dare of appropriation; or

{t} in any other case, its value will be such amount as the Security Agent
reasonably determines having taken into account advice obtained by it
from an independent commercial property adviser, investment bank or
accountancy firm of national standing selecred by it,

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

RECEIVER

Appointment of Receiver

LI

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;
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{a) this Security has become enforceable; or
(b) a Chargor 5o requests to the Security Agent at any time.
11.1.2  Any appointment under Clause [1.1.1 above may be by deed, under seal or in

writing under its hand,

1113 Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver (including under section [0%(1) of the Act) does
not apply to this Deed.

.14 The Security Agent is not entitled to appoint a Receiver solely as a result of the
obtaining of a smoratorium (or anything done with a view to obtaining a
moratorium} under section | A of the Insolvency Act 1986,

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

Remaoval

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 receiver) remove any Receiver appointed by it
and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appgintment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in section 10%(€) of the Act will not apply.

Agent of the Chargors

141 A Receiver will be deemed 1o be the agent of the Chargors for all purposes and
accordingly wiil be deemed to be in the same position as a Receiver duly appointed
by a mortgagee under the Act. The Chargors alone are responsible for any
CONtracts, engagements, acts, omissions, defaulis and losses of a Receiver and for
any liabilities incurred by a Recaiver,

1142 Ne Secured Party will incur any liahility {either to the Chargors or to any other
person} by reason of the appointment of a Receiver or for any other reason.

Reilationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
{either expressly or impliedly} or by law on a Receiver may after this Security becomes
enforceable be exercised by the Security Agent in relation to any Security Asset without
first appointing a Receiver and notwithstanding the appointment of 2 Receiver,
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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;

{a) in the case of an administrative receiver, all the rights, powers and
discretions conferred on an administrative receiver under the insolvency
Act 1986; and

{b}) otherwise, all the rights, powers and discretions conferred on a receiver

{or a receiver and manager) under the Act and the Insolvency Act 1986,

[2.1.2  If there is more than one Recelver holding office at the same time, sach Recsiver
may (unfess the document appointing him/her states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion
of any other Receiver.

Possession

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

Carry on business

A Receiver may carry on any business of any Chargar in any manner hefshe thinks fit.

Employaes

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

1242 A Receiver may discharge any person appointed by any Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any
Security Asset either in priority to this Security or otherwise and generaliy on any terms
and for whatever purpese which hefshe thinks fic

Sale of assets

i2.6.1 A Receiver may sefl, 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 fiv

{2.6.2 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a Jump sum or by
instalments spread over any period which hefshe thinks fit.

12.6.3  Fixtures. other than landiord's fixtures, may be severed and seold separately from
the property containing them without the consent of any Chargor.
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12.12

1213

12.14

Leases

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

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, guestion or demand with or by any person who is or claims to be a
creditor of any Chargor or reladng in any way to any Security Asset,

Lapal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in refation to any Security Asset which hefshe thinks fie,

Receipts

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

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any
Security Asset,

Delegation

A Recelver may delegate hissher powers in accordance with this Deed,
Lending

A Recelver may lend money or advance credit to any person.
Protection of assets

A Recelver may:

t2.14.1 effect any repair or insurance and do any other act which a Chargor might do in
the ordinary conduct of its business to protect or improve any Security Asset;

12.14.2 commence and/or complete any building operation; and

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

ir each case as helshe thinks fiv

12.15

445771364

Qther powers

A Recelver may:
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12.15.1 do all other acts and things which hefshe may consider necessary or desirable for
realising any Security Asset or incidental or conducive to any of the rights, powers
or discretions conferrad on a Receiver under or by virte of this Deed or law;

12.15.2 exerdse in relation to any Security Asset all the powers, authorities and things
which hefshe would be capable of exercising if he/she ware the absolute beneficial
owner of that Security Asser; and

[2.15.3 use the name of any Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Agent or any
Receiver pursuant to the terms of this Deed or in connection with the realisation or
erforcement of all or part of this Security will be held by the Security Agent and applied in
accordance with the Facility Agreement. This Clause 13;

13.1.1 s subject to the payment of any claims having pricrity over this Security: and

13.1.2  does not prejudice the right of any Secured Party to recover any shordall from the
Chargors.

EXPEMSES AND INDEMNITY
The Chargors must

1401 immediately on demand pay 1o each Sscured Party the amount of 3l costs and
expenses (including legal fees) incurred by that Secured Farty in connection with
this Deed including any arising from any actual or alleged breach by any person of
any law or regulation; and

14.1.2  keep each Securad Farty indemnified against any failure or delay In paying those
COSLE OF exXpensas.

DELEGATION
Power of Attorney

The Security Agent or any Receiver may, at any time, delegate by power of attorney or
otherwise to any person for any period 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 (including the power to
sub-delegate} and subject to any restrictions thar the Security Agent or that Receiver (as
the case may bej may. in its discration, think fit in the interests of the Secured Parties,

Liabitity
Meither 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 misconduct,
omission or default on the part of, any such delegate or sub-delegate.
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FURTHER ASSURAMCES

16.1.1  The Chargors must promptly, ar their own expense, take whatever action the
Security Agent or a Receiver may require for:

{a} creating, perfecting or protecting any security over any Security Asset; or

{b) facilitating the 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 their respective delegates or sub-delegates in respect
of any Security Asset,

i6.1.2 The action thar may be required under Clause 14.1.1 above includes:

{a} the execution of any mortgage, charge, transfer, conveyance, assignment
or assurance of any asset, whether to the Security Agent or to its
nonptnees, or

{b} the giving of any notice, order or direction and the making of any filing or
registration,

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

Bach Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any of their respective delegates or sub-delegates to be its actorney with
the full power and authority of the relevant Chargor to execute, deliver and perfect all
deeds, instruments and other documents in its name and otherwise on its bebalf and to do
or cause to be done all acts and things, in each case which may be required or which any
attorney may in s absolute discretion deem necessary for carrying out any obligation of
the relevant Chargor under or pursuant to this Deed or generally for enabling the Security
Agent or any Receiver 1o exercise the respective powers conferred on them under this
Deed or by faw. Each Chargor ratifies and confirms whatever any attorney does or
purperts to do under its appointment under this Clause 17,

MISCELLANEGUS
Continuing Security

This Security is a continuing security and will extend o the ultimate balance of the Secured
Lizbilities regardless of any intermediate payment or discharge in whole or in part.

Tacking

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

Mew Accounts

18.3.1  H any subsequent charge or other interest affects any Security Asser, a Secured
Party may open a new account with the Chargors or any Chargor.
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183.2  If that Secured Party does not opan a new account. it will neverthelass be treated
as if it had done so at the time when it received or was deemed to have received
notice of that charge or other interest.

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

Time deposits

Without prejudice w any right of set-off any Secured Party may have under any other
Finance Document or otherwise, if any time deposit matures on any account any Chargor
has with any Secured Farty within the Security Period when:

i84.1 this Security has become enforceable; and

i84.2  no Secured Liability is due and payable,

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

Motice to Chargors

This Deed constitutes notice in writing to the Chargors of any charge or assignment of 2
debt owed by any Chargor to any Transaction Cbligor and contained in any other Security
Document.

Joint and Several Liability

The covenants, agreements, obligations and liabilities of the Chargors contained in this
Deed or implied on their part are joint and several and shall be construed accordingly.

RELEASE

At the end of the Security Period, the Finance Parties must, at the reguest and cost of the
Chargors, take whatever action is necessary to release its Security Assets from this
Security.

GOVERMING Law

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

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this

Dead,

445778364
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SCHEDULE |
THE QRIGINAL CHARGORS

Mams Registared Mumber Ragistered Office

Cauny Properties | Led 086433 | Parkgates, Bury Mew FHoad,
Manchester, M25 OTL

Guay Properties 2 Lud 10863874 Parkgares, Bury New Rosd,
Manchester, M25 0TL

Cross Streer Properdes || 1177236 Farkgates, Bury Mew Road,

Led Manchaster, M35 OTL

Cross Street Properdes 21 11177]24 Parlegares, Bury New Road,

Led Manchester, M25 OTL

45771364 2t
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SCHEDULE 2
REAL PROPERTY

Lhargor

Property

Title Mumber

CQuay Properties | Lud

The freehoid land being 15
Quay Straet, Manchester, M3
I as registered at the Land

Registry with title number

LAITSL 14

LA3TS1 4

Quay Propertes 2 Lid

The freehold land being 15
Quay Street, Manchester, M3
3FN a5 registered at the Land

Registry with title number

LA 4

LA3791 14

Cross Street Properties | Lid

The freehold land baing
Midland Bank House, 22, 74
and 26 Cross Street,
Manchester, M2 TAQ as
registered at the Land Registry
with title number LAIT6[42,

LAITE142

Cross Swreet Properties 7 Lyd

The freehold land being
Midland Bank House, 22, 74
and 26 Cross Street,
Manchester, M2 7A0 a3
registered at the Land Regisiry
with title number LAIT76147.

LalTs142

A45FFI36.4
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SCHEDULE 3
FORMSE OF LETTER FOR OCCUFPATIONAL TEMANTS

PART A
MNOTICE TO OQCCUPATIONAL TEMNANT

To: [Occupational terant]

Copy: THE PRUDENTIAL INSURANCE COMPANY OF AMERICA a corporation
establishad in the State of New Jersey and registered with the New Jersey Secretary of State with
nurnber 0900050867 and whose registered office is at 751 Broad Street, Newark, New Jersey,
07104, USA {as Sacurity Agent as defined below)

[Date]
Diear Sirs
Re: [Property address]

Security Agreement dated [ ] bedween [Original Chargors]
and The Frudential Insurance Company of America? (the Security Agreement)

YWe refer to the lease dated | 1and made between | Jand [ ] {the Lease),

This letter constitutes notice to you that under the Security Agreement we have assigned absolutely
{subject 0 a proviso for re-assignment on redemption} to The Prudemtial Insurance Company of
America (as trustee for the Secured Parties as referred to in the Security Agreement, the Security
Agent) all our rights under the Lease,

We confirm that:

{a) we will remain liable under the Lease to perform all the obligations assumed by us under
the Lease; and

{b} none of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligation or Hability to you under or in respecet of the Lease.

We will alse remain entitled to exercise afl our rights, powers and discretions under the Lease, and
you should continue to give notices under the Lease to us, unless and untl you receive 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
all notices must be given to, the Security Agent or as it divects,

We irrevocably instruct and authorise you 1o pay alf rent and all other moneys payable by you under
the Lease to our account [with the Security Agent} at [ 1 Account Ne. [ 1 Sort Code
[ ] {the Rent Account).

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

2 PGIM Real Estate Finance is a trading name of Prudential insurance Company of America, a
company incorporatad in MNew jersey, USA that is not affiliated in any manner with Prudendal Plg, a
company incorporated in the United Kingdom.

445771364 X
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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 attached acknowledgement and returning
it 1o the Security Agent at {nddress] with a copy to us.

Yours faithfully

{Authorisad Signatory)

[Chargor]

445771364 2
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PART B
ACKMOWLEDGEMENT OF QCCUPATIONAL TENANT

To: THE PRUDENTIAL INSURANCE COMPANY OF AMERICA 3
corporation established in the Stte of New jersey and registered with the New lersey Secretary of

Stare with number 0900050867 and whose registered office is ar 751 Broad Street, Newark, Mew
lersey, 07102, USA (as Security Agent)

Agtentiorn: [}

[Date]
Dear Sirs
Re: {Property address]

Security Agreement dated [ ] between [Original Chargors]
and The Prudential Insurance Company of America? {the Security Agreement)

We confirm receipt from [Chargor] (the Chargor) of 2 notice dated | 1 (the Motice) in
refation to the Lease (a5 defined in the Notice),

¥We confirm that we:

{c) accept the instructions contained in the Notice and agree to comply with the Notice:

{d} have not received any notice of any prior security over the Lease or that any third party 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;

e must pay all rent and all other moneys payable by us under the Lease into the Rent Account
¥
{as defined in the Notice); and

{f) must continue to pay those moneys inta the Rent Account (as defined in the Notice) until
we recelve your written instructions to the contrary,

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

Yours faichfully

[Qeoupational tenant]

3 PGIM Real Estate Finance s a trading name of Prudential Insurance Company of America, a
company incorporated in New fersey, USA that is not affiliated in any manner with Prudential Ple, a
company incorporated in the United Kingdom.

A4ETT 1364 5
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SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANK

PART A
MOTICE TO ACCOUNT BAMNK

To: [Account Bank]

Copy: THE PRUDENTIAL INSURANCE COMPAMY OF AMERICA a corporation
established in the State of New Jersey and registered with the New Jersey Secretary of State with
number 0300050857 and whose registered office is ar 751 Broad Street, Newark, New Jersey,
07102, USA {as Security Agent as defined below)

[Drace]

Diear Sirs

Securitty Agreement dated [ 1 between [Original Chargors]
and The Prudential Insurance Company of Americat (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have charged {by way of
a first fixed charge} in favour of The Prudential Insurance Company of America (as trustee for the
Secured Parties as referred to in the Security Agreement, the Security Agent) all our rights in
respect of any account, and any amount standing to the credit of any account, maintained by us with
you (the Accounts).

We irrevocably instruct and authorise you o

{a} disclose to the Security Agent any information relating to any Account requested from you
by the Security Agent;
{b) comply with the terms of any written notice or instruction relating to any Account received

by you from the Security Agent;
{c) hold all sums standing to the credit of any Account to the order of the Security Agentg and

{dj in respect of any Account other than our account with [ ] (account number [ ], sort
code [ 1) (the General Account), pay or release any sum standing to the credit of any
sueh 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 General Account
without the prior written consent of the Security Agent.

in respect of the Genergl Account, we are permitted to withdraw any amount from the General
Account for any purpose unless and uniil you receive a notice from the Security Agent 1o the
contrary stating that we are no longer permitted to withdraw any amount from the General
Account without its consent. If and from the date on which you receive any such notice, we will not
be permitted to withdraw any amount from the General Account without the prior written consent
of the Security Agent.

4 PGIM Real Estate Finance is a trading name of Prudential insurance Company of America, a
company incorporated in New Jersey, USA that is not affiliated in any manner with Prudential Ple, a
company incorporated in the United Kingdom.

445771364 . A5
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We acknowledge that you may comply with the instructions in this lewter without any further
permission from us.

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 faw.

Please confirm your agreement to the above by sending the attached acknowledgement to the
Security Agent at [address] with a copy to us.

Yours faithfully

(Authorised Signatory)

[Chargor]

445771364 I
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PART B
ACKNOWLEDGEMENT OF ACCOUNT BANK

To: THE PRUDENTIAL INSURANCE COMPANY OF AMERICA a corporation
established in the State of Mew Jersey and registered with the New Jersey Secretary of State with
number 0900050867 and whose registered office is at 751 Broad Sweet, Newark, New lersay,
07102, USA {as Security Agent)

Copy:  [Chargor]
[Dare]
Dear Sirs

Security Agreement dated [ ] betwean [Original Chargors]
and The Prudential Insurance Company of America® (the Security Agreement)

We confirm receipt from [Chargor] {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 to any amount

standing to the credit of any of the Chargor's accounts with us {the Accounts),

We confirm that we:

{a) accept the instructions contained in the Notice and agree to comply with the Notice;

(b have not received notice of any prior security over, or the interest of any third party in, any
Account;

{c) have neither claimed nor exercised, nor will clalm or exercise, any security interest, set-off,

counter-claim or other right in respect of any Account;

{d} will not parmit any amount to be withdrawn from any Account other than the General
Account {as defined in the Notice) without vour prior written consent; and

(e} will comply with any notice we may receive from the Security Agent in respect of the
General Account.

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 governaed
by English law.

Yours faithiully

{Authorised signatory)

5 PGIM Real Estate Finance is a trading name of Prudential Insurance Company of America, a
company incorporated in New jersey, USA that is not affiliated in any manner with Prudential Plg, a
company incorporated in the United Kingdom,

445771364 !
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[Account Bank]

445771364 19
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SCHEDULES
FORMS OF LETTER FOR INSURERS

PART A
MOTICE TO INSURER

To: [insurer]

Copy. THE PRUDENTIAL INSURANCE COMPANY OF AMERICA 2 corporation
established in the Stte of New Jersey and registered with the New Jersey Secretary of State with
number 0900050867 and whose registered office is at 751 Broad Street, Newark, New jersey,
Q7102, USA (as Security Agent as defined below)

[Dare]
Dear Sirs

Security Agreement dated | 1 between [Original Chargors]
and The Prudential Insurance Company of America? (the Security Agreement)

This letrer constitutes notice 1o you that under the Security Agreement we have assigned absoluzaly,
subject to a proviso for re-assignment on redemption, to The Prudential Insurance Company of
America (as trustes for the Secured Parties as referred to in the Security Agreement, the Security
Agent) all our rights in respect of [insert details of contract of insurance] (the Insurance).

We confirm that:

{a) we will remain fiable under the Insurance to perform all the obligations assumed by us
under the Insurance; and

{b} none of the Security Agent, its 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 Insurance {unless, and o
the extent, otherwise expressly provided for in the Insurance).

We will also remain entitled to exercise all our rights, powers and discretions under the Insurance,
and you should continue to give notices and make payments under the Insurance to us (unless, and
w 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 untit you receive notice
from the Security Agent to the contrary swating that the security under the Security Agreement has
becoms 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 (unless, and
to the extent, otherwise expressiy provided for in the Insurance or in any insurer letter you may
have issued to the Security Agent in respect of the Insurance).

We irrevocably instruct and autherise you to disclose to the Security Agent any information relating
to the Insurance requested from you by the Security Agent.

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

& PGIM Real Estate Finance is a wading name of Prudential Insurance Company of America, a
company incorporated in New jersey, USA that is not affiliated in any manner with Prudential Ple, a
company incorporated in the United Kingdom.
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This lewter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Flease acknowledge receipt of this letter by sending the attached acknowledgement to the Security
Agent at [address] with a copy 1o us.

Yours faithfully

{Authorised signatory)

[Chargor]

445771364 1
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PART B
ACHKMNOWLEDGEMEMNT OF INSURER

Ta: THE PRUDEMTIAL INSURANCE COMPANY OF AMERICA a corporation

estabiished in the State of New Jersey and registered with the Mew jersey Secretary of State with
number 0900050087 and whose registered office is at 751 Broad Swreet, MNewarl, MNew lersey,

07102, USA (as Security Agent)
Copy:  [Chargor]

[Dats]
Dear Sirs

Security Agreement dated [ ] between [Original Chargors]
and The Prudential insurance Company of America? (the Security Agreement)

We confirm receipt from [Chargor] (the Chargor) of a notice dated | ] (the Meotice) of an
assignment on the terms of the Security Agreement of all the Chargor's rights in respect of [insert
details of the contract of insurance] (the Insurance).

We confirm that we:

{a) accept the instructions contained in the Notice and agree to comply with the Notice; and

D) will give notices and maie payments under the Insurance 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 faichiully

{Authorised signatory)

[Insurer]

7 PGIM Real Estate Finance is a wrading name of Prudential Insurance Company of America, a
company incorporated in New [ersey, USA that is not affiliated in any manner with Prudential Ple, a
wompany incorporated in the United Kingdom.
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SCHEDULE &
FORMS OF LETTER FOR OTHER CONTRACTS

PART A
NOTICE TO COUNTERPARTY

To {Contract Counterparty]

Copy: [THE PRUDENTIAL INSURAMCE COMPANY OF AMERICA a corporation
established in the State of Mew Jersey and registered with the New Jersey Secretary of State with
number 0900050867 and whose registered office is at 751 Broad Swreet, Mewark, Mew Jersey,
O7102, LISA {as Security Agent as defined below)

[Date]
Dear Sirs

Security Agreemaent dated [ 1 between [Original Chargors]
and The Prudential Insurance Company of America® (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have [assigned
absolutely, subject to a proviso for re-assignment on redemption,]/[charged by way of a first fixed
charge]® to Tha Prudendal Insurance Company of America {as trustee for the Secured Parties as
referred to in the Security Agreement, the Security Agent) all our rights in respect of [insert
detalls of contract] (the Contract).

We confirm that

{a) we will remain liable under the Contract to perform all the obligations assumed by us under
the Contract; and

{b) none of the Security Agent, its 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 Contract.

¥We will also remain entitled 1o exercise all our rights, powers and discretions under the Contract,
and you should continue to give notices and make payments under the Contract to us, unless and
until you receive 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 Agent or
as it directs,

We irrevocably instruct and authorise you to disclose 1o the Security Agent any information relating
o the Contract requested frem you by the Security Agent.

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

8 PGIM Real Estate Finance is a trading name of Prudential Insurance Company of America, a
company incorporated in MNew jersey, USA that is not afiliated in any rmanner with Prudential Plg, a
company incorporated in the United Kingdom.

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

Please acknowiedge receipt of this letter by sending the attached acknowledgement to the Security
Agent at [address] with a copy to us.

Yours faithfully

{Authorised signatory)

[Chargor]

445771364 4
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PART B
ACKNOWLEDGEMENT OF COUNTERPARTY

To THE PRUDENTIAL INSURANCE COMPAMNY OF AMERICA a corporation

established in the State of MNew jersey and registered with the Mew |ersey Secretary of State with
number 0900050857 and whose registered office is ar 751 Broad Swreet, Newark, New Jersey,

07102, USA (as Security Agent)}
Copy: [Chargor]

[Date]
Dear Sirs

Security Agreement dated [ 1 between [Original Chargors]
and The Prudential Insurance Company of America'® (the Becurity Agreement)

¥We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] (the Motice) of [an
assignment]i[fixed charge]' on the terms of the Security Agreement of all the Chargor's rights in
respect of [insert detils of the contracy] (the Contract).

We confirm that we:

(2) accept the instructions conained in the Notice and agree to comply with the Notice; and

(b will give notices and make payments under the Contract 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 faithfully

{Authorised signatory)

[Contract counterparty]

18 PGIM Real Estate Finance is a wading name of Prudential Insurance Company of America, a
company incorporated in MNew Jersey, USA thar is not affiliated in any manner with Prudential Pic, a
company incorporated in the United Kingdom,

H Delete as applicable.
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SCHEDULE 7
FORM OF DEED OF ACCESSION
DATE
PARTIES
{1} { ] {registered number { 1) with its registered office at | ]

{che Additional Chargor); and

(2 THE PRUDENTIAL INSURANCE COMPANY OF AMERICA a corporation
established in the State of Mew Jersey and registered with the New Jersey Secretary of
State with number 0900050867 and whose registered office is at 75! Broad Strest,
Mewark, lersey, G7102, USA as security trustee for the Secured Parties (as defined in the
Security Agresment defined below} (the Security Agent).

BACKGROUND:

(A The Additional Chargor is a Subsidiary of | I

{B) [ 1 fand others] has entered into a debenture dated | 1 201 ] (the Security
Agreerment} between | } the Chargors under and as defined in the Security
Agreement and the Security Agent.

(<) The Additional Chargor has agreed to enter into this Deed and to become an Additional
Chargor under the Security Agreement,

{2 The Security Agent and the Additonal Chargor intend this document to take effect ax 2
deed notwithstanding the fact that a party may only execute this document under hand,

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

terms of the Finance Documents.

IT IS5 AGREED as follows:

2.1

2.2

445771364

DEFIMITIONS AND INTERPRETATION

Terms defined in the Security Agreement have the same meaning in this Deed unless given
a different meaning in this Deed. This Deed is a Finance Document,

ACCESSION AND COVENANT TO PAY
With effect from the date of this Deed the Additional Chargor:
2L1 will become a party 1o the Security Agreement as a Chargor; and

2.1.2  will be bound by all the terms of the Security Agreement which are expressed to
be binding on 2 Chargor,

The Additional Chargor hereby covenants with the Security Agent {as trustes for the

Secured Parties) that it will pay or discharge the Secured Liabilities in the manner provided
for in the Finance Documents.

3%
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3.

3.1

32

3.3

ER)

445771364

GRANT OF SECURITY
General
301 Al the security created under this Deed:
{2} is created in favour of the Security Agent;
{by is created over present and future assets of the Additional Chargor;
{c} is security for the payment of all the Secured Lisbilitias; and
{d) is made with full title guarantee in accordance with the Law of Property

{Miscellaneous Provisions) Act 1924,

312 The Security Agent holds the benefit of this Dead and this Security on trust for the
Secured Parties.

Land
321 The Addidonal Chargor charges:
{a) by way of a first legal mortgage all estates or interests in any freehold or
leasehold property now owned by it: this includes the real property (if

any} specified in Schedule [ to this Deed; and

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

3.22 A reference in this Clause 3.2 to 2 morigage or charge of any freehold or
leasehold property includes;

{a) all buildings, fixtures, fittings and fixed plant and machinery on that
property; and

{b} the benefit of any covenants for ttle given or entered into by any
predecessor In title of the Additional Chargor in respect of that property
or any moneys paid or payable in respect of those covenants.

investiments

The Additional Chargor:

331 mortgages by way of a first legal mortgage all shares in any member of the Group
{other than itself) owned by it or held by any nominee or trustee on its behalf: and

332  (to rthe extent that they are not the subject of a mortgage under Clause 2.3.1
abovej charges by way of a first fixed charge its interest in all its Investments,

Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under
Clause 3.2 (Land), the Additional Chargor charges by way of a first fixed charge all plant and
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3.5

36

37

38

445771364

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

Lredit balances

351 The Additional Chargor charges by way of a first fixed charge all of its rights in
respect of any Account cther than the General Account, any amount standing 1o
the credit of any Account other than the Gensral Account and the debe
represented by it

352  The Addidonal Chargor charges by way of a first fixed charge alf of its rights in
respect of the General Accouny, any amount standing 10 the credic of the General
Account and the debt represented by it

353  The Additional Chargor charges by way of a firsc fixed charge ali of its rights in
respect of any account it has with any person other than the accounts referred to

in Clauses 2.5.1 and 2.5.2 above, any amount standing to the credit of any such
account and the debt represented by it.

Book debts ete.

The Additional Chargor charges by way of a first fixed charge:

361 all of its Subordinated Debs;

362  all of its book and other debs;

363 all other moneys due and owing to it and

364  the benefit of all rights in relation to any itam ender Chuses 3.6.1 to 3.6.3 above.

Insurances

371 The Additional Chargor assigns absolutely, subject to 2 proviso for re-assignment
on redemption, all of its rights under any contract or policy of insurance rken out

by it or on its behalf or in which it has an interest {together, the Insurance
Rights).

372  To the extent that they have nor been effectively assigned under Clause 3.7.]
above, the Addiional Chargor charges by way of a first fixed charge all of its
Insurance Rights.

Other contracts
381 The Additional Chargor

{a} assigns absolutely, subject to a proviso for re-assignment on redemption,
alf of its rights:

{n under each Lease Document;
{ii} in respect of all Rental Income;
#
(i} under any guarantee of Rental Income contained in or relating to

any Lease Document;
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382

{iv) under each Relevant Contract; and

{v) under any document, agreement or instrument to which it and
any nominee or trustes is party in respect of an Investment; and

(b} charges by way of a first fixed charge all of its rights under any other
document, agreement or instrument to which it s a party exgept to the
extent that it is subject to any fixed security created under any other
term of this Clause 3.

To the extent that they have not been effectively assigned under Clause 3.8.1{5)
above, the Additional Chargor charges by way of a first fixed charge all of its rights
tisted under Clause 3.8.1(a) above,

Miscellaneous

The Additional Chargor charges by way of first fixed charge:

381

352

393

3.54

3985

its goodwill;

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

the right to recover and receive compensation which may be payable 1o it in
respect of any Authorisation referred to in Clause 3.9.2 above;

its uncalled capital; and

the benefit of all rights in reladion o any item under Clauses 3.9.1 1o .94 above.

Fioating charge

310

3102

3103

The Additional Chargor charges by way of a first floating charge all its assets not

otherwise effectively mortgaged, charged or assigned by way of fixed mortgage,

fixed charge or assignment under this Clause 2.

Except as provided below, the Security Agent may by notice to the Additional

Chargor convert the floating charge created by this Clause 3.10 into a fixed charge

as regards any of the Addidonal Chargor's assets specified in that notice it

{a) an Event of Default is continuing; or

(b} the Security Agent considers those assets to be in danger of being seized
or sold under any form of distress, attachment, execution or ather legal
process or 1o be otherwise in jeopardy.

The floating charge created by this Clause 2.10 may not be converted into a fixed
charge solely by reason of:

{a) the obtaining of 2 moraterium; or
{b} anything done with a view 1o obtaining a moratorium,

under section A of the Insolvency Act 1986,

3%
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3104 The fioating charge created by this Clause 3.10 will {in addition to the
circumstances when this may ocour under the general law} automatically convert
into a fxed charge over all of the Additiona! Chargor's assews if an administrator is
appointed or the Security Agent receives notice of an intention to appoint an
administrator,

3105 The floating charge created by this Clause 3,10 is a qualifying floating charge for the
purpose of paragraph 14 of Schedule Bl to the Insolvency Acs 1986,

Land Registry Restriction

The Additional Chargor consents to a resiriction in the following terms being entered into
on the Register of Title relating to any Mortgaged Property registered at the Land Registry:

"MNo disposition of the registered estate by the proprietor of the registered estate is to be
registered without 2 written consent signed by the proprietor for the time being of the
charge dated | 1in favour of The Prudential Insurance Company of America referred
to in the charges register or their conveyancer, (Standard Form P)".

Miscellaneous

With effect from the dare of this Dead:

54.1  the Security Agreement will be read and construed for ali purposes as if the
Additional Chargor had been an original party in the capacity of Chargor (but so

that the security created on this accession will be created on the date of this
Deead); and

5.1.2  any reference in the Security Agreement to “"this Deed” and similar phrases will
include this Deed and all references in the Security Agresment to "Schedule 2° {or
any part of it} will include a reference to Error! Reference source not found.
to this Deed {or relevant part of it).

Governing Law

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

Lounterparts

This Deed may be executed in one or more counterparts all of which when taken together
shall be deemed to constitute one and the same instrument.

in Witness whergof this deed has been duly executed on the date first above written.

445771354

Schedule |
Properties Currently Owned

Part A
Registered Land

Part B
Unregisterad Land
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ZIGMATURE PAGES TO DEED OF ACCESSION
The Additional Chargor
[Execution block 16 be added]
The Security Agent

{Execution block to be added)

445771364 41
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Signatories

Chargors

EXECUTED as 3 deed by

QUAY PROPERTIESITLTD

acting by a director, in the presence of:
Director

BEDNALD JANUS LEBRECHT

YWitness signature

Name {in BLOCK CAPITALS)  M&TTHEW WALLLS

Address 3:;!; ﬂaﬁ’gﬁ ?&,&W&a 3 MWQW&?L-&N

EXECUTED as a deed by Signature
QUAY PROPERTIES 2LTD

acting by a director, in the presence of
Director

nt ngme

RERWARD IANUS LeBReCHT

Witnegs Signature _

Name (in BLOCK CAPITALS) M ATTREW whALLT S

Address FSY Mg\,{%i{ ?ﬁ.ﬁr&m&ﬁ@? Mun {MJ"W

445771364 41
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EXECUTED as a deed by Signature
CROSS STREET PROPERTIES | LTD

acting by 2 director, in the presence of:
Director

Print nome

REPNARD JANLS LERREecHT

Name {in BLOCK CAPITALS) AT TREW WALLLS

Address 5 Gt .%“5 i’lw&@ . Monclest
EXECUTED 25 a deed by Signature
CROSS STREET PROFPERTIES 2 LTD
acting by a director, in the presence of R
"~ Director
Print name
DLARD IAVUS LEODRECHT

Witness signature

Mame {in BLOCK CAPITALS} MA-T"?’ HEW Wik LIS

Address £ g{' ﬁa'%ig @¢ﬁmmﬁg ngkeﬁ%w
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Security Agent

SIGNED and DELIVERED asadeed for )

and on behalf of THE PRUDENTIAL )
INSURANCE COMPANY OF

AMERICA, a2 New jersey corporation Y By

Authorised signatory
MName: Thomas Goodeite
Position: Vice Prosident

445771364 44
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