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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2714781

Charge code: 0271 4781 0039

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th September 2017 and created by CLS HOLDINGS PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 13th September 2017 .

Given at Companies House, Cardiff on 15th September 2017

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 madeorn - v EfTEN g 2047

| BE‘i‘.WE’EN |

= (1) CLS HOLDINGS PLC & company mcorporated in England and Wales with company
. ~humber 02714781 whose regtstered office Is at 86 Bondway, London SW8 1SF (the
"Chargor"); and o

| _ -(2) - METROPOLITAN LIFE INSURANCE COMPANY as secuﬂty trustee for the Secured
- Parties (the "Security Trustee")

~ AGREED TERMS

4, Definitions and Interpretation
11 Deﬁnitions
' To the extent not defaned herem capitalfsed terms and expressmns used ir th;s deed -

 shall have the same meanings as ascribed to them in the Facility Agreement and in
this deed: : _

“Charged Property" means the assets mor’tgaged by thie Chargzar tndér this deed
: _"Com-pan'y" means the comp'a-riy listed in the Scheduile;

- "Default Rate“ means fhe mterest rate prov;ded for in cfause 83 of the Faczitty'
-~ Agreement in refation to Unpaid Sums; : :

~ "Dividends" means &l dividends, interast and o‘ther MGHEY p'a'yéb]_e'in 'r'espéct of the
Investments; .

R _"Faclhty Agreemant“ means & famh’fy agreement dated 30 S@ptember 2016 as
- amended, varied, supplemented and/or restated from time to time, including: as
‘amended and restated by an amendment and restatement agreement dated on or
around the date of this deed and made between Ingrove Limited (as borrower) (1),
- CLS Cliffords Inn Limited and Fetter Lane Apartments Limited (as initial guarantors)
. (2, the Company as the third guarantor (3), Laxfield Capital Limited as arranger (4), -
 the persons listed in schedule 1 thereto -as original lenders (5), Metropolitan Life -
[nstirarice Gompany as agent for the Finance Parties (6) and the Security Trustee (7);

' "*Fmanc:a[ Collateral Regulatlens" means the Financial Collaterai Arrangements
{No 2) Regulations 2003 SI 2003/3226, :

. _ "Insolvency Act” means the Insolvency 'Act igﬁé; '
"Investments” means:
B @ ﬁjé shares IEs‘ted f:n'fh.'e Schaedule; and |
(b)  all other stocks, shares and ather SECUI‘IﬁEéﬁ-% the _Cc}'mpa.ny now or atany tme
after the date of the deed owned by the Chargor including any offered by way

oo redemption, bonus, preference or option or otherwise in respect of any of the
shares referred to in (a) above, »
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- and all rights and benefits in respect of the assets referred to in (a)-and {b) above other
than the right 1o receive Dividends;

"LPA" tneans the Law of Property Act 1925:
"Secured Obligations" means:

{a) . all obligations of the Chargor and each Obligor owed or expressed to be owed’
.. tothe Secured Partics {or any of them) under or in connection with the Finance
Documents whether owed jointly or sevetally, as principal or surety or in any .
‘othar capagity; _ . '

(B in the case of any Obligor othier than the Chargor any obligation referred to in .
(&) above which is or becomes Unenforceable and any cost, loss or Hability -
~ which any Secured Party incurs as a result of any such Gbligor not paying any

- amount expressed to be payable by it under any Finance Document on the
~date when it is expressed to be due; and '
- "Unenforceable” means void, wvoidable, invalid, unenforceablé or ofhsiwise

- irrecoverable (whether or ot known to any Secured Party of the Chargor) and

"Unenforceability” will be construed accordingly. _
12 Interpretation
. "_('-a§  This deed 'iéa Fi‘nance_'D'acum-éﬁt .
(b} The provisions of clauss 12 (Gonstriistion) of the Facility Agreement shal be
- deemed {o be incorporated into this deed, o
ey Inthis _d'e'ed., uriiéss_acont‘réry indication a.pp.earél:
: ay '_"cbi’igjations"" meang obligations anti-fiabizi'fi'e's;_"'

- {iiy - references to obligations arid liabilities include the whole or any part-of
- them, present and future, actual and contingent;

(i) any reference to “powers" includes fights, powers, discretions and
authiorities; and _ _ _ _ . . .

(i) any reference to-any asset includes any proceeds of sale of any such
"~ asset. -
13 Constraction of charging dlaise
Each of the security interests created by clause 2 (Security) shall be construed as
-separate and distinct interests over the relevant assets so that the recharacterisation

-for any reason of any security interest over any one asset shall not affect the nature of
_ the security interest created overany other asset. :

2. Security
As -conti’nuing:s‘eéufity for the payment of the _Se‘cij'?ed -O’bl’igatiéné the Chéﬁgor with full -
. litle guarantee assigns fo the Security Trustee by way of equitable mortgage all its
~ present and future rights and interest in: o . .

(ay . the 'Inves"tments; and -
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o {b) =i Dividends. -+ . . . " ....... . o

3. | Investments
3.1 . Deposit of certificates - |
“The Chargor shall depe‘s-iﬁfWi.th the Securi.ty Trustee:

(&) - onor before the 'daté of this deed, the ce_riiﬁcé‘{es or other doctiments of titls to '
- . path Investment owned by the Chargor on such date; '

{b) o 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 syster, the ceriificates or other documents of title to each stich
Investment; :

“{c) - fogether with the certificates or other documents referred fo ity paragraphs (& -
" “and (b) above, duly executed undated bfank transfers in respect of each such
Investment and forrs of waiver of any pre-emption rights necessary to enable .
“suchiransfers to be registered. : _

32 . Payment of money due
- The 'Gh'ar"gb:r shall promptly (pay all maney which: may from time fo tfime be due in
. respect of any Investment forming part of the Charged Property.
33 Nominees .
* Ifany Investment is registered in the name of a nomines the Ghargor shall on dermiand
provide: to the Security Trustee an equitable mortgage over such Investment or power
. of attorney or acknowledgement of the rights created by this dead over such-
~ Investmenit iri favour of the Security Trustee in such terms as the Security Trustee may
require duly execuited by or on behalf of such nominge.
3.4 Completion of transfers
The Seeurity “Trustes may at any time complete any transfers of any Investment
- delivered to it under clause 3.1{c) in favour of itself or any nomines for it as fransferee
" andimay present the same for registration. :
35 Dividends and voting rights before enforceabilty

‘The Chatgor shall be éntitied to exercise each of the following rights until this deed
becomes enforceable and the Security Trustee gives notice of its intention to exercise -
any of such rights itself: :

(@) o receive all Dividends in respect of any Investment free from the security
" created by this deed; and :
(b)  to exercise all voting Tights -a‘ti;ached: ta any: l'nvé*sth&en"p and if the Securify' '
Trugtes is registered as the holder of any such nvestment it will exercise all
voling rights attached to it as directed by the Chargor. -
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36 Dividends énd voting rights after enforceability

The Se_-étjfity' Triistee shall be entitled fo exercise edch of the following rights at any -
-time after this deed becomes enforceable and the Security Trustee gives the Chargor
' notice of its intention ta exercise such right itself: o

(&) . toreceive alf Dividends and apply them in reduction of the Secured Obligations
- whether or not any Investment is registered in the name of the Security Trustee -
-or any nominee for the Securily Trustee or in the name of the Chargor or any
- nominee for the Chargor: _ y
(b)) - atits discretion t6 exercise af procure the exercise of all voting rights attached
o any Investment regisfered in the name of the Security Trustee or any
- nominee for the Security Trustee for the purpese only of preserving the value -
- of such Investment or realising the security over such fnvestment created by
-this deed; and L

(¢) - torequire the Chargor to exercise any voling ights aftached to any Investmerit
- -registered in the name of the Chargor of any nominee for the Chargor as
. directed by the Security Trustee for the purpose menfioried in paragraph (b} -
- above. - -
3.7 "Sebﬁﬁfy'Trustee may. give up voting rghts
The Security Trustes may at.any time by giving notice to the Chafgér_g'iVe tp any right -
- it rmay have under clause 3.6(b) or clause 3.6(c) in relation to any of the Investments
specified in-such notice (the "Notified Shares") whereupon the Chargor may exercise
.all voting rights in relation to the Notified Shares subject to the terms of the Finance - .
. Documents. :
' 3‘-';8 'Derﬁafériaﬁsaﬁaﬁ B
_ The G_ha'rg{;r mtist pré-mp'ﬂyjtak'e all action required for the remateriafisation 'of'-aﬁny -
- Investment held in dematerialised form in a-clearance system. :
A Re;iresentatia_ns' '
41 Duration and Scope
The Chargor makes the representations and warranfies set out in this clause to the
- Security Trustee on the date of this deed.
42 . Seeurity

 There Is no Security ovér ahy of the Charged Property except for any Secuiity created
pursuant to the Securty Docurients. _

 This deed creates valid first priotity 'Se't:'urify' of the type described over the assets to
_ which they relate and those assets-are not subject to any other Security. '
c 44 Shares -
: (?) The shares referred to in ﬁaragrébh-i'(a)' of the defiriition of Investments n
- clause 1.1 are fully paid and constitute the entire issued share capital of the
- Company. -
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R {by  The Investments are not suhj'éct to ah’y lir, rights of pre-emption, forfeitureor - -

Lo - disenfranchisement whether under the articles. of association of the Company -~ ... .. _
T or any shareholders' agreement or otherwise. L

ey No notice has ‘been issued fo the Chargor under 790D {2y or (5) of te _
. Companies Act 20086 in respect of the Company other than any notice with
‘which the Chargor has complied or in respect of which the Chargor has.
provided a valid reason for non-compliance. - ' :
() . No warning notice or restriction notice (each as defined in Schedule BT -
- paragraph 1 {2) of the Companies Act 2006) has been issued in respect of the '
- shares in the Company. ' =
45 Repstition

“The representations and warranties in this clause (save in clauses 4.4(c) and 4.4(d)} -
are deemed to be made by the Chargor by reference to the facts and circumstances -
thery existing on each day on which any Repeating Representations are deemed to be
made under the Facility Agresment. :

- .'NegativeUnﬁertéki"hg.é‘-- o

51 - Negative pledge:

' The Chargor shiall not (withoUt_ the prior writtery consent of the Séctfi_’iﬁf' Tkuétee} greate
or permit to subsist any Security over any of the Charged Property other than any -
* Security credgted pursuant to the Security Documents. - .

52 Disposals
" The Chargor shall nat (without the priof written consent of the Security Trustee) sell,
transfer or otherwise dispose of purport of agree to dispose of any Charged Property.
6. . General Undertakings
6.1 Authorisations - -
The Chargor shall promptly: |
. (a) . obtai, ‘comply with and do all that is necessary to maintain in ful force and
' effect and _ :
" (b)  supply certified copies to thie Security Trustee of,
any Auithorisatior required under any faw or regulation of its Relevant Jurisdictions o
enable it fo perform its obligations under the Finance Documents to which itis a pary .
- and to ensure the legality, validity, enforceability or admissibility In evidence in the
. Relevant-Jurisdictions of any such Finance Document.
B2 Compliance with faws -
The Chargor shall comply in all respects with all [aws to which it may. be subject, if
*failure so to comply would materially impair its ability to perform its obligations under -
the Finance Decuments to which itis a party. _ :
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and other métters and things required by the Security Trustee to perfect this deed are
produced. executed obtained or made as required by the Security Tiustee in .
accordance with this deed, :

64 _'Fai!ure to comply

if the Chargor fails fo comply with any of its obligations under this deed 'thé's-écurity'
. Trustee may take such steps as it considers appropriate to procure compliahes with.
‘such obligations at the cost of the Chargor. .

6.5 Information Undertakings

" (a) . TheChargorshall prommptly and in any event within 5 Business Days of receipt "
- notify the Security Trustee if any notice under s790D (2) or {5} of the -
Gompanies Act 2006 il respect of the Campany is issued to the Chargorand -
shalft: : o

(). - comply with each such nofice or provide a valid reason for non-
- compliance; and . _

(i) - provide the Security Trustee with a copy-of sach such rotice,

(b} - The Ghargor shall promptly and in any event within 5 Business Days: of réceipt
. nhotify the Security Trustee if any warning notice or restriction nofice (each as
~defined in Schedule B1 paragraph 1 (2) of the Companies Act 2008) is issued
- to the Chargor in respect of the shares in the Company shall provide the
Security Trustee with a copy of each such notice. ' '

7. Enforcement of Security
A Sectirity Trustee's powers

On the occurrence of an Event of Defaliit which is continuing or if the Chargor requests
that the Security Trustee exercises any of its powers under this clause. 7.1, this deed o
shall become enforceable and the Security Trustee may immediately or at-any time

. thereafter. .

(a) " exercise the power of sale and all other powers conferred by s. 101 of the LPA -
' as varied orextended by this deed; : .

| {b) subject fo 8.72A of the l.héb'l.vency Act; "a_ppoihf one of mare pérson_é: as a
.. Receiver of any Charged Property; -

(o) exercise all the powers coriferred on a Receiver by this deed, the LPA and the
insolvency Act; : _

' {d) . secure and perfect its."%itlé to all or any part of the Charged Property andior
' . transfer any asset into the name of its nominee; _

{e) . - to the extent that this deed censtitules a “security financial collateral
arrangement” as defined in the Financial Collateral Regulations, appropriate .

~any Charged Property which: constitutes “financial collateral” as defined in the

- Financial Collateral Regulations in or fowards safisfaction of the Secured

. Obligations and the Security Trustee shall value such Charged Property by
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""""""""" reference IE_D. an independent valuation or other hroced‘ure' selected by the . ... . S
L  Security Trustee acting reasonably. : - e o

72 Powers underthe LPA | R |
(&) S.103 of the LPA will not apply ta this deed. .

(b} - The power of sale and all other powers conferred by 5.101 of the LPA as varied
orexteridad by this deed will arise upon execution of this deed by the Chargor.

73 Recelvers
(a)  The Security Trustee may appoint any Receiver upon such terms. 88 to
remunaration and otherwise as the Security Trustee thinks fit and the
- maximum rate specified in s.1089(B} of the LPA shall not apply. -

(b}~ Any Receiver will be the agent of the Chargor for all purposes and the Chargor
 will be responsible for such Recelver's acts and defaults and for his
*_femineration, costs, fees, taxes and sxpenses to the exclusior of fiability on

the part of the Security Trustee. _ '

€) Where twoor more persans are appointed as Recsiver any act authorised to
“be done by the Receiver may be done by all of them acting jointly or by any
one or more of them acting severally. o . o

_(d) - The Security Trustee may at any time by writing remeve any Receiver {subject
to the obtaining of any required order of the court in the case of an
~ administrative receiver) whether ot riot the Sectitity Trustee appoints any other

~ person-as Receiver in his place.

8. Powers of Receiver and Security Tristee
8.1 . Statutory powers |

A Receiver shall have and be enitled to exercise all the powers conferred on a .

receiver by the LPA and, whether or not such a Receiver is an adiministrative receiver, .-

all the powers conferred upon an administrative réceiver by Schedule 1 fo the
Insolvericy Act which. powers are incorperated into this deed provided that references

in that Schedule to the "property of the Company” will be deemed to be references o -
- the Charged Property for the purposes-of this deed.

82 Additional powers

By way of addition to and withatit limiting any other powers referred to in this clausea .
- Receiver shall have power (both before and after the commencerient of any liguidation -~
of the Chargor) to-do. every act and thing and exercise every power. .

(a) ~ which the Chargor would have been entitied to do or exercise if no Receiver
" had been appointed or which the Receiver would have been entitled fo-do or
exercise if the Receiver were the absolute legal and beneficial owner of the
Charged Property; and _
{bj - - which . such’ Receiver in his’ absolite discretion “considers necessary or -
' desitable formaintaining or enhancing the value of any Charged Property or for
or in ‘connection with the enforcement of the Security created by this deed or
" the realisation of any Charged Property, . a
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arid may use the name of the Chargor in connection with any exercise of such powers,
83 Consideration

- The receipt of the Security Trustee or any Receiver shall be a conclusive dischaige to

- a purchaser and, in making any sale or disposat of any of the Charged Propeirty the
Security Trustee or any Receiver may do so for such consideration, in such manner
_and on such terms as it thinks fit. . .

8.4 - Priorencumbrances o

 Atany timé after thie security given by this deed Has bcome enforceabls, the Security
. Trustee may redeem any prior Security against the Charged Property or procure a

- ransfer of stch Security fo tself and may agree the accounts of the person entitfed to
 that Security and any accounts so agreed will be binding on the Chargor {save in the -

. . tase of manifest error). Any money paid by the Security Trustee in connection witha
-redemption or transferof any prior Security will form part of the Secured Obligations. .

85 - Possession -
If the 'SeciurEty' Trustes, any Receiver or any’ Beleg_ate .tsikes_ pa'sée's"siaﬁ' of any '
- Charged Property it may go out of possession atany time, ~ :
9. Exclusion of Liability
Q’E ' No obfigation to récover
Norie of the Security Trustee, -a'ny' Redeiﬁ_‘ef or any'DeIegaité is under any :Qbi.égétion o
“take action to collect any money or enforce any rights comprised in the Charged
- Property whether or not it is in possession of the relevant Charged Property,
9.2 Liability as morigagee in possession | |
I th-_e-_Seburity'_Trus'tée_,_ any Receiver or any Delegate takes possession of any -
Charged Property, it will not be liable to account to the Chargor for anything except - -
actual receipts or be liable to the Chargor for ary loss arising from any realisation of
any Charged Property or for any default or omissian for which a receiver or mortgagee
-in possession-would be liable {other than where such loss, default ar omission is a-
consequence of the fraud, gross negligence or wilful default of the Security Trustee,
- Receiver or Delegate). - -
93 Losses on enforcement
: Na Se’curéd Party -will be ligbls 1o the Ch-argbrfar' any loss br-damagéariéihg from: N
(a) - any sale of any Charged Property; : |

- (b) - -~ any act, default or omission of any Secired Party in refation fo ahy.' Charged
Property; or : '

{c)  any exercise or -n'5n4e>{éféise v aiﬁ'y Secured Party of ény3 powsr Con"fefred" 3
- Upenitin refation to any Charged Property under this deed or by the LPA,

unless such Joss or damage is caused by the fraud, gross negligerice or wilful
- misconduct of such Secured Party. ' :
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DR |5 A APP!i’caf-ibn"of'F"iroceédé-. RS
401 Order of application

' Subject to clause 10.2 [Prospective liabilities) and to claims having priotity to the
Security created by this deed and by way of variation to the provisions of the LPA,all -
~amotunts from fime to time received or recovered by the Security Trustee in connectior:
-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
- Trustee o trust to apply them at any time as the Security Trustee (in its discretion) S
sess fit, to the extent permitted by applicable law (and subject to the provisions ofthis
clause}, in the following order: o _ _ T

" @) - in payment of all costs anid ‘expenses. incurred by any Secured Party in
_ connection with-any realisation er enforcement of this deed and of all cuigoings -
- prapertly payable by any Secured Party;

(b} i payment of remuneration to any Receiver,

{ey ~inor towards safisfaction of the Secured Obligations :i’n-'accdrdénc-ﬁe with the
Fadcility Agreement; _

'..(d_)'_. this balance (if any) will be ap'pilied as.required by o, .
10.2 - Prospective liabilities - '

Unfil all Secured Obligatioris have been irrevocably paid in full, the Security Trustee -
may, in its discretion, hold any amount 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 other Finance Party any of whose Secured Obligations are at that
- time still contingent) with such financial nstitution {including itself) and for so long as '
- the Security Trustee shall think fit (the interest being credited to the relevant account}
~ forlater application under clause 10.1 {Order of Application} in respect of:

(’a)' . any sum owing to the. Secuiity Trustee, any Receiver or any Delegate; and
'(b')'_. - any part of the Sectired Obligations,

 that the: Security Trustee reasonably considers, in each Ca'Se,.'might' becorie due or
owing atany tifrne in the future. : : :

103 Investment of proceeds

- Priof to the application of the proceeds of fhe Recoveries in accordance Wwith
clause 10.1 (Order of Application) the Security Trustee may, inv ita digcretion, hold all or
- part of those proceeds in an inferest bearing suspense or impersonat account(s) in the
" name of the Security Trustee with such financial institution (including itselfy and for s6
long as the Security Trustee shall {acting reasonably) think fit {the interest heing .
 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). ' :
A4 - Currenicy Conversion
" (&) For the purpose of, or pending the-discharge of, any of the Secured Obligations™ .
the Security Trustes may convert any mornieys received or recovered by the

- Security Trustee from one currency fo the currency in. which the Secured
Obligations 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 cuirrency putchased after deducting the costs of conversion. -

105 Paﬁn’;‘tfed Dedustions
The Security Trustee shall be entitied, in its discretion;

~ {8} tosetaside by way of ressrve arigtints required to meet, dnid fo make and pay,

- any deductions and withholdings (on account of taxes or otherwise) which itis -

~-or may be required by any apglicable {aw to make from any distribution ar
payment made by it under this deed: and _ :

(b} to pay all Taxes which may be assessed against it in respect of any of the
- Charged Property, or as & consequence of perfarming its duties, or by virtue of -
its capacity as Security Trustee under any of the Finance Documents or -
. utherwise (other than in connection with its remuneraiion for perfarming its
duties' under the Facility Agreement).

1. Protection of Persons Deaiithith.Securﬁy Trustee Receiver of Delegate

-~ No person dealing with the Secutity Trustes or any Receiver or Delegate will be
. soncerhed to enquire: : _ : .

© o {8y - whether any event has happeried upon Which" aﬁy'éf the powers conferred by’ -
' - this deed may have arisen or be exercisable; :

{b)  otherwise as o the propristy ot regularity of any exercise of the powers
- eonferred by this deed orof any act purportirig or intended to be in exercise of
such powers; or . :

"~ (&) whether any Secured Obligations remain owing,

12. . Notice of Subsequent Charge

If any Finance Parly receives notice of any 'Sec"urity or other interest affecting any
" Charged Property: _ :

{a) it 'may open & new account for the Chargor in its books and may transfer any'
- outstending balanee owing by the. Chargor to such new-account;

(b)) ifitdoes not open a new account then, unless it gives express written notice to
the contrary to the Chargor, all payrments made by the Chargor to it will as from
the time of receipt of such notice be treated as having been credited 1o a new
account of the Chargor and not as having been applied in reduction of the
Secured Obligations, _

13, Further Assurance .
When required by the Security Trustee or any Receiver the Chargor shalf, atits own
- post: _ : . _
{a) . execute a transfer of any Investments into the name of the Security Trustse or
a nominee of the Security Trustée or a purchaser from the Security Trustee of
~‘anorminee of such purchaser; . :

" UKMATTERS 42207055 3 : o
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| (e} convey, transfer, aSSEQn'. ot otherwise déa!ﬁ with any Charged Property in such -

T W

: ‘any Receiver may {acting reasonably) require for perfecting or protecting any '

. Security created by this deed or in connection with the exarcige of any powers
~given to the Security Trustee or any Receiver under this deed; and

manner as the Security Trustee or.any Receiver may raquire in-conneetion with
" any enforcement of any Security created by this deed.

" Power of Aﬁtarney by Chargor

" The Chargor irrevocably and by way of security appoints each of the Security Trustee; -
- any person selected by the Seeurity Tiustee and any Receiver its attorney in each
. gase (with full power to appoint substitutes and to delegate) geverally in its name and
~oon its behalf to execute any document or do any act-or thing which:
@) the G:hérgor is entitled fo execute of do in relation to the Charged Property
 including: e _ R
iy the exercise of voting rights in respect of the Investments (but in the
- case of the Security Trustee only to the extent thaf the Security Trustee
. is entitled to exercise such voting rights under clauses 3.6(b) and -
- 38{ch:
R (1) executing of C_orﬁ'piet'i'rtg any iransferin respé-ctaf the Imfeétme’hts;-- _ '
iy gi\:ing'a receipt for any money and exercising any rights or remedies:
o forming part of the Charged Property; or '
b (b)  the Chargor is obliged fo execute or do dnder this deed. B
whers either:
) the Security created by this deed has bacome enforceable; or
o (ﬁi-i‘}' o such Chargor has failed to do anything which the Chargor is obliged o -
" do under this deed and that Chargor has been notified in writing by the
Security Trustee of such failure. _
15, Protective Provisions
451 Waiverof defences |
“The obligations of the Charger under this deed and the security coristituted by this
- deed will not be affected by art act, omission, matter or thing which, but for this clause,
 would reduse, release or prejudice any of such obligations or secwity including . a
(whether-orniot knowts te: it or any Secured Party): : -
fay 'any tirme, walver or consent granted to, oF composition :w.ﬁh'; any Obligor or
- other persan;
{6y the release of ‘any Obligor or any otfier person under the terms of any
. camposition or arrangement with any creditor of any Obligor; .
) the taking, variation, compromise, exchange, venewal or release of, or refusal
" or neglect to perfect, take up or enforce, any rights against; or security over
: HKMATTERS 442070853 ) B




______ " propeity of, any Obligor or other persoft or any non-presentation: or non=- - -

oo observance of any formality or other requirement in respect of any ingtrument ... .. o
' or-any failure to realise the full value of any security; S
(d)  any incapacity or lack of power; 'auth'e_::"rity' or Jegal personality of or dissolution

- or¢hange in the members 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 or any part of the assets of S
~any Secured Party to any other parson; :

{f) - ‘the existence of any claim, set-off or other rights which any Obligor may have
- atany time against any Secured Party, whether in connection with the Finance
Documents or otherwise; _

(@) any novation, amendmient (however funidariental) or replacement of a Finance
- Dogument or any other document or security:

(h) - any obligation of any person under any Finance Document or any other -
* document or security being Unenforceable;: or : =

_ iy any ins’oE’Véiﬂ'cyo‘r‘si-mﬁﬂr pfcéee‘d’ings.-' o
Ry Chargor Intent |

- Without prejudice to the generality of clause 15.1 (Waiver of Defences), the Chargor
expressly confirms that it intends that the security created by this deed shall extend
from time to time to any (however furidamental} variation, increase, extension or -
addition of or to any of the Finance Documents and/or any facifity or amaunt made-
available under any of the Finance Documents for the purposes of or in connection _

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

“enabling investor distributiens to be made; cartying out restructurings; refinancing
existing facilities; refinancing any other indebtedness; making available acceptance

. credit facllities, note purchase facilities, guarantee, stand-by. or documentary credit
Issuance facilities; making facilities available to new borrowers: any other variation or -

- extension of the purpeses for which any such facility or amount might be made . -
available from time to time; any Fixed Rate Hedging Agresment in connection with any .
such facility; and any fees, costs and/or expenses associated with any of the foregoing.

153 Immediaté recourse

- The Chargor waives any right it may have  of first requiring any Secured Party fo
proceed against or enforce any other rights or security or claim payment from any
.. person before enforcing the security constituted by this deed. This waiver applies -
. irrespective of any law or any provision of a Finance Documment to the contrary.

154 Appropriations

Untit the Secured Obligatioris have been irre\koca'.bljf' paid in full, the Security Trustee
may: ..

{a) refrain from applying or enforcing any other moeneys, security or rights held or

received by the Security Trustee in respect of the Secured Obligations, or

- - apply and enforee the same in such manner and order as it sees fit {whether

against the Secured Obligations or otherwise) and the Chargor shall not be
entitied to-the bensfit of the: same: and
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155

(b) hold in’an interest-bearing suspense account ény moniey received under this -
. deed. .

“Deferral of Chargor's rights

' Until ihe Secured Obligations have been irrevécably paid in full and uriless the Security

Trustes otherwise directs, the Chargor will not exercise any rights which it may have by

reason of the enforcement of this deed:

(8)  tobeindemnified by any Obligor;

(b}  to claim any contribtition from any Obligor or any other persor in respect of ariy
obligations of that person under the Finance Documents;

(0 totake the bensfit (in whole or in part and whether by way of subrogation or

otherwise) of any rights of any Secured Party under the Finance Docurments or -

of arly other guarantse or security taken pursuant to, or in connection with, the s

" Finance Documents by any Finance Party;

{dy . to bring legal or ofher proceedings for an order 'r'équirifngﬂ: ary 'Obiigéf-t‘a make

15.6

any payment, or perform any cobligafion, in respect of which the Chargor has -
given security under this deed, : . .

(&) toexerciseany right of set-off a.gaih's't any Ob.ligor; andior

i{j] {o claim 6rpmv'e-as- a creditor of any Obligor in competition -With'-any- Secured

Party.

Turover

I the Chargor receives any benefit, payment or distribution in relation to the rights

referred to in clause 158.5 {Deferral of Chargor's rights) it shall hold that benefit,

- payment o distribution to the extent necessary fo enable the Secured Obligations o

16,

17,

. be repaid in full on trust for the Security Trustee and shall promptly pay or transfer the - .
same to the Security Trustee or as the Security Trustee may direct for application as.-

provided in clause 10 (Application of Proceeds):

- Discharge of Security

| .;An'yﬁ discharge of the Chargor hy the Security Trustee in reliance -on a payment d_r'
- gecurity received by the Security Trustee will cease to be effective if that payment ar

security is avoided, reduced or invalidated for any reason and the Security Trustee will -~
he enfitlied to recover from the Chargor on demand thé amount of the Secured -

- Obligations discharged by such payment or security.

' _Rédemptidn
© if the ‘Security Trustee detefmi'nés in a‘ccbrdancé with the ?ac’nlityﬁgree.rhehf that all of
. the Secured Obligations have been fully and finally discharged and nong of the
“Secured Parties is under any commitment, obligation or liability {actual or contingent}

. to make advances or provide other financial accommodation fo any Obligor pursuant to

the Finance Docunerits the Security Trusiee shalf release:

(a)  without recourse or warranty, all of the Security constituted by this deed: and e
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- and shall procure the reassignment, refransfer of reconeyanée to the Chargor of the

. properly and assets assigned to the Security Trustee pursuant fo this deed (including,
- al'the-cost of the Charger, executing stich notices and directions to any persons as the
. Chargor may reasonably require in order fo give effect to such releases and
.. reassignment). . : :

18, - Defailt Interest.

Any sum payable by the Chargor under this deed will bear interest from the date on

* ‘which it is due or if 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 time in accordance with the Facility Agreement.

19, Notices
9.1 - Communications in writing

Aty comiunication to be' made under-or i connection with this deed shall be made in
- writing and, unless otherwise stated, may be made by fax or letter.

. 192 Addresses for setvice

- The address and fax niimber (and the department or officer, if any, for whose affention
- the communication is to'be made) of each party for any communication or document fo .

. 'be made or delivered under or iy 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 orofficer as the party may notify to the othar by not less than five Business

~. Days' natice. in the case of the Chargor the address of its registered office or of any

.. place where it carries on business shall also be addresses of the Chargor for the
purpose of this clause, _ : :

19.3. - Defivery

(a) . Any communication or document made or delivered by the Securily Trustee o’
- any other party under or in:connection with this deed will be effective:

() ifby way of fax, when reseived in legible form: o

ity i by way of letter, wher it hag been [eft at the relevant address or two _
Business Days after being deposited in the post postage prepaidin an
envelope addressed {o it at that address,

anid, if a particular _-d-ep-artnﬁént or gfficer is:'s'p'eéifjed'. gs part of its address .
details provided under clause 19.2 (Addresses for setvice), if addressed to that .
“department or officar. :

{by  Any commiunication or document to be made or delivered fo the Security
-+ Trustee will be effective only when actually received by the. Security Trustee
and then only if it is expressly marked for the attention of the department or -
officer specified above (or any substitute department or officer as the Security
~ Trustee shall specify for this purpose). .

194 English fanguage . o
| Any riotics given u‘nder_ﬁr in _zermécﬁon with thfs. deed must be in 'Eri.gl'ish.' All other o

~documents provided under or in connection with this deed must be:

URMATTERS 4420708503 .

4q




by~ if notin English, and if so required by the Security Trustee, accompanied by a.

_certified English transiation and, in this case, the English translation will prevail -
unless the-document is a constitutional, statitory or other official document. '

20..  Changes tothe parties
201 - Security Trustee
The Security Trustee may 'as-si'gh or :trarésfér'the ﬂ‘gh‘ts" and inferests of the' Security
Trustee under or in connectior with this deed to-any successor fo. the Security Trustee
- as permitted under the Facility Agresment. : '

202 Chargor

" The Chargor may not-assign any of its rights or transfer any of its rights of obligations
under this deed. . : '

90.3  Disclosute

Any Finanée' Party may d_is:él‘oée any in’fo:'rmaiitm abiout tﬁ'e Chargor to any pefSor;. itis
. perritted to disclose information o pursuant to clause 38 (Confidentiality) of the
- Facility Agreement... ' :

24, Setoff )

- The Security Trustee ray set off any matured obligation due- from the: Chargor under -
this deed against any matured obligation owed by the Security Trustes to the Charger, .
regardless of the place of payment, booking branch or currency of either obligation. If
the obligations are in different currencies, the Security Trustee may convert &ither

- obligation at & market rate of exchange in its usual course of business for the purpose
- of the set-off. :

o220 Miscei!aﬁmus
99 Trust

“The Security Trustee folds the beriafit of this deed as trustes for the Secured Parties -+
~on the terms set out in the Facility Agreement. o

o 232 Incorporation

Clauses 2.3 (Finance Parties Rights and Obligations), 8.3 (Default interest), 12 {Tax . .
Gioss Up and Indemnities), 14 (Other Indemnities), 16 (Costs and Expenses), 25 -
(Events of Default), 26 (Changes to the Finance Parties), 27 (Changes to the .
~Obligors), 28 (Role of the Agent, Security Trusfee, Arranger and Setvicer), 30 (Sharing
Camong the Finance Parties), 31 (Payment- Mechanics), 34 (Caleulations and - .
- Certificates), 35 (Partial Invalidity}, 36 {Remedies and Waivers), 37 (Amendments and -
Waivers), 38 (Confidentiality) and 40 (Caunterparts) of the Facility Agreement shall be
- deemed to be incorporated into this deed. : _ o
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223 Third Party Rights
{(a} Unless expreéély pro‘é;rided to the ’cdln-trary, a person. wha is not a party fo this
- deed has no right under the Third Parties Act to enforce or fo enjoy thie benefit -
of any term of this deed. . _

(b} Nemiihsfanding any term of this deed, the consent of arly person other thar
~ the Chargor and the Security Trustee is not required to rescind or vary this
dead at any time.

(6} A Secured Party may, subject to this clause 92.3 and the Third Partiss Act rely
- on-any provision of this deed which expressly confers rights onit. IR

224" Continuing Security -

This deed is & continuing sécu:iﬁty arid -e‘)iténés fo the balarice fror time to time of the
Secured Obligations irrespective of any intermediate payment of the Secured -
‘Obligations. - : _ _ -

225 Other Security

-+ Tits deed is in addition to arid will not in any way be prejudiced or affected by the
- holding or release by the Security Trustee or any other person of any other security at
- any time held by the Security Trustee. _ _

226 - Consolidation

The restrictions on the tight of consolidating mortgage securities contained in s. 93 of
- the LPA will not apply to this deed. _ N

23, Recourse

. Notwithstanding any other provisians of the Deed, the Security Trustee's. recourse -
~under this Deed in respect of the Secured Obligations is fimited to the Charged
- Property and to its rights of enforcerment and recovery against the Charged Property
~and, accordingly, 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 raceived by the Security Trustee as a result of realising the - -
Charged Property in accordance with the terms. of this. Deed. :

- 24, L'avs}"_' o

* This deed and any non-coritractual obligations arising out of or i conriection with this o
- deed shall be governed by English law. S

25, Jurisdiction

(g} The courts of England have exclusive jurisdictioh to settle-any dispute arising
‘out of or in connection with this deed {including -a dispute regarding the L
existence, validity or termination: of this deed and a dispute regarding a -
non-contractual obligation referred to in clause 24.(Law)) (a "Dispute”).

(b)  The Security Trustee and the Chargor agree that the courts of England are the
' - most appropriste and converient courts to seftle Disputes. The Chargor will
- not argue fo the contrary.
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EEEEEEEE {e) - This clause is for the benefit of the Security Trustee only, “As a result, the -~ -

S - Becurity Trustee shall not be prevented from taking proceedings relating toa E
' ~ Dispute in any other courts with jurisdiction. To the extent allowed by law, the '
Security Trustee may take concurrent proceedings i any . number of
- jurisdictions. :

" This deed has been executed and delivered as a deed by thie Chargor and signed on beialf of
“the Security Trustee on the date shown at the beginnirig of this deed.
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- THE SCHEDULE
) _ _ . The Company
1 ordinary shiare of £1.00 in the issued share capital of EETTER LANE LEASEHOLD
~ LIMITED, a company incorparated in England and Wajes arid formerly knowh as Shard of
Glass Limited, with cormipany number 049826935, heing the entire issued share cépital of sueh -

“golripany:

O UKMATTERGMAsSSE . ' '
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" THE CHARGOR
"EXECUTED by :
GLS HOLDINGS PLC
- acting by a director
_in the presence of;

PN :

Director

Witness signature: o

Withess names:

Addiess: | % gmhv&%‘k—%

Addrass fot notles: . T gs Béndwa'y e
- T ' " Londan, SW8 1SF

Fac +44 (0)20 77354249

Att e . S S Alain Mi]let,-@roup“ﬁeasdrer'
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' SEGNED for and an behalf of _
METROPOLITAN LIFE ENSURANCE COMPANY B
- iniis capacity as Security Trustes '

Address for riotices;

Metropolitan: Life Insurance Company
. One MetLife Way- '
. 3rd Floor
- Whippany
- N 07881-1448

Fax - #1073 3554460

At Senior Managing Director _
Reat Estate Investments o '

With copy to:

MetLife Investmerits lerted
Level 34

One Canada Square -
Canary Wharf

Londorn .

Eld 6AA

Fwc 44 (0)207 632 8101

At Paul Wilson _
' ‘Reglonal Managing Dxrecter
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