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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2879688

Charge code: 0287 9688 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th October 2016 and created by CLSH MANAGEMENT
LIMITED 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 ASSIGNMENT is made on ' é '

BETWEEN .
(1) - THE ENTITIES LISTED IN SCHEDULE 1 (each an. "As&;gﬂor“ anid tegether the
“Ass;gnars") . _ _ .

(2) THE ENTITIES LISTED N SﬁHEDULE 2 {each a "Ob!:gor” and together the
"Obligors"); and _ _

@y MIETROPOLETAN LIFE INSURANGE COMPANY in its capacity as. secur;iy trustee for
- the Secured Parifies {the "Security Trustee").

' AGREED TERMS

1. Definitions and Interpretation
4A Definitions |
' _ Ta the extent not defined herein, capitalised terms and expreé‘_sidns used it this "deéd
_shall have the same meanings as ascribed to them in the Facility Agreement, and in -
“this deead: . o
~ "Assigned Property” means the assets assigried by the Assignors under this deed;
:';Default Rate" means the interest rate calculated in accordarice with the default
-~ interest provisions contained in clause 8.3 (Default mteresf} of the. Facm%y ﬂgreemenf; :
- in relation to Unpard Sumis; _ : _
"Facility Agreement" means a facility agreeme'nf dated -55"{51?"'5*}_;2‘52’1%55%5 2016 made_ o
betwaan Ingrove Limited as borrower (1), CLS Cliffords Inn. Limited and Fetter Lape .
‘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
‘Company as-agent (8) and the Security Trustee (8) as amended, varied, supplemented .-
-and/or restated from fime to'time;

~ "Financial -Collateral Regulations” means the Financial Collateral Arrangémehts '
" {No 2) Reguilations 2003 S| 2003/3226;

_ “Insoivency Act” nieans the Insolvency Act 1986;
" "LPA" means the Law of Property Act 1925:
"Management 'Agreerﬁ'enés'": ricans each of:

(a)  the services agreement dated 31 March 2015 made between Ingrove Limited
©and CLSH Management Limited ("CLSHML"Y;

thy the sérvicés agreement dafed 24 July 2015 made betwasn CE_S Cliffords Infh -
Limited and CLSHML; and _ _ _ :

{e)  the services agresment dated 6 Sepsember 2016 rrigde bééween Fetter 'Léme :
Apartments Limited and CLSH Management Limited,

UKHATTERSAGTESS18E




42

as sach riay be émend'eﬂ; stipplemented, varied, restated andfor z’.ép'[ané-d' from time
to time in docordance with the terms of the Facility Agreement; :

"Permitted Payment’ means any payment made out of funds standing to the creditof

any ‘General Account where no Event of Default is cantinuing or would occur as a

*result of such payment;
"Subordinated Debt” means all indebtedness owed or expressed to be awed by any
*. Obligor to any Assignar whether pursuant to the Subordinated Deht Documents or
-otherwise; . : .
~"Subordinated Debt Documerits” means
: {a) the loan agreements listed inschedule 3 '(S'ubcfdin'atéd Loan Agreements); -
{b) " thie Management Agreements: and

(e}~ any agresment or other document -evideﬁéiﬁg'the.term's: of ahy Subordinated

" Debt;

" “Secured Obligations” means:

(a) - all obligations of each Obliger and each Aé‘signor owed or expressed fo be -
' owed to the Secured Parties (or any of them)} under or in connection with the

Finance Documents whether owed ;amtly or severally, as principal or surety ar
inany other capacity; and

by in the case -of.any Obligor any obligation referred to in () above which is or

. hecames Unenforceable and any cost, loss or fiability which any Secured Party
incurs as a result of any such Obfigor not paying any amount expressed to be
payablé by it under any Finance Decument on the date when it is expressed to
be due;.and :

"'U'ne'fifo.rc'_ed_bl_e“ means. ‘void, "v'a'idéb)é-,- invaEid','._unenforcéabfe-' or " otherwise
~irecoverable {whether or hot known to ary Secured Party or any Assignor) and
"Unenforceability” will be construed accordingly.

\Interpretation
@) This deed is a Finance Document.
' (by - The provisions of clause 1.2 fGonstmc'tion) of the Facility Agreem'ent. shall be
- deemied to be incorporated into this deed. S
{e)  Inthis deed, unless a contrary indication appears; .
S (i  obligations” meahs obligations and liabiliies;
iy refe‘reric‘e‘S'EU “indebtedness" iriclude: .
-~ {A) - any obligation’ (whethe“r incurred '_}'uinf[y‘ o s‘é\;e'rétt'y' oF @8
: - principal or as surety) for the paymient or repayment of money, -
whether present or future, actual or contingent; '
(B) | any obligation (such as post Enﬁolﬁency interest) which would )
' " be included in {i) above but for the fact that it is mvalld ar
unenfarcealile; :
’ '!JK.F\AATTE.R_S:IIG?S’B.B"I_E.‘-)Q C .
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UKMATTERS 407536183

B (C)“ - .an'y ligbility for ﬂamages’or in respect of a resiitU?iO'hary'-cIéim;"
and :
(D} any liabiﬁty' fic@fng “from any recovery of & payment oF
discharge ir respect of any obligation referred to in (1) abovs on
~grounds of preference or otherwise;

(iily refererices to'bligations and liabilities include the whols 6 any part of -
- them, present and future, actual and contingent; .

(iv) - any reference fo "powers" includes rights, powers, discretions and
~authorities; and :

{v}  any reéference to any asset :ncludes any pmceeds m‘ sale of any such'

_ - asset,
13 - Constriction of"cbarging'c}eu’se o
~Each of the security interests créated by clause 2 (Security) shall be construed as
separate and distinct interests over the relevant assets so that the re-characterisation .
~for any reason of any security interest over any one asset shall not affect the: nature of
" the security inferest created over any other asset.
2.~ Becurity
- As continuing security for the payment of the Secured Obligations each Assignor with
- full titte guarantee assigns to the Security Trustee by way of security (with a proviso for .
re-assignrient on redemption) all its present and future rights and inferest in '
fay . the Stibordinated Debt Documants including &l nghts and remedies fcr' -
- enforcing the Subordinated Debi Documents: .
" (8) - the Subordinated Debt; and -

(c) | “all Security, guarantees, indemmnities, promissory notes, '_bill's'of 'exchange'a‘ncf L
other security of any nature now of in the future held by each Assignor in
respect of the Subordinated Debt Documents and Subordinated Debt and all
money now or-at any time in the future due or owing to any Assignor underer .

_ . In connection with arty of them and all rights ahd remedies for enforcing any of -~
- them in the name of such Assigtior or olterwise.
52 Notice of assignment
~ Each’ Obligor entersinto this deed to;
oy 'aéknowfeége to the Sécurity'Truétee that it has notice of the as’si{jhrﬁent ofall
- the Assignors’ benefits, rlghts titles, claims and inierests in and to the
- Assigned Property; : :
(b} confirm to the Security Trustea that it has riot claimed or exercised, has no
- ouistanding right o claim or exercise and will not exercise, any right of set-off,
- counterclaim or other right refating to. any payments to be made by such
" Obligor it respect of the Subordinated Debt; and
(@) acknowledge that the Security Trustes shall not be under any obligation in
telation to any_Subordinated Debt or Subordinated Debt Document as a
- conseguence of this deed and each Assignor shall at all times remain liable o




perform al! Gbllgatlons axpressed te be assumed by it in respect of the
Assrgned Property
3 R'epresen'taﬁ'ohs |
RN - Durafion and Scops . i

- Eaeh Ass;gnor separateiy makes the representatlona and warrantles get eut n thls -
. clause to the Security Trustee on the date ofthis dead. -

3.2 ) 'Secuﬂfy

' Thereis no Securfty over any of its Assigned Praperty save as created pursuant 0 ’[hlS.. '
“dead. .

33 .Rankihgof Security

. Thig déed cregtds valld first priofity Secursty of the type descnbed ovar |€s Asmgned '
Property. .

34 - '-Repefiticjn
" The representations and warranties in this dlause are deemed to be made by each
-, Assignor hy reference to the facts and cireumstances then existing on each day on
- which any Repeating Represeniations- are deemead to be made under the Facility -
. Agrésment. .
4. Negative Undertakings
44 Negative pledge

‘No Agsignor shall create or permit o subsist any Security over any of the Assigned o
Property other thar any Security created pursuant to the Security Documents.

42 Dispusals
' No Assignor shiall sell, transfer or otherwise dispose ar purport or agree fo disposé of
any Assigned Property without the priorwritten consant of the Security Tristee.
5. General Undertakings
54 Acouracy

'Each Assignor shall ensure that all information supplied to the Security Trustee by itis
at the time of supply complete and aceurate in all material respects.

B2 Authotisations
Each Assignior shaﬂ prompﬂy

(a) ~ obtair, comply with and do an that is riecessary ta triaintain in full force and'
effect; and .

- {b) '_ supply cer’uﬂed cames to the Sec;unty “I“rustee of

: URMATTERSMT?536 153
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o any Authorisation -'required.' under any  law or 'rég-ulati‘oh' of its. -juriédicti’an* of
- incorporation fo erable it to perform its obligations under the Finance Documents to

which it is a party and to ensure. the legality, validity, enforceability or admissibiiity of

such Finance Documents in evidence in its jurisdiction of incorparation.

Cotmpliance with laws
Each Assignor shall comply in all tespects with all laws to which it may be subject, if
- fallure so to comply would materially impair its abitity to perform its obligations under
the Finance Documents ta which it is a party. _
_-Cnnsents
. Each Assignc}r shall ensure that all consents and all docurnents, ragistrations,'Iic:eﬁ'ces'
- and other matters and things required by the Security Trustee fo perfect this deed are
- praduced executed obtained or made as requrred by the Security Trustee inm. -
" accordarnce with this deed. : o
_ 6 Bnderﬁakmgs relatmg te the Asmgned Pmperty )
61 - The Sufmrdmated Debt Documents
Each_ Assignor shall:
| (a’]:_ comply with the provisions of the--8Ubordin.aiion{.Agi"eemeﬂt and not do or omif :
- to do anything which might result. in any impairment of any of the rights and - - -
henefits assigned by this deed; '
(b} - . hot, withotit first ablaining the corssit in wiiting of the Security Trustes, - -
cormimence arbitration or other legal procesdings under or in connection with
the Subordinated Debt Documants {or any of them); : '
L fe) et without first obtairiing the consent in writing of the Security Trustee, amend
' Coor vary of purport fo amend or vary the terms of the Subordinated Debt
Docurnents, nor waive or relsase any obhgatlen of any Obtzgmr under any -
Subotdinated Debt Document; .
(@) “deposit with the Security Trustas an original of each Subbrdiﬂate'd-bébt::
- Document and all documents relating to them including all amendments,
. variations or extensions from time to time made to it and any Securty,
.. guarantees, indemnities, pramissory notes, bilis of exchange and other security .
of any nature now or in the future held by such Assignor in respect of the
. Subordinated Debt Dosuments; .
e pay to the Security Trustee profnp.‘tiy upon recelpt and to sueh siccount as the
~ Security Trustee n::‘a’iifi_e‘s to such Assignor, all money from time to time received
under or in connection with the Assigned Propery (other than Permitted
. Payments) and hold all such moneys on trust for the Security Trustee until
_ such paymeant
| {f) ofi request by the Secunty Trustee prompt!y pmﬁuce to the Security Trustee
' . stich information relating to the Assigned Praperty as the Security Trustee may
" (acting reasonably) fram time fo time reguire; and
gy promptly upon receipt, give to the Secutity Trusteé @ copy Of any notice,
- certificate or other cominunication recgived by it in f&ldtion to the Assigned
Property.
. UF.CM.A?T.ERSP! 9?53.6"!9.-3




8.2 - Failure fo 'compfy
f any Assngnor fails to comply w;th ariy of its' obf:gatlons under this deed the Security
. Trustee may take such sieps as it considers approprrat@ to pmcure compllance with
- slich -ohligations at the cost of the Assignors. o

6.3 . No assumption of obfigations =

" The Security Trustee will not be liable to comply with the obligations assumed by the
" Assignors. under the Subordinated Debt Documents or in respect of any of the -
_Assigned Propérty and the Security Trustee will not ke under any obligation or liability .-
by teason of, or arising out of, this deed nor will the Security Trustee be required to
make any enquiry as to the hature or sufficiency of ahy payment received by the
Security Trustee or to present or file any claim or take any othér action to collect or -
. enforge the paymeiit of any amalint or to enforce ariy ofhier right to which the Security -
Trustee may be entitled by virtue of this deed at any time.

e . Enforcement of Security
7.1 Security Trustee's powers'

- Oy thie Goeurrence of an Event of Defauit Wthh is centmumg or if ari Ass;gnor requests
- that the Security Trustee exercises any of its powers under this clause 7.1, this deed
- -shall become enforceable and the Sécurity Trustee may ;mmedlatefy or at any time
' thereaﬂer

Coo{a) | exercise the pcwer of sale ancf all other powers sonferred by 5. 10‘! of the LPA
' as varied or extended by this deed; .

(b) - subject to 5.72A of the Insolvericy Act, appoint ohe or more persons as a
Recelver of any Assighed Property, '

ey exercise all | the powers conferred on a Reee;ver by thrs deed the LPA and the _
' : Insaévency Act

- {d) - gecure and ;}erfect its title to all or any par‘t of the As&gned F’roparty andfor'
' " transfer any asset into the name of its nomines; _ :

' .'(é) _ '_'exermse all the powers conferred on a Recewer by this deed, the LPA and the- '
Insolvency Agst; .

(fy . to the extent. tl’zat this- deed constitutes a “security financial collateral
- arfangeiment' as defined in the Financial Collateral Regulations, appropriate .
. any Assigned Property which constitutes "financial collateral’ as defined in the:
 Financial Collateral Regulations in or towards satisfaction -of the Secured
- Obligations and the Security Trustee shall value such Assighed Property by
reference to .an independent valuation or other procedure selected by the -
Becurity Trustee acting reasonably.

7.2 Powers under the LPAI o _
{a) _ S 103 of the I_PA will not apply to this deed
~{py  The power of sale and all other powers ‘conferred. by 3 ‘101 of the LPA as varred

car extertded by this deed will arise upon execufion of this deed by the:
-Asgignors.

. UATTERS 46758510.3




S 73 Regeivers T

'_ (8 The Secunty Trustee may appo;ﬂt ‘any Recewer upcn such terms g to
remineration and otherwise as the_ Security Trustee thinks fit and the
maximur rate specified iri &.109(6} of the LIPA shall not apply. o

{b)-.. Any Receiver will be the agent of the relevant Assignor for alt purposes and the
.. Assignors will be responsible for such Receiver's acts and defaults and for his.
.. remuneration, costs, fees, taxes and expenses {o the exclusion of liability on
- "the part of the Security Trustee.

{c)  Where two or more persons are appointed as Receiver any act authorised fo - -
~be done by the Receiver may be done by all of them acting jointly or by any-
- one or moré of thetny acting severally. _

(dj ~ The Security Trustee may at any fime by writing remove any Receiver (subject -
to the obtaining of any required order of the court in the case of an
administrative receiver) whether or not the Security Trustee appamts any other
persoh as Recéiver in his place.

8. . Powers of Receiver and Security Trustee .
84 : “Statutory powers -

A Receiver shall have and be entitled to exercise all the powers conferred on a
raceiver by the LPA and, wheéther or riot such a Receiver is an administrative receiver,
all the powers coriferred Upon an administrative receiver by Schedule 1 to the
_ ins'oivency Act which powsrs are incorperated Into this deed provided that refereices
_in that Schedule to "the property of the Company” will be deemed to be references ta
_the Assigned Property for the purposes of this deed _ . :

_ 8.2 :A.ddmoaa} powers

" By way of addition to and withiout limiting any other poﬁvérs:'r'eferre'd ‘to i this clause &
Receiver shali-have power (both before and after the commencement of any liquidation .
- of any Assignor) to do gvery act and thing and exércise every power:

. {a) - which the relevant Assigrior would have been ertitled to-do ‘of exercise if no
" Receiver 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 Assigned Property;

(b)  which such Recsiver in his absolute discretion considers necessary or -
- «desirable for maintaining or enhancing the value of any Assigned Property or
for or in connection with the enforcament of the Security created by this deed
"o the realisation of any Assigned Property,

- and may use the name of the relevant Assignor in’ connection With any exercise of -
. _such powers. : i
83  Consideration
The teceipt of the Security Trustee or any Receiver shall be a conclusive discharge to
a purchaser and, in making any sale or disposal of any of the Ass;gnec% Propeity the

Security Trustee or any Receiver may do so for such consideration, in such manner
and on such terms as it thinks fit. : _

. URMATTERS40753619.5




&5

g1

C92

8.3

" No Secured Party will be liable to any Assignor for any loss or damage arising from:

UM

oo

URMATTERS 07538903

- Prior encumbrances -

Trustes may redeerm any prior Security against the Asgigned Property or procure a

At any time after the security given by this deed has became enforceable, the Security

 transfer of such Security to itself and may agree the accounts of the person entitled to
.. that Security and any accounts so agreed will be binding .on the Assignors (save in the

case of manifest error). Any money paid by the Security Trusiee in connection with a - : -

‘redemption or transfer of any prior Security will form part of the Secured Obligations.
. ﬁos’ses’sién .

If the Secunty Trustes, any Recetver or any Delegate takes pessesston of any

Assigned Property it may go out of possession at any tlme

E‘xclusmn't:ﬂ.iabmty R

- No obfigation fo recover .

take action to collect any money or enforce any rghts comprised in-the Assighed

o Property whether or not it is in. possession of the refevant Assigried Property.

Liabitity as mortgages it possession -

If the Security Trustes, anyj Rece_i'v'er' or a'n_'y' 'ﬁel'-egate takes possession of any

~None of the Security Trustes, any Recelver or any Delégate is under any obligation to -

Assigned. Property, it will not be liable to account to any Assignor for anything except - -
actual receipts or be liable to any Assignor for any loss arising from any realisation of - -

“any As.signed Property or for any default or omission for which a receiver or mortg-agee.

-in possession would be liable {other than where such loss, default or omission is a
- consequenice of the fraud, gross negligence or wilful default of the Security Trustee,
. ‘Receiver or Delegate).

~ Losses op enforcement

(ay any sale of any 'Asé;igned Property: T

(6)  ary act, defalit or omission of any Secured Party in relation to any Assigned i

.. Property; or

o) . any exercise or non exercise by any Secured F’ady of any power conferred -
ifpod it in relation to any ASSIQned Property by or pursuant to this deed of by

the LPA,

App-l’icéfioﬂ':af Prcc.éeds

Order of application

' unless such Eoss or damage g caused by the fraud gross negligence or wtiful_ '
- misconduct of such Secured Party . . :

. Subject to clause 10.2 (Prospective liabilities) and to claims having priority to the -
- Security created by this deed and by way of variation to the provisions of the LPA, all- -
- armounts from time to time received ar recovered by the Security Trustee in connection .
with. the realisation or enforcement of all or any part of the Security constituted by this -
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- deed (fo'r the purpoées of this clause the "Recoveries”) shiall be held by the Security
" Trustee on trust to apply them at any time as the Security Trustee (in its discretion)
" sees fit, to the extent permitted by applicable taw {and subject to the provisions of this-.

clause) in the following arder:

{a) - in payment of all costs and expenses mcurred by any Secured Paﬁy in. |

- gonnection with any realisation or enforcement-of this. deed and of dll outgoings
' properly payable by any Secured Party,

by i paymé.nt of remuneration to any Recéi\'.'?er*: -

E {¢) - in or towards: satisfaction of the Secured Obhgatlons in ac:cordance w1th the -

" Facility Agreement; and

) the balanice (if any) will be applsed as requtred by iaw

F’fospectxve lighitities

* Unfil all Secured Obligations have been ifrevocably paid in full, the Sec'urify' Triistee

may, in its discretion, hold any arount of the Recaverigs in &n interest bearing

-suspense or 1mpersoﬁai account(s) in the name of the Security Trustee {or at its option .
_the name of any other Finance Party any of whiose Secured Obligations are at that

" time still contingent) with such financial institution (including itselfy and for so long as

‘the Security Trustee shall think fit (the interest being credited to the relevant account) N

o for later application under clause 10.1 (Order of Application) in respect of:

© (@) anysumowing to the 'S‘écuri'ty Trustee, any Recefiverbf"any Delegate; and

(b) any pat of the Secired Obl[gaﬂons

C - that the Security Trustee reasonahly cons;ders in eaoh case msght become due or
- owing atany time in the futire. . _

10.3

Investment of proceeds

" Prior to the application of the proceeds of the  Recoveries in sccordance with -
clause 10.1 (Order of Application) the Security Trustee may, in its discretion, hold all or -
part of those procesds in an interest bearing suspense or impersonat account{s) in the

name of the Security Trustee with such financial institution (including itself) and for so
long as the Security Trustee shall (acting reasonably) think fit (the interest being

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

-~ Application).

1 G.;il ‘

105

Currency Conversion

| (a) . Forthe purpose of, or pending the dfiséhar'ge of, aty of the Secured Obligations

“the Security Trustee may corvert.any moneys received or recovered by the .
Security Trustee from one currency to the currency in which the Secured - -

) ~_ Obligations are denominated, ata market rate of exchange.

B {by - - The Sécured Obligations. shall only be satisfied to the extent of the amotnt of -

' _the due cuirency purchased after deducting the costs of conversion.

Permrtted Deductions

' The Security Tru‘ste'e shal_F be é.ntitie.d, inits discretion:

| URMATTERSMAUPSS6183.




(a) to set aside by way of reserve amounts required to meet; and to make and pay,

' - any deductions and withholdings (on accaunt of Taxes or otherwige) which it is-
| ormay be required by any applicable law to make from any distribution or
- payment made by it Under this deed; and : '

(b) 16 pay all Taxes which fnay be assessed against it in respect of any of the’
- Assigned Properly, or as a cotisequence of performing its duties, or by virtue of

its capacity as Securily Trustee under any of the Finance Documents or

- otherwise (other than in connection with its remuneration for performing its -
duties under the Fagifity Agreement). :

i :.?FDtBCtEOH of Persans Deaimg with Security Trustee, Receiver or Deiegate

No person dealing with: the: Securlty Trustee or any Receiver or Delegate Wlii be )
coticerned 1o enquire: -

'I_'(a)- - whether any event has happened upoﬂ whlch any of the powefs comferred by i
" this degd may have arisen or be exercisable;

b} otherwise as to the proprigty of regularity af ény exercise of the'pouﬁ'ers
conferred by this deed or of any act purporting or intended to be | in exercise of
" such powers; or

(e} - ) whether any Secured Obli'gatibhs remain 'c':r'iéfi_ﬂg".

2. Noﬁce dffs'ubs‘eq'tieht C.'harge :
If any Fmance Party receives rotice of ar‘zy Secur;ty or ather interest affectmg any .
Assigned Property '

(&) - itmay open a new account for 3ny Assngnor in lts books an{i iy 1Eranr:sfz—sr sny
altstanding balance of the Secured Obligations to such new account;

Sy if it does niot. apen a new account then, unless it gives express wntten notice ta o
' . the contrary o the relevant Assignor, all payments of the Secured Obligations -
will as from the time of receipt of such notice be freated as having been

credited to a new account of such Assignor and not as having been applied in--

. reduction of the Secured Obligations.

13, Z'Fﬁrthefﬁssura'nce

- When required by the Securlty Trustee or any Recelver each Ass;gnor shall, atits own
cost: - . _ .

{a) execute an as’sigﬁm‘ém of any Assigned Property and such aSs-igr;men_t. shall
' - secure the Secured Obligations and contain a power of sale which arises
. immediately upon execution, provisions excluding s.93 of the LPA and the
‘restrictions contained in 5.103 of the LPA and such other provisions. including

- any sirilar to those in this deed as the Security Trustee may reasonably - '

‘require;

by execute any documents or do any other thirig which the Security Trustee 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 Security Trustee or any Receiver under this deed: and

UKMATTERS0v83016S
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14,

{¢y . . convey, transfer, éssi'gh or otherwise deal with any Assigned Property it such

- manner as the Security Trustee or-any Receiver miay require in connection with.

“any enforcement of any Security created by this deed.

 powerof Aticr’ne.y by Assignors '_

 Each Assignor irrevocably and by way of seéurity appoints: each of the'Seéurity
Trustee, any person selected by the Security Trustee and any Receiver its attorney in -
each case fwith full power to appoint substitutes and to delegate) severally il its name.
-and on its behalf to execute any document or do-any act or thing which:
' "(a) © stich Aés’i@ne? is entitled to execute or do in relation to the Assigned 'Pra'pér{y _
. ncluding giving a receipt for any money and exercising any rights or remedies. -
formmg part of the Assighed Property; or -
B (B} such Assighor is obliged to execute of do tnder this deed
‘wheie elther
iy the Secuniy created by this eieed has become enforceabie or
{ify such Assrgnsr has failed to do anything which the Assignior is nb]ageti o
_ do under this deed and that Assignor has been notified in writing by the
Security Trustee of such failure.
15.-  Profective Provisions
151 Waiver of deferices
The obligations of ény Assignor unider this deed and tie security corstituted 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
- (whether or nat known ta itor any. Secured Party}: o : .
. {a) '.:'_-:-any tlme waiver or consent graﬂted ta, or compomhon with, any Obiagor or
' other person; . .
N the release of any Gb]lgor or any ether person under the terms of any"
" -composition er arrangement with any creditar of any Obligor, .
(¢} the taking, variation, compromise, exchange, renewal or release of, or refusal
-or neglect to perfect, take up or enforce, any rights against, or security over
 property of, any Obligor or other person or any non-presentation or non- :
-observance of any formality -or other requirement in respect of any instrument
- or any failure to realise the full value of any security,
S (dy . oany mcapacﬂy or lack of power, authority o legal personattty of or dissol utloﬂ :
: or change in the members or stalus of ary Obligor or any other person;
. {e}  any amalgamation, mefger or reconstruction of any Secired Party with any
: ~other person or any sale or transfer of the whole or any part of the assets of
- any Sectired Party 1o any other person; - '
{fy the existence of any claim, set-off or othér rights which any Obligor may have
: - gtany time against any Secured Party, whether in-connection with the Finance -
- Documents or otherwise;
| OiirresssRes
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' {g) . dny mvatlon amendment (hewever fundamental) of rep[acement ef d Fmance :
-~ " Document or any other decument or security;

(b} any obligation of any pefson under any Fitiahce Documeni or any  ottier
' " document or security being Unenforceabls; or :

(iy - anyingolvency or similar pioceedings. .
15,2 Ass:gnorinfent

Without prejudtce to the generality of clause 15, 1 (Wawer of defences) each Assrgnor
_expressly confirms that it intends that the security created by this deed shall extend

- from time to time to any (however fundamental) variation, increase, extension or

. addition of or to any of the Finance Documents andlor-any facility or amount made
“available under any of the Finance Documents for the plrposes. of or in connectien
“with any of the following: acquisitions of any nature; increasing working capital; =~
enabling invesior distributions o be made; carrying out restructurings, refinancing -

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

- credit facilities, note purchase facilities, guarantee, stand-by er documentary credit

- issuance facilities; making faciliies available to new borrowers; any other variation or _

- extension of the purposes for which any such facility or amount might be miade -

- available from titme to time; and any fees, costs and/or expenses associated with any

of the foregoing. -

153 Immediate recourse

Each Assignor waives any right it may have of first requiring any Secured Party to
proceed against or enforce any other rights or security or claim payment from any
persan before enforcing the security constituted by this deed. This waiver applies
irregpective of any law or any provision of a Finanee Document to the contrary. '

154 Appropriations
Until the Secured leiga'tians'haxie-' been irrevocably péid in full, the Security Trustee
may: :
_'_{a)' _ refrain from applying or ért_forcing ahy other mbnéy's-, s.ecurity mr'ﬁ'g'hféheidl-br '
.. received by the Security Trustee /in. respect of the Secured Qbligations, or
- apply and enforce the same in such manner and order as it sees fit (whether
. against the Séeoured Obligations or otherwise) and no Assignor shall be entitled
o the benefit of the same; and
by héld_i'n an interest-bearing suspense account any frisrey’ received Under this
' . geed. . . :
155 Deféffafiof'A'sngﬁors‘ h"ghts '
-~ Until the Secured Obligations have been irrevocably paid in full and .unless i:hé Seéurity .
" Trustee otherwise directs, no Assignor will exercise any rights which it may have by
" reason of the enforcement of this deed: . '
(a)’ ~ tobe indemnified by any Obligor; -
~(by _ to claitn any coritribution from any Ob'-ligbr.mr-airiy othier person in réspect of any -
: - obligations of that persoh under the Finance Documents;
(o) totake the benefit (in whole of in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under the Finance Decuments or

© UKIATTERSGTEE0.2
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16. .

of any ather guarantee or secunty taken pursuant to, or i connectiori with, the
- Finance Documents by aiiy Finance Party; :

. {d) to bring legal or other proceedings for an order réquin‘hg‘ ary Obligor to make

any payment, or perform any obligation, in respect of which that Assignor has
- given security under this deed; o _

{e)  toexercise any right of set-off agaiﬁét'a-ny Obiligor; and/or -

() to claim or prove as a creditor of any Obligor in competition with éhy Secured -
S Party
Tumcver oo

If any Assignior receives any bensfit, payment of distibution in relation to the rights

referred to in clause 15.5 (Deferral of Assigrors' rights) it shall hold that bienefit,

payrment or distribution to the extent necessary to enable the Secured Obligations to
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 d:rect for appiicatlon as
provided in clause 10 (Application of Proceeds). _

Discharge of Security

" Any discharge of any Assignar by the Security Trustee in reliance on a payment or
" security received by the Security Trustee will ceéase fo be effective if that payment or -

security is avoided, reduced or invalidated for any reason and the Security Trustes will

- be entitled to recover from: the Assignors on demand the amount of the Secured =

e Obligations discharged by such payiment or Security.

7.

Re-assignment

If the Security Trustee determines in accordance with the Facility Agreement that all of

the Secured Gb]lgations have been 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 finangial accommodation to any Obligor pursuant o
- the Finance Documetits the Security Trustes shall: '

oy re- 3331gn to the Assugnors without recourse of warranty all of the Securlty )

s,

'_ constituted by this deed; and

' (b) _ release the Tights of the Security Trustea under this deed‘

and shall procure the réas’siQﬁmeht,'retransfer or reCam’xéyanﬁe to the relevant -
Assignor of the property and assets assigned ie the Security Trustee pursuant fo this -

dead {including, at the cost of the relevant Assignor, execufing such nofices and. -
" directions o any persons as the relevani Assignor may reasonably require inorder o
-give effect to such reléase and réassignment).

‘Default Inferest

: Any.'sujm"pa{ya'bie by any Aé‘signér 'und_e_r %’h‘is deed will bear interest fram ihe date on S
which it is due or if payable on demand from the date of demand untit payment (both -

hefore and after judgment) at the Default Rate as calculated and compounded from-

o time to time in accardance with the Fagility Agreement.

AT TERSH07E3510.3
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19
192 -

- .name in the execution pages to this deed or any substitute address, fax number or .
_department or officer as the party may notify to the other by nat less than five Business - -
Days' notice. In the case of sach Obligor and each Assignor, the address of its .

193

1G4

VRN TERS 40733592

Any communication to b‘é‘ m-acié.under' orin cannecﬁoﬁ with this deed shall be made in
writifig and, unless otherwise stated, may be made by fax orletst.

Addressés for service

" The address and fax number (and the depar{ment or officer, if any, for whose attention
~the communication is to be made) of each party for any cotrimunfcation or documetit to

be made or delivered under or in connection with this deed is that identified with: its

registered office or of ‘any place where it carries on business or of any agent for the

servige of process under this deed shall also be addresses of that Assignor or Obligor -

for the purpase of this clause.

Datlivery

(@) 'Any commmunication or dscument made of dehveted by the Secunty Tz‘ustee on' '

any other party under or in-connection with this deed will be effective:

A0 if by way of fax, when received in legible form;or -

i) if by way of letter; when it has been left at the relevant address or two
Business Days after being deposited in the post postage prepaid-inan

envelope addressed to it at that address,

_ ‘and, if a pazitl'c';u}ar department or officer is speclfléd as part of its address
. details provided unider clause 18.2 (Addresses for service), if addressed to that
department or officer,

(b - .Any communication or document to be made or delivered to the Security
. Trustee will be effective onily when actuafly received by the Security Trustee -
- and then only if it is expressly marked for the aitention of the department or

officer specified above (or any substitule department or officer as the Security
Trustee shall Speclfy for this purposa). .

En ghsh lahguage

~ Any notice given under or in connection with this deed must be in English. All other
" documerits provided under orin connectioh with this deed miust be; '

(@) - -in Eriglish; or -

(b}  if notin English, and if so required by the Security Trustee, accompanied by a’

- certified English translation and:; in this case, the English franslation will prevail
- unless the document is.a constitutional, statutory or other official document.

14




i A Chan‘gés to the parties

- 20.1 - Security Trustee -

The: Security Trustee may a-ssignﬁ'oi“' transfer the- rig’hfs and int@rests_ of the S:ectjrity
- Trustee under or in connection with this deed to any successor to the Security Trustee
as permitted under the Facility Agresment.

20,2 Assignor

~ No Assignor may assxgn any of |ts r:ghts ar transfer any uf lts rlghts or obtsgaﬁens '
.- underthis desd, .

203 Obligors

No Obt;gor may assugn any of its ngi’nts oF %ransfer any- of its ﬂghts or obligatioris urider |
this deed.

- 204" Distlosire

- Any 'Fthénce Party rﬁay disclose any information about any Assignor to any person itis .
" permitied. to disclose information to pursuant to clause 38 (Conf deninai;ty) of the
Facility Agreement. _ . '

T2t setoff )

. Thé Security Triistee rriay set off sny matdred obligation due from &riy Assighor under -
o this deed against any Mmatured obligation -owed by the Security Trustes to any
.Assignor, regardless of the place of payment;, booking branch or currency of either
. obligation, I the obligations. are it different currencies, the Security Trustee may
- convert either obligation at a market rate of exchange in its usual course of business
- forthe purpose of the set-off.

92, 'Miscellan'éoﬂs o
221 Trust

~The Secunty Truste@ holds the beneﬂt of thls deed a8 trustes for the Secured Paries
on the terms set out in the Facility Agreement.

233 Incorgoration -

Clatises 2.3 (Finance Parties Rights and Obligations), 8.3 (Default Interest), 12. (Tax
. Gross Up and Indemnities), 14 {Other Indemnities), 16 (Costs and Expenses), 25

- (Events of Defaull), 26 {Changes io the Finance Parties), 27 (Changes to the
- Obligors), 28 (Role of the Agent, Securily Trustee, Arranger and Servicer), 30 {Sharing

among the Finance Parties), 31 {Payment Mechanics), 34 {Calculations and.

- Certificates), 35 (Partial Invalidity), 36 {(Remedies and Waivers), 37 (Amendments and
- Waivers) and 40 (Counterparts) of the Facility Agréement shall be deemed to be
~incorporated into this deed and references in clauses 12.1 and 12.2 of the Facility

Agreement to “the Obligors” shall be construed as referenices to each of the Assignors, -

URMATTERS: 4075361 9,3.
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Third Party ngﬁts

(@  Unless expressly prcwcied to the Ccﬂtrary, a person whe is not a party to this-. L

~ deed has no right under the Third Parties Act to enforce or to enjoy the benefit
_of any term of this deed. :

(b}  Naotwithstanding any term of this deed, the congent of any person other than
- the Assignors and the Security Trustee is not required to rescind or vary this -
- deed atany time.

- (cj A Secured Party may, subject té';tﬁis clause 22,3 and the Third Parties-Act, fely- _

224

" This deed is a continuing security and extends to the balance from time 1o time of the

995

on any provision of this deed which expressly confers tights o it.

Continuing Security

Secured Obligations irrespective  of any mtermed]ate payment of the Secured

‘Obligations.

Other Secunty

" This deed is i addition to and WE§§ net in any way be pre;udlceci or affected by the

226

oo

o4,

.28

- holding or release by the Security Trustee or any other person of any other security at

any time held by the Secunty Trustee.

Cansofrdafmn '

- The restrictions on the nght of consohdatmg martgage secunnes conta;ned n
" section 93 of the LPA will not apply fo this deed. -

Recc':uz*s'e' :
'Notvvlthstandmg any other provisions of the Deed, the Secunty Trustee's recourse

- under this Peed in respect of the Secured Obligations is limited to the Assigned .
" Property and to its rights of enforcement and recovery against the Assigned: Property -

and, accordingly, the Security Trustee agrees that the total amaunt recoverable frons or

~against the Assignors under this Deed shall be limited to the Assigned Property and .
- the aggregate proceéeds received by the Security Trustee as a result of reaE;smg the -

Agsighied Pmperty in. accordance with the terms of this Deed

Law

This deed and any non-coniractual obligations arising out of or in confiection with this.

deed shall be governed by English taw.

Jirisdiction

} {8y  The C'oU'rfé-'_df Engiar&d have exsiusé've-ju'a'i's'di'ctitm to settle any di_spufte -a.fising

out of or in connection with this deed (including a dispute regarding the
- existence; validity or termination of this. deed and a dispute regarding a
“non-contractual abligation referred to in clause 24 (Law)) (a "Dispute”).

(b)) - The Security Trustee and the Assignoragree that the-courts of England are the

. UKMATTERS4O7E3619.3

~most appropriate and convenient .courts fo setile Disputes. No Assignor wilt
argue to the contrary. : ;
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Cle) . This clause is for the benefit of the Security Trustee only. As a result; the
~Security Trustee shall not be prevented from taking proceedings relating to a
Dispute in any other courts. with jurisdiction.. To the extent allowed by taw, the -
. Security Trustee may take concurrent proceedings in any number of
- jurigdictions. : . ' : :

" This deed has been executed and delivered as a deed by each Assignor and signed on behalf
. of the Security Trustee on the date shown at the beginning of this deed.

C O KHATTERS.40TSIEIES




SCHEDULE1 =~ ... S

The Assignors: -
- 1, NYK lnvestments Ln‘mted & camparay mccrporated if Engiand and Wales with -
' " company nuriber. 02?6??22 and .

2. CLSH Mahagement Limited, a company incﬁ_or;:ior’a’ted in England ‘and Wales with
. company nurmber 02879688, ' :

UKMATTERS doFsae1ga
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_SCHEDULEZ2 -
" The Obligors -
) 1 Ingrove L;mlted a company mcm’pc:raied fn Engiand and Waies wzth campany fumber .
02131692; _

E CLS Chffc;‘cis tnn leited a ccmpany lncarporated in Ertgiand and Wales w;th'
: company number 02412415: and o S

3. . Fetter Lane Apartments L[mitet:i a company mcerporated in England and Wales wxih_
- . company number 08479282,

| UKMATTERSHO78678
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~ SCHEDULE3
Subordinated Loan Agreements
1. " Loan agreement dated 26 April 2016 made between NYK Investments 'Li.nﬁited; (’as'
© lender) and Fetter Lane Apartments Limited (as borrower).

- 2. . Loan agreement dated 12 Sepiember'zmis made beiweeﬁ NYK in‘ves't;méhts Limited
. {as Jender) and CLS Clifferds Inn Limited (as borrower). .

URMATTERS MG/ SI6TE
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| acting by a director

o - .A&;d’res’s;.

EXEGUTION PAGES !

EXECUTED by Ly
NYK INVESTMENTS LIMITED )y
)
)

I

. Diraptor

- inthe presence of:

Withess signature: R SRS T F AW 0. e

. Withess name;

R Y R a1 e E A e e WY R ey e

Address for notices:” - _ _ | |
_ Address: 86 Bondvay, London, SWE 1SF
SR Sl 44 (0)20 7735 4249
' .A'tt':.'_ L . -A’lain'_Mitiet,.'Group Troasurer

. EXECUTEDbY Sy
' CLSH MANAGEMENT LIMITED e

acling by a director
in ihe presence of

 Witness signature:

- Witness name:

- i . R EMET Management Ltd : .
- Address: L L B Bondway e s :
- o ST l.ondon N

 Address for notices:
Address. . . 6 Bondway, London, SW8 1SF .~

CFax 344020 7735 4249

CA o Aain Millet, Group Treasurer

© UKMATTERS407S0TES
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* THE OBLIGORS

" EXECUTED by

 INGROVELIMITED )

. acting by a diregtor
irt the presence of: -

B Witness signature:
' Witness name:
| Address!
.. .At;jdré‘sé. far rotices: -
A‘dd'ress:. ..
| | Fax;
A

" EXECUTED by by

T GLS: CL!FFORDS INN LIMITED

- acting by a director
i the presenice of.

Withass signature;
- Witness name:

Address:

:Addre_és for notices: -
Addres‘é: .
. Fax

B -I_At't:

| URMATTERS40753670.3

T oplss
“CLSH Management I:td
86 Bﬂndway
“London
. BWB1SF

86 Bondway, Lendon, SWS 18F .

344 (0)2a 7735 4749

- [Alain Millet; Group Treasurer]

Q m Wit ‘G:_f’ -
_ CLSH Management i_tf:f
et ann s #8 Bondway.. .
_ - London o
i ‘SwajSE vh ._'._'»_.1.5.. E

86 Bondway, London, SW 1SF :_.

+44 (0Y20 7735 4249

{A’ifaiﬁ' Ml e't, G'rb'u'p' Treasurér}
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" EXECUTED by

FETTER LANE APARTMENTS

- LIMITED. acting by adirector
“inthe presence of. '

. \Witness sighature:
- Witnéss narme’

: 'Add'féss:

o Address for notices:
' Address:
Fax:

A

. YHE SECURITY TRUSTEE -

SIGNED for and on behalf of

CLSH Managemem Ltd _
- 86 Bondway- - -
London o

QB.I'Boﬁ'dway.,' London, SW8 18F
+44 (0320 7735 4249

[Alain Millet, Group Treasurer]

_ _'N!ETRGPOLITAN LIFE INSURANCE CGMPANY IR R
" inits capacily as Securily Trustee o

- Address for notices:

Metiopalitan Life Insurance Company -

- One Metlife Way
“3rd Floor
Whippany
- NJ07981-1449

L Fax +1873 3554460

At Senior Managing Director
“Real Estate Investments.

Wit copy to:

WMetLife lnvestiments Limited .
Level 34

One Canada Square
- Canary Wharf

London
"4 BAA

Fax: - +44-(0)207 632 8101

AL Paul Wilson

- Regional Managing Director

URMATTERSA0763612.3
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: EXAECUTED by - j
0 FETTER LANE APARTMENTS: ) 0
o LIMITED acting by adirector ) .
- -in the presence of: o )

CUUWiRnssS sigRattitel e
Witnegs name ) o .I . . . .,‘1‘.‘..‘.-_..';;u'“'.':..;.,..'.....':.-..I'.".--L;' ........ EE

. . o AddrESS S . h ’ a | . . . ) . .‘-.'.- FEDINE P ._.. u'.“ ..;.;.-.‘.. v 'r'«.'. .“ Veriad FR

© Address for natices: | o o
" Address: - 86 Bondway, London, SW8 1SF
CFax . +44(0)2077354249

At L [Alain Millet, Group Treasure]

" THE SECURITY TRUSTEE

- SIGNED for and an behalf of . e I I
- METROPOLITAN LIFE INSURANGE COMPANY R
- inits capacity as Security Trustee : e

| Address for notices:

Metropolitan Life Insurance Company -
- One Metlife Way
" 3rd Floor
: ~Whippany
NJ 079811449

CFax  +1973 355 4460

At - Senior Managing Director
. Real Estate Investments. .- .
- With copy tor
 MetLife Investments Limited
- lLevel 34
- . One Canada Square -
. Canary Wharf

~ . London:
o E14 BAA

 Fax +44( )207 632 8101

. -Att - Paul Wilson '
: Reglcmal Managing Ellrector

mm*rr'eﬁaé;b?sésme :
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