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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2714781

Charge code: 0271 4781 0037

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th October 2016 and created by CLS HOLDINGS PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th October 2016 .

Given at Companies House, Cardiff on 10th October 2016

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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THIS DEED is made on

.___:(,1_.): B

 BETWEEN
GLS HOLDINGS PLC a company thcorporatéd it England and Wales with cormpany

 number 02714781 whose registered office is at 86 Bondway, Landor SW8 1SF (the '
- "Charget™); and

(2) METROPOLITAN LIFE ENSURANCE COMPANY as securnty trustee for the Secured
-Parties {Ehe “Security Trustee") . .

AGREED TERMS

A Definitions and fnterprétatiaﬁ

14 Definitions

To the extent not defined hereiri, capitai sed ferims and expressions used in this deed

~ “shall have the sarrie meanings as ascribed to them in the Fagility Agreement andin

this deed:

“Charged F"-fcperiy"‘ means the as_s‘et's‘--'m'drfgagéd by the Cﬁérgr)r unider this deed:
“Companies” means the companies listed in the Schedue;

" "Default Rate" means the interest rate provided for ini clause 8.3 of the Faeility
- Agreerment in relation to Unpaid Sums; . '

" "Dividends" rieans all dzvndends mterest and other mtmey payabte it respect of the

Invesiments;

"Facility Agreement” — éfaci'lity ég:‘eémeht dated 20 s@g&;&ﬁé@f’ 2016 ma-cfe_
between Ingrove Limited as borrower (1), CLS Cliffords Inn Limited and Fetter Lane

“Apartments Limited as guarantors (2), Laxfield Capital Limited as arranger (3), the

persons listed in schedule 1 thereto as original lenders (4), Metropolitan Life Insurance -
Coripany as agent for the Finance Parties (5) and the Security Trustee (8) as

" amended, varied, supplemented and/or restated from time to time;

- “Fihan‘cia‘i Collateral Regulations” means the Financial Collateral Arrérsgeme‘h:ts! '
“(No 2y Regulations 2003 S12003/3226; : '

‘Insolvency Act” means the Insolvericy Act 1986: .

"Investments” means; -

(a)  the shates listed in the Sohedufe; and

(bY . all other stocks, shares and other securities of the. Companies now or at any
time after the date of the deed owned by the Chargor including any offered by
- way of redemption, bonus, preference. or option or atherwise in respect of any

' of the shares referred foin (a) above,

. and all rights and benefits in respect of the assets refeited to in- a) and (b) above ather N '

thar the right to receive Dividends;

| UKMSTTERSHETIIGS




"LPA" means the Law of Property Act 1925

 "Secured Obligations” means: _

(@) all cbligations of the C-'h‘afgéf and each Obligor owed or expressed to be owed
“to the Secured Parties (or any df them) under or in connection with-the Finance
- Documents whether owed jointly or severally, ds principal or surety or in any -

other capacity;

(b) in the case of any t)bti_gcir'oth'er than the Chargor any. oliligation referred toin
“{a) above which is or becomes Unenforceable and any cost, loss or fiability
~which any Secured Party incurs as a resuit of any such Obliger not paying any

amotint expressed to be payable by it under any Finance Document on the
~date when i is expressed fo be due;.and
“Unenforceable” means  void, voidable, invalid, unenforceable . or otherwise
' irrecoverable (whether or not known to any Secured Party or the Chargor) and -
- "Unenforceability” will be construed accordingly. '
12 Interprotation
{@)  Thisdeedis a Finance Document.

(b} The provisions of claiise 1.2 (Construction) of the Facility Agreemenit shall be
- deemed to be intorporated into'this deed,

(¢} Inthis deed, unless a contraty indication appears:
) ".“ob!'iga't_io.h's"'mEan's obligations arid tiabilities;

(i references to obligations arid I"iabil_i_ti_es' include the whole or any part of
o ihem, present and future, actual and contingent;

(i) _'-ar;_y' réference to "powers” includes rights, powers. discretions and
.. authorities; and:

) ' any reference to-any asset includes any p'r:ﬁceecis of sale of any such -
' - . asset. _ -
1.3 o 'Consz‘ructeon of charging clause :
Each of the segurity mterests created by c%ause 2 (Securzty) shall be construed a8 _'
separate and distinct interests over the relevant assets so that the recharacterisation
- Tor any reason of any security interest over any one asset shall not affect the nature of
- the seciiity interest created over any other asset,
A | Security
. As continuing security for the payrment of the Secured Obligations the Chargor with full
title guarantee assigns to the Securaty Trustee by way of equitaple niortgage all ifs
present and future rights and mterest i :

' {a)} - . the Envestments; and

{b)y 4l Dividends.
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The Chargor shall depos;t with the Sec:urtty Trustee

(&) on-or before the date of this deed, the certificates or other dacuments of title to -
each Investment owned by the Charger on such date;

(b} on the date of the acquisition of any Investment acquired by the Chargor after . -
' the date of this deed or on the withdrawal of any Investment from any -
‘clearance system, the cerfificates or other documents of title to each such
- Investmeant; : _ L .

S (o) .. together with the certificates or other documents referfed to in paragraphs (a)
' and (b} above, duly executed undated blank transfers in respect of each such
" Investment and forms of waiver of any pre-emption rights necessary to enable
“such transfers to be registered.

- 32 Paymenf@f rioney die

- The Chargor shall promptly pay aiE money whlch may from time to time be due in
- respect of any investment formmg part of the Charged Property

B 3.3 Nommees

if any Investment is registered in the name of a nominee the Chargor shalt on demand
provide to the Security Trustee an equitable morigage over such Investment or power
of attorney or dcknowiedgement of the rights created by this deed over such
- Investment in favour of the Security Trustee in such terms as the Secwity Trustee may
. require duly executed by or on behalf of such nominge.

54  Completion of transfers
The Sectrity Trustee may at aﬂy' time complete any transfers of any nvestment _
deliversd to it under clause 3.1(c) in favour of itself or any nominee for it as fransferse
- and may present the same for registration.. . -

- 35 o D!wdends ard voting r:ghts before enforceabi{rty

“The Chargor shall be entitled to exercise each of the follcwmg nghts until this deed _
becomeas enforceable and the Security Trustee gives notice of its intention to exércise
ariy of sueh rights itself:

(8)  to receive all Dividends in respect of any Investment free from the security
© - greated by this deed; ar;d _

By tc exercise all vating rights attaﬁhed to any investment and If the Secunty _

" Trustee is registered as the holder of any such__lnvestment it will exercise dll
voting rights.attached to it as directed by the Chargor.
36 Dividends and voting rights after e‘nfor&eabfﬁfy_ N

" The Security Trustee shall be entitied to exefci_ée each of the following rights at aﬁy _
- time after this deed becomes enforceable and the Security Trustee gives the Chargor -
. notice of its intention to éxercise such right itself, '
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(@) toreceive all Dividends and apply them in reduction of the Secured Obligations

whether or not any Investment is registered inthe name of the Security Trustee . . -

- or any nominee for the Security Trustee of in the name of the Chargor orany
" nominee for the Chargor;y .

(b} atits discretion to exercise or procure the exercise of all voting rights attached

to any Investment registered in the name of the Securty Trustse ar any
ratminee for the Security Trustee for the purpose only of preserving the value -
of such Investment or realising the security over such Investment created by -
this deed; and

() o require the Chargor to exercise any voting rights attached to any Investment

registered in the name of the Chargor or any nominee for the Chargor as

directed by the Securfty Trustee for the purpose mentioned in paragraph (b) o

- above.
37 Security Trustee may give up sé*oﬁng rights
Thg Secunty Ttusteé ay at any time by giving nohce to the Chargor give up any rrght‘ '
it may have under clatse 3.6(b) or clause 3.6(c) in relation to any of the Investments .
- specified in stch notice (the "Notified Shares") whereupon the Chargor may exercise’
att voting rights ir relation o the Notified Shares subjec‘f;r to the terms of the Finance:
Documients. :
' Dematenaﬁsaﬂon
o The Char‘gor must promptly take all acﬂon requlreci for the remat@nahsatmn ef any
- Investment held in dematerialised form in a clearance system.
4. Representations
Duration and Scope
*The Chargor makes the representations and warranties set ot in this clause 16 the
Security Trustee on the date of this deed. :
42 Securly - '
There is no Secunty over any of the Charged Property ext:ept fer any Sec:unty created
- pursuant te the Security Docurments.
43 Ranking of Secé:ﬂty- :
This deed creates valid first priOrify Security of the type described over the assets to - -
- which they relate and those assats are not subject to any other Security;
44 Shares
R The shares referred to in paragraph (a) of the definition of Investments in
clause 1.1 dre fully paid and constitute the entire issued share capital of each
.- of the Companies.
_ . {b)  The Investments are not subjec:t to'any lien, nghts'af pre—emptmh forfeiture or .
_disenfranchisement whether under the articles of association of any of the -
Companies of any shareholders' agreement or otfierwise. :
_ UkMAﬁERS‘:ao?zgsaﬁ:z




S {g)  No nofice has been issued to the Chargor u'n'de:r s7900 (2) or (5} of the
’ . Cumpanies Act 2006 in respect of any of the Companies other than any notice
with which the Chargor has complied or in respect of which the Chargor has - -
- provided a valid reason for nen-compliance.
() No warning notice or restriction notice (each as definéd in Schédule B1.
. paragraph 1 {2) of the Companies Act 20{}6) has been issued in respect of the
- shares. in any of the Companies. :
4B Rep‘éﬁfi_dn .
The 'r@préserﬁaﬁoﬁsr and warranties in this clauge {save in clauses '4;4(_0)' and 4.4(d)) '
are deemied o be made by the Chargor by reference to ihe facts and circumstances
- then existing on each day on which any Repeating Representations are deemed to be
made under the Facility Agresment.
5. - Negative Undertakings
© B . Negative pledge
 The Chargor shall not (withiout the prior written consetit of the Security Trusi'ee) create -
or permit to subsist any Security over any of the Charged Property ather than any
. Security created pursuant to the Security Documents. _ a
82 . Disposals
The Charger shall not (without the pﬁ.or written -consent of the Security Truétee) sell,
_transfer or otherwise dispese or purpert or agree to dispose of any Charged Propefty.
8. - General Undertakings -
64 Adthofisations -
“The Chargor shall .pforhpﬂy':_' B

(@ - abtain, comply with and’ do all that is nee'e-ss'ary to’ maintain in full force and
-effect and

_ (.bj supply certified 'copé'e's to the S"e-cﬂri't'y:Trusfeébf'

~ enable it to perfarm fts obligations urider the Fihance Qacuments to wh;ch itisa party L
and to ensure the legality, validity, enforceability or admissm]hty i ewdence in the
Relevant Jurisdictions of any such Finance Document. S

B2 Compliance with laws | |
“The Chargor shall comply in alf respects With all laws to which it may be subject, if
failure so to comply would materially impair its ability to performy its obligations under
the Finance Documents to which itis a party
6.3 Consents |
The Chargor shall ensure that all consents and all documents, registrations, Ticences
- and -other matters and things required by the Security Trustes to perfect this deed are .

. CUKMATTERSdOYEZRGRS



- B4 Failure to comply
. if the Chatgor fails to comply with any of its obligations under this deed the Security -
- Trustee may take such steps as it considars appropnate o procure compliance with -
- such obligations at the cost of the Chargor. : '
6.5 Information Undertakings .
. {ay  The Chargor shall promptly and in any event within 5 Business .Da'y's.-df recefpf '
' - notify the Secusity Trustee if any notice under s790D (2} or (5) of the
Cormpanies Act 2006 in respect of any of the Companiss is issued to the
: Charger arid shall: . :
{0y comply WIth each such ﬂotuce or prov:de =} vahd reason fer raon—'
compliance; and
(i) . provide the Security Trustee with a copy of each: such niotice.
RGN - The Chargor shall promptly and in any event within 5 Business Days of receipt -
. notify the Seeurity Trustee if any warning notice or restriction notice (gach as
defined in Sehedule B1 pafagraph 1 (2) of the Companies Act 2006) s issugd
to the Chargor in respect of the shares in any of the Companies shall pmwde
- the Security Trustee with a-copy of each such notice,
7. - Enforcement of Security
7.1 " Security Trusfee's powers
~ On the occurience of an Event of Default which is continuing of if the Chatgor requiests
that the Security Trustee exercises any of its powers uUnder this clause 7.1, this deed
shall become enforceable arid the Security Trustee may immediately or at-any time
thereafter:
- {8) . exercise the power of sale and all other powers conferred by &. 101 of the LPA.
C - asvaried or extended by th'is deed,
{b) subject to .72A of the Ens@ivency Aci: appomt ang or ‘more persons as a'
- Receiver of any Charged Property; -
(c) exercise all the powers conferred on a Receiv’er' by this .'de'ed, thé LP-A-. and the
' Insolvengy Act; _ _ o _
C(dy secure and parfect its title’ ie all of any part of the Charged F’rcperty anr.f/c:r. o
: _ transfer any asset into the riarre of its hominee; .
&) - to the exient that this desd constitutes _a:_"_éé‘c-'urity financial coifaferal
arrangement” as defined in the Financial Collateral Regulations, approptiate
any Charged Property which consfitutes "financial collateral” as defined in the
Financial Collateral Regulations in or towards safisfaction of the Secured
Obligations and the Security Trustee shall value such Charged Properly by
reference to an independent valuation. or other procedure selected by the
- Becutity Trustee acting reasonably. :
- 'umAﬁE%s:#ﬁ%ézsss...a -

‘produced  exécited obtamed or made as requxred by the Securrty Trustee in

accordance with this deed.




73

-84

82

' Powers under the LPA .

a)  S.103 of the LPA will not apply to this deed.
by The power of sale and all ofher powers conferred by 8.101 of the LPA as varied |
or extended by this deed will arise upon execution of this deed by the Chargor, -
Repeivers '
'{é). - The .'Se'cuf_ity. Trustee ‘may appoint any 'R-éceiver uporn 'such. terms és'-'t_o'
' - remuneration and otherwise as the Security Trustee thinks fit and the
meaximum rate specified in .109(6] of the LPA shall not apply.
(:b-) - Any Receiver will be the agent of the Chargor for alf purposes and';hé C'harg'or N '
will be responsible: for such Receiver's acts and defaults and for his .
. remuneration, costs, fees, taxes and experises to the exclusion of labiiity on
- the part of the Secur;ty Trirstes. .
{G}' '_Where fWwo-6r moré persaﬂs'are'appozn%ed as Receiver any act authorised to
- be done by the Receiver may be done by all of them actmg jointly ar by any -~
" -one or more of them acting severally. : o
. {d) - The Secunty Trustee may. at’ any t|me by ‘Writing retove "any' Receiver _(subj;‘e‘ct’
to the obtaining of any required order of the court in the case of an
- administrative receiver) whisther or not the Secur;ty Trustee appoints any other
" person-as Receiver in his place. .
8. - Powers of Receiver and Security Trustee -
- Statutory powers
A Receiver shall have and be entifled to exercise all the powers conferred oma -
- receiver by the LPA and, whether or not such a. Regelver is an administrative receiver,
all the powers conferred upon an administrativer receiver by Schedule 1 to the .
Insolvency Act which powers are incorporated into this deed provided that references -
. in that Schedule to the "property of the Company” will be deemed fo be references fo -
- the Charged Property for the purposes of this deed.
' Addiional powers .
. By way of addition to and Mthdﬂt:fimizﬁng any other powers referred to in this clause a _
- Receiver shall have power (both before and after the commencement of any liquidation - -
of the Chargor} to do every act-and thing and exercise every power: :
{a) which the _Ch-argor' would have been entitted to do or exercise if 16 Recelver
-had been appointed or which the Receiver would have been entitled to do or
exercise if the Receiver were the absolute legal and beneficial owner of the
- Charged Property;and . :
@) which such Receiver in his absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or in connection. with the enforcement of the Security created by this deed or
tha realisation of any Charged Property,
~ aind may Use the name of the Chargor in connection with any exercise of such powers.
GRS AOPa885 o
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85
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9.3
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Corisideration .

. The receipt of the Security Trustee or any Receiver shall be a conclusive discharge to -
-a purchiaser and, in making any sale or disposal of any of the C’harged Property the -

Security Trustee or any Receiver may dd so for such consideration, in such manner -

and on such erms as it thinks fit.
- Prior e'noumbfa'nces :

At any fime after the security given by this deed has becorme enforceable, the Sééu:rity'

Trisstee may redeern any prior Security. against the Charged Property or procure a
trangfer of such Security to ifself and may agree the accounts of the person entitled 1o -

that Security and any accounts so agreed will be binding on the Chargor (save in the

case of manifest error). Any micney paid by the Security Trustee in connection with 2

o redemption or transfer of any prior Security will form part of the Secured Obligations.
Possession ) |

_ | if the Secunty Trustee any Receiver or any Delegate takes possessm.n of any .
- Charged Property it may go out of possession at any time.
 Exclusion of Liability -

- No abfigation to recover B .

" None of the Security Trustee, any Receiver or any Delegate is under any obligation to

take action to coliect any money' or enforce any rights comprised in the Charged

FProperty whether or not itis in possession of the relevant. Charged F’roperty
' Liability as morkgages in possession

I the Security Trustes, any Receiver or any Delegate takes possession of ary - -

Charged Property, it will not be liable fo account to the Chargor for anything except

~actual receipts or be liable to the Chargor for ariy loss arising from any realisation of
- any Gharged Property ar for any defatlt or omission for which a regeiver or morigages

in possession would be liable {other than where such loss, default or omission is a

 consequence of the fraud, gross negligence or wilful default of the Security Trustee, g
- Receiver or Delegate). . :

" Losses on enforcement
No-Secured Party will be liable o the Chatgor for any loss or damage arising from: )
@) any sale of any Charged Proerty:

(b} any act, default or omission of any Secured Party in relation to any Chiarged -

" Property, ar

(e} any exercise or nofi-exércise by any Secured Party of any power conferred

" upon-it in relation to any Charged Property under this deed or by the LPA,

- unless such foss or damage is caused by the fraud ‘gross negligence of Wllfut :

misconduct of such Secured Party.
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1004 Order of application = 0 T R o
Subject to clause 10.2 (Prospective liabilities) and o claims having priority fo the -
Security created 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 Trustee in connection
" with the-realisation or enforcement of all or any part of the Security constituted by this
. deed {for the purposes. of this clause the "Recoveries") shall be held: by the Security-
- . Trusiee on frust lo apply them at any time as the Security Trustee (in its discretion) _
- seés fit, to the extent permitted by applicable law (and subject to the provisions of this - -
. clause}, in the following order: '

{a)  in payment of all costs and expenses ncurred by any Secured Party in
- connection with any realisation or enforcement of this deed and of all dutgoings
- properly payable by any Secured Party;

(b} - ir payment of remuneration to any Receiver:

{ey i or towards safisfaction of the Secured Obligations in sccordance with the
- . Facility Agreerment;

(dj  the balance (if any) will be applied as required by law.
102 Prospective liabilities

- Untit all Secured Obligations have been irrevocably paid in full, the Security Trustes -
“may, in its discretion, hold any amourit of the Recoveries in an interest bearing-
suspense or impersonal account(s) in the name of the Security Trustee (or at its option
- the name of any wther Finance Party any of whese Secursd Obligations. are at that
- time still contingent) with such financial institution (including itself) and for so long as
the Security Trustee shall think fit (the interest being credited to the relevant accourt)
for tader application underclause 10,1 (Order of Application) in respect of: :

. (@)~ any sum owing to the Security Trustee, any Receiver or any Delegate; and
by 'any' part of the Secured Obligations,

that the Seclirlty Trustee reasanably cc}ns;ders in each case, m]ght become due or
owing at any time in the future. : _ '

403 Investiment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with -

clause 10.1 (Order of Application) the Security Trustee may, in iis discretion, hold all or

" part of those proceeds in an interest bearing suspense or impersenal account(s) in the

_ - name: of the Security Trustes with such financiat institution (including itself) and for so
~long as the Security Trusiee shall (acting reasonably) think fit (the inierest being

- credited to the relevant account) pending the application from time to time of those
- moneys in the Security Trustee's discretion in accordance with clause 10.1 (Order of

Application). _
104 Carrancy {?onversron -

© {a) - Forthe purpose of, or pendmg the drscharge of, any- of the Secured Obllgatlons _

. the Security Trustee miay convert any moneys received or recovered by the

Security Trustee from one ctirency fo the currency in which the Secured =~
Qbligations are denominated, at a market rate of exchange.
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| (b} The Secured Obligations shall only be satisfied to the extent of the amount of
___________ . . the due currency purchased after deducting the costs of conversion.
0.5 Perniftted Deductions
' “The Security Trustes shall be entitied, in its discretion:

(8) - to'set aside by way of reserve amourits required fo meet, and to make and pay,
' - any deductions and withholdings {on dccount of taxes or otherwise) which it is
or may be required by any applicable faw o meake from any distribution or
- payment made by it under this deed; and :

b} to pay all Taxes which imay be assessed against it in respect of any of the
- CGharged Property, or as a consequence of perfarming its duties, or by virtus of
its capacity as Security Trustee under any of the Finance Documents of
_otherwise (other than in connection with its remuneration for petforming its
duties under the Facility Agreement).

11. . Protection of Persons Dealing with Security Trustee Receiver 6r Delegate

: No person dealmg with the Secursty Trustee or aﬁy Receiver or Delegate wnii be:
- concerned to enquire: :

@) whether any eveﬂt has happened upon which any of the _;}Dweré _cord‘erre.c:iE hy
- this deed mdy have arisan or be exeércisable; '

' l(b’)_ N 'otherw;se ds: to the. propriety or regularity of any exercise of the powers k
conferred by this deed or of any act purporting or intended to be in exeércise of
‘such powers; o .

{c) whether any Secured Qbhgatmns remam owmg

12, Notice of'Su'bsequ'eht Charge

b any Finarce Party receives na’ac:e of any Secunty ar other tnterest affectmg any
Charged Property: :

(a)  itmay open a new account for the Chargor in its books and may transfer any
. ouistanding balance owing by the Chargor to such new account; .

~{b) . if it dogs notopen a new account then, Unkess it gives express written notice to
- - the contrary to the Chargor, all payments made by the Chargor to it will as from -
- the time of receint of such notice be treated as having bean credited to a new
account of the Chargor and not as having been applied In reduction of the ™
- Secured Obligations. B

TS _Fu'ﬁﬁer-ﬁssuraﬁce.

_'When required by the Secun%y Trustee or any Recewer the Chargor shzdl, at its own
cost .

(@ - exe'cute a transfer of any l‘nvestménts iﬁto'the name of the Sécur_i‘t'y Trustee or
a noriinee of the Security Trustee or a purchaser from the Security Trustes or
- a nominee of such purchaser;

UKMATTERSHG 225633
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4.

-~ The Chargor irrevocably and by way .'of'se.éur’ity appoints each of the Security Trustes,
any person selected by the Securily Trustee and any Receiver its attorney in each
- case (with full power to appoint substitutes and to delegate) severally in: its. name and
_on its behalf to execute any document or do-any act or thing which:
{ay - the Chargor.is entitied to. exacute or do in relation to the Charged F’roperty -
Cinchuding:
3 l(_'i)- U the éXerﬁzi-'se'_ of v_ot’in'g -rights in respect of the l-nvestmer?fs'(bﬂt it the
' oase of the Secufity Trustee only fo the extent that the Security Trustes
-is entitled: fo exercise such voting rights under clauses Sﬁ(b) drid
36N | -
iy _-éxeoufi’ng or éom:pfeﬁng any fransfer in respect o'f'the}- Investments;
| (il - givifig & receipt for any money and éxérci’si’n'g any ﬁghﬁté or rernedies
forming part of the Charged Property; or
By the Chargor is obliged to execite of do under this deed.
- whiere either: | o
i) the Security created by this deed has become enforceable; or
iy _ siich Chargor has falled to do anything which the Charger is obligéd to -
do under this deed and that Chargar has been nofified in writing by the
Security Trustes-of such failure. _ _
15, Protective Provisions
151 Waiver of defences
" The obligations of the Chargor under this deed and the security constituted by this
deed will not be affected by an act, omission, matter or thing which; but for this clause,. -
- would reduce, release or prejudice any of such obligations or security including
- twhether or not known toit or any Secured Party):
" (&) any time, waiver or consent granted to, or composstlon wzth any Obilgor e:;r'. o
~ other person; : :
{b). - the release of any Ob]lgor or any other person under the terms of any'
+ comipasition or arrangement with. any creditor of any Obligor:
. “fe) _'_t'_h_e' taki‘ngf varfation, compromise, exchange, renewal or release of, or refusal
~or neglect o perfect, take up or enforce, any rights against, or security over
URMATTERS 07225633

() N execute ény docaments or do any other ih’ing which the Security Trustes or

any Receiver may (acting reasonably) require for perfecting or protecting any
Security created by this deed or in connection with the exercise of any powers
--given to the Seciirity Trustee or any Receiver undar this-deed; and

ey -c‘ohvey, transfer, a‘séi’gn or otherwise deal with any Charged Property in such

~manner as the Security Trustee or any Receiver may require in connection with
. “any enforcement of any Security created by this deed.

Power of Attorney by Chargor




property of, .'aﬁ'y Ohlig-of"or other persaon -or a@ny n-oﬂ-mp'réséntati-on or Aon-

observance. of any formality or other requirement i respect-of any instrument

or any failure to realise the full value of any security;

{d) . any incapacity or lack of power, authority e.rlll_e_g'ai' personality of of dissolution
. orchange in thie memibers.or status.of any Obligor or any other person;

{&} ' any amalgamation, merger or reconstruction of any Secured Party with ‘any

“other person or any sale or transfer of the whole ot any part of the assets of
any Secured Party to any-cther parson; . '

R () the existence of any clairm, set-off or other rights whict any O’b_[i'g_ézf may have

- at any time against ahy Secured Party, whether in connection with the Finarice -
Documents or otherwise,

' {"g}' any novation, amendmeat (however furadamentaE) or replacement of aFinance -

Docurnant-or-any other document or security;

©{hy . any obligation of any person '-under'an_y"Finahée Docliment or any other

5.2

153

154

C UKMATTERS: 40T ZHEa A -

- document or security being Unenforceable; or

)] “any insalvency or similar proceedings.

Chargor Interit |

- Without prefudice to the generality of clause 15.1 (Waiver of Defences), the Chargor
- expreassly confirmis that i interids. thaf the security created by this deed shall extend

from time to time to any (however fundamental) variation, increase, extension or '
addifion of or to any of the Finance Documents and/or -any facility er amoeunt made
available under any of the Finance Documents. for the purposes of orin. connection

with any of the following: acquisitions of any nature; increasing working capital;

gnabling investor distributions fo be made; carrying out restructurings; refinancing

. existing facilities; refinancing any other indebtedness; miaking available acceptance

credit facilities, note purchase faciliies, guarantee, stand-by or documentary credit

issuance facilities; making faciliies. available to new borrawers; any other variation or -~

extensioni of the purposes for which any such facility or amount might be made -

. available froim time to fime; any Fixed Rate Hedging Agreement in connection with any

such facility; and any fees, costs and/or expenses associated with any of the foregoing.

- Immediate recourse o

The Chargor waives any nght it may have of f;rst requ:rmg aﬂy Secured Party te
- praceed against or enforce any other rights or security or claim payment from any

person before enforcing the secur;ty constituted by this deed. This waiver applies

" irrespective of any law or any provisioh of & Finance Document to the contrary.
Approptiations

Until the Secured Obhgahons have been lrrevocab[y patd in full, the Security Trustee. '
©omay.

da) . 'refram from applylng or enforcmg aﬂy c:thea* moneys secunty or ﬂghts held of

received by the Security Trustee in respect of the Secured Obligations, or
apply and enforce the same in such manner and order as it sees fit (whether

against the Secured Obligations or otherwise) and the Chargor shall not be N

entitled to the benefit of the same; and

oz
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by - hold in an mterest—bearmg suspense acceunt any mohey received under this -

- desd.

IE}efe‘rra! of Chargor’s rights

- Until the Secured Obligations have been irrev‘oéa'b_ly' paid in full and unless the Security _
_Trustee otherwise directs, the Chargor will not exercise any rights which it may have by

- reason-of the enforcement of this deéd: .

@ tobe mdemmﬂed by Zriy Obligor:

{by - o claimi any centr;butmn from any Oblrgm orany other person in respect ofany

 obligations of that person under the Finance Dcc&menia

: (c)'_ o take the benef;t (in whole or in part-and wihether by way of subrogahore or

“otherwise) of any rights of any Secured Party under the Finance Documents or

.of any other guarantes or security taken pursuant to, or'in connection with, the-

| Finance Documents by any Finance Parly;

4dy - to bring legal or other proceedings for an order raquiring any Obligor to make
-any payment, of perform any obligation, in respect of which the Chargor has

~given secarity' under this deed:

{e) - fo exercise any right of set-off against any Obligar; andior

@ toclaim or prove as a oreditor of any Obligor in comptition with any Secured

Party.

~Turtiover

If the Chargor receives any benefit, payment or distribution in relation to the rights -
“referred. to in clause 15.5 {Deferral of Chargor's rights) it shalf hold that benefit, .
. payment or distribution to the extent necessary to enable the Secured Obligations to”
be repaid in full on trust for the Security Trustes and shall promptly pay or transfer the
same to the Security Trustee or as the Security Trustee may dwer;t for apphcatlon as -

. provided in clause 10 (Application of Proc:eeds)

6.

| " be entified to recover frem the Chargotf on demand the amount of the Secured
Obligations discharged by such péyment or security. '

7.

Discharge of Securiiy- '

. Any discharge of the Ghargor by the Security Trustee in reEtance o & payment or
- .security received by the Security Trustee will cease to be éffective if that paymentor

sacurity is avoided, reduced or invalidated for any reasoh and the Security Trustee will

3 Redézﬁpﬁen-

- [f the Security Trustee determines in accordance with the Facility Agreement that all of
the Secured Obligations have heen fully and finally discharged and none of the
' Secured Parties is under any commitment, obligation or liability (actual or contingent] .
to make advances or provide other financial accommaodation fo any Obligor pursuantto
the Finance Doctiments the Security Trustee shall release:

(@ without recourse or warranty, all of the Seciirity constittted by this deed: and

- {b}  therights of the Security Trustee tnder this deed

RMATTERS: 407225653
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~and shall procuré the feassignment, retransfer or reconeyance fo the C.hargolr of the

property and assets agsigned to the Security Trustee pursuant to this deed {including,
at the cost of the Chargor, executing such notices and directions to any persons as the

- Chargor may reasonably require in order to give eff*ect to such releases and -

©reassignment).

18,

19, - Notices

199

92

499

19.4

© . URMATTERS:40722583.3

Default Interest

| Afly st payable by the 'C'ha'rgof under this deed will bear interest from the date on |

which it is due orif payable on demand from the date of demand until payment {both

- before and after judgment) at the Default Rate as calculated and: compounded from -
time to timé in accordapnce with the Facility Agreérent,

Communications in witing

Any communication to be made under of i conniection with this deed shall be made in
writing and, unless otherwise stated, may be made by fax-or letter.

Addrasses for service

The address and fax tumber (and the department or officer, if any, for whose attention

“the communication is to be made) of each party for any comrmunication or document to
be made or deliverad under or in connection with this deed is that identified with its

name in the execution pages to this deed or any substitute address, fax number or -
. depariment or officer-as the parly may notify to the other by not less than five Business

Days' notice. In the case of the Chargor the address of its registered office ar of any -
place where it carries on business shall also be addresses of the Chargor for the
putposs of this clause. :

Deiivery

{a) Any commitnication or document made or delivered by the Security Trustee on

“any other par’ty' under ar i cannection with this deed will be effective:

Sy ifby way of fax when received in legible form: or

'(ii).'- - if by way of letfer, when it has been leff at the retevant address or two'
' - Business Days after being deposited in the post postage prepa;d in an

. envelope addressed to it at that address,
and, if a particular department or officer is specified as part of'its'-address
" details provided under clause 19.2 (Addresses for service), if addressed to that
department or officer. :

(b).  Any comrhunication or dosumerit o be made of delivered o the Security

Trustee will be effective only when actually received by the Security Trustee
and then only if it s exprassly marked for the atiention of the department or

officer specified above (or any substitute department or officer as the Security -

Trustee shali specify for this purpose).

- English fanguage

Any nofice given under of in-connection with this deed must be in English. Al other-
documents provided underor in conhection with this deed must be:

s
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(a) - inEnglish;or ©

{b) if tot in Ehgﬁéh, and-if so i“ecguired{'by the Security 'Tmste'e__,.' accompanied by a '

- certified English transtation and, in this case, the English translation will prevail
- unless the document is a constitutional, statutory or other efficial document.

Changes to the parties |

204 Security Trusteé'
The Security Trustes may :assign_ or transfer the rights ahd interests of the Security -
Trustes under or in connection with this deed to any successor to the Security Trustee
" as permitted undér the Facility Agresment. N
Chargor
. The Chargor may not assign any of its r:ghts or transfer any of 1ts nghts or ohhgaﬂons .
under this deed. .
203 Disclosure
“Any Finance Farty may dﬁSoEose' any information about the Chérgor o a'ny per's'clah it :é
 permitted to disclose information to pursuant to clause 38 (Confsdennaitty) of the
~ Facility Agreement. _ : _
21 Set-off
“The Security Trustee may set off any matured obligation due from the Chargor under -
this deed against any matured obligation owed by the Security Trustee to the Chargor,
regardless of the place of payment, booking branch or currency of either obligation. 1f
“the obligations are in different currencies, the Security Trustee may convert either -
ohligation at-a market rate of exchange in its usual course of business for the purpose
of the set-off. :
22.  Wiscellaneous
221 Trust
 The Security Trustee holds the benefit of this deed as trustee for the Secured Parties
. on the terms set gut in the Facility Agresment. :
222 Incorporation” ) |
© " Clauses 2.2 (Finance Parties Rights and Obligations), 8.3 (Deféult’ Interest}, 12 (Tax
© Gross Up and Indemnities), 14 (Other Indemnities), 16 (Costs and Expénses), 25
(Events of Default), 26 (Changes to the Finance Parfies), 27 (Changes to the .
Obligors), 28 (Role of the Agent, Security Trustee, Arranger and Servicer), 30 (Sharing
- among the Finance Paitigs), 31 (Payment Mechanics), 34 (Calculations and
" Certificates), 35 {Partial Invalidity), 36 {Reimedies and Waivers), 37 (Amendments and
- Waivers), 38 (Confidentiality) and 40 {Counterparts) of the Facility Agreement shall be
“deemed to be incorporated info this dead, _ .
QKMAT'%ERS‘::;(.)?QQ&.SG'&&:
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22.3 : Third Parfy ngﬁl‘s
R Unless express!y pmwded to the contrary a 'p'e'r's'c)h'\}vho is not a party fo thls '
deed has no right under the Third Parties Act to enforce arto enjoy the benefit
of any term of this deed.

(b} Netwithstanding any tetm of this deer:? the conhsent of any 'pefsdn other than |
- the Chargor and the Seourity Trustee is not required to rescind or vary this
- deed atany time. . S

{6} A Secured Party may, subject fo this clause 22.3 and'thé Third Parties Act, rely -
- o any pmv;smn of this deed which expressly confers rights on it. _

E . 122.4 _.Contfnumg Secunty

- This deed is a co'ﬂ'tinuihg' security and extends fo the balance from time to-time of the _
" 'Secured Obligations urrespectave of any intermediate payment of the Secured -
. Obligations. o

‘225 . Other Security

This deed is tn addition to and will not in a"ny:' way be p‘re‘ju‘di’cédbr affected by the o .
holding or release by the Security Trustee or any other person of any other security at
- any time held by the Security Trustes. .

228 Consolidation

" The restncﬂons ofi the right of coﬂsoiida’rng moﬁgage securities conialneci (=3 93 off_
the LPA will not-apply tothis dead.

23, Recourse

Notwithstanding any other provisions of the Deed, the Security Trustee's recourse
- under this Deed in respect of the Secured Qbligations is fimited to the Charged
Properly and fo its rights of enforcement and recavery against the Charged: Property
- and, aceordingly, the Security Trustee agrees that the total amount recoverable from or
*against the Chargor under this Deed shall be limited to the Charged Property and the
aggregate proceeds received by the Secuwrity Trustee as a result of realising the

~ Charged Properiy in accordance with the terms of this Deed.

24 ' Law' '

S ThIS deed and any non—centractuai obi;gataons ansmg aut of or in connectzeh wrth ti’ns :
deed shall be governed by English ]aw . .

25, Juisdiction

(a) . The courts of England have exclusive jurisdiction to settie any disputé arising -
“out of or in cornection with this deed (including a dispute regarding the -
- existenice, validity or terminafion of this deed and a dispute regarding a
roh-contractual obligation referred to i clause 24 {Law)).{a "Dispute"}. :

o (b) - The Secunty Trustee and the Chargor agree that thecourts of Engfand are the
. - mest appropriate and convenient courts fo setile Disputes. The C:hargor will
- not argue fo the contrary. :

UKMATTERS 407225693
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Dispute in any other courts with jurisdiction. To the extent allowed by law, the

Security Trustee may fake concurrent proceedings i any number of

- Jurisdictions:

R .'Th'E's;. deed has been executed aht‘i deiiivé-redf as a deed by ih@.Cﬁa_rgﬂf and signed o behalf of

*the Security Trustes on the date shown at the beginning of this deed.

© UKMATIERS@0727563.3
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“This clause s for the benefit of the Security Trustee only. As a result, the
“Security Trustes shall not be pravented from taking proceedings relating 10 a




THE SCHEDULE
The Gompames

4 8280 ordmary chares of £4.00 sach in the issusd share Capltai of INGROVE LIM!TEB '
. B company incorporated in England and Wales with comparny number 02131692, being
. the entire issued share capital of such gompany;

2 A or{imary shares of £1.00 each in the issued share capttal of CLS CLiFFQRD&‘: NN
. - LIMITED, a company incorporated in England and ‘Wales with company number
- 02112415, being the entite issued share capital of such compdny; and

A 1 ordinary -shares of £4.00 each in the issued share capital of FETTER LANE =
. APARTMENTS LIMITED, a company incorporated in England and Wales with - - S
-company number 09479282, beaihg the entire issued share capital of such comparny. S

UKMATTERS 407225833

18-




THE CHARGOR .

.- EXECUTED by _
. CLS HOLDINGS PLC
- acting by & director
in the presence of: .

Witriess signature;

Witness name; . JRRC e T T T e :

Cadess o Fe bonw wy

Add:fes'_s for niotices: R _ : o _B.SIBoﬁdway -
_ _ ' Lo ~ Lendon, SW8 1SF _
Faxc o a4 (0p07735 4249

At ~ . Main Willet, Group Treasurer -

URMATTER G555



THE SECURITY TRUSTEE

SIGNE{} ‘fbréﬂc{ on behagfgf R, . .. .. . ) L R
METROPOLITAN LIFE INSURANCE COMPANY }
" in its capscity as Security Trustes _ Sy

" Address for notices:

- Metropolitan Life insurance Company
"~ One MetLife Way

- 3rd Floor _

~ Whippany

NJ 07981-1445

Fex  +1073 355 4460

“Att - Senicr Managing Diréctor
Real Estate Investments .

 With copy to:

- MetLife Investmants Limited
- Level 34 _ _ o
- One Canada Square.
.. Ganary Wharf
. Londen
E14 5AA

- Fax +44 (0)207 632 8101

At Paul Wilson - Lo
' Regional Managing Director
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