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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2879688

Charge code: 0287 9688 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th September 2017 and created by CLSH MANAGEMENT
LIMITED 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 ASSIGNMENT is madeon - (. SepTemBeR. . 207

~ BETWEEN

(1} - THE ENTITIES LISTED IN SCHEDULE 1 (each an "Asmgnor“ and ’mgether the
"Assignors"); - _ o _
B FETTER LANE LEASEHOLD LEMETED a compa’ny fncofporated in England and
L © Wales and formerly known as Shard of Giass Lid, with company number 04982685
(the "Obligor™); and - N

)  METROPOLITAN LIFE !NSURANCE COMPANY in 1ts t:apamty as securlty trustee for '
" the Secured Parties (the "Security Trustee"). o

" AGREED TERMS

1.~ - Definitions and Interpretatiors
1.1 - Definitions

To the extent ﬂOt def ried herem capltallsed terms anci expressmns used in this deed -
~shall have the same meanings as ascribed to them in the Facility Agreement, and in .
this deed; .

_ ""Ass'i'gned P'r‘cperty‘.‘.means {he: assé’is. aééi’gned by thé ASééghbrs-'uhder thié-déé&; B

"Default Rate" means fhe inferest rate calculated in accordance with the default
interest provisions contained in clause 8.3 (Default interest) of the Facllity Agreement
in relation to Unpaid Sums; . o

"Facility Agreement' mears a facility agreeiment dated 30 September 2016 as
amended, varied, supplemented andior restated from time to time, including as
‘amended and restated by an amendment arid restatement ggreement dated on or
around the date of this deed and made between Ingrove Limited (as borrawer) (1), . . .
. CLS Ciiffords Inn Limited and Fetter Lane Apartmenis Limited {as initial guarantors)

- {2), the Fetter Lane Leasshold Limited as the third guarantor (3), Laxfield Capital
Lirited as arranger (4), the persons listed in schedule 1 thereto as originat lenders {5),

- Metropolitan Life Insurance Company as agent for the Finance Parties (8) and the

- Secuwrity Trustee {7}; _ .

"Financial Co’llateral Regulations” means the Finé‘néiaiz Collateral Arrahge-me’nts. o
- (No 2) Regilations 2003 S| 2003/32286;
“i_ris?c]ve-héy Act" means the Insolvency Acf ‘i@'&ﬁ,‘ '
“LPA“ means the Law of Praperty Act 1825;
 "Management Agreements" means the services. agreement dated an ar areund the
date of this deed mmade between Fatter Lane Lessehold Limited and CLSH

“Management Limited as amended, supplemented, varied, restated andfor replaced
“fiem fime totime in accordance with the terms of the Facllity Agreement;
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TPermitted Payment” meang gny payment miade out of funds sianding' to the credit of
-any General Account where no Event of Default is continuing or would occUr as a
- result of such payment; .

"Secured Chligations" mea'nsﬁ.

. (a8 all obligations of the Obligor ahd each Assignor owed or ekpréSSé-d-tc' be owed.
to-the Secured Parties {or any of them) under o in connection with the Finance
 Documents whether owed jointly or severally, as principal or surety or in any

~ other capacity; and .
(B) In the case of the Obligor any obligation referred to i (a) above which is or
. becemes Unenforceable and any cost, loss or liability which any Secured Party
- incurs as -a result of the Obligor not paying any amount expressed fo be

payable by it under any Fmance Document on the date when it is expressed fo .
be due; . -

* "Subordinated Debt" means all :i_ndébt'ednesé owed or expréssed to be owed by the

- Obligor to any Assignor whether pursuant to the Subordinated Debt Documients or -
otherwise; -
"Subordinated Debt Documents” risans:

- {a) - the Subordinated Loan Agreement; '.
{b) ' the Management Agreetment; and

{g)any agreement or other document e\ndéncang fhe terms Df any Suhordmated e
-Debt; : _ '

"Subardinated i.oan Agreement" means the loan agreement dated ohy .oF around the
date of this deed made hetween lngrove Limited (as Iender} ghd Feiter Lane
Leasehaold Limited (as borrower); and

 "Unenforceable" means void, voidable, ‘invalid, unenforceable or ofherwise .
irecoverable. (whether or not kiown to any Secured Party or any Assignor) and '
"Unenforceability” will be construed accardingly. _ SN

12 Interpretation
(a)  ‘This deed is a Finance Docurment.

(b) - The provisions of clause 1.2 (Construction) of the Facility Agreemmerit shall be
- ‘deemed to be incorporated into this deed.
“{¢}  Inthis deed, unless a contrary indication eppears: .
() - obligations" means obligations and liabilities; -
iy - references to "indebtedness” include’
“{A)  any obligation (whether incurred jointly or severally or as
- pringipal or as surety) for the payment er repayment of money,
- -whgther present or future; actual or contingent;
" (B) any obligation’ (such as post insolvency interest) which would

be included in (i) above but for the fact that it is mveid or -
tnenfarceable; S
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B {Cy.- - any liability for damages or in respect of a restitutionary claim; ...

L S . and _ _ . U

(D) any liabiity flowing from any recovery of a payment or

___________ . discharge in respect of any obligation referred to in{i) above on.
. .- grounds of preference or otherwise; -

(i) - references to obligations and liabilities include the-whole of dny partof ~ -
them, presentand future, actual and contmgent

{iv) - -any reference o "powers“ includes nghts powers d|scretrons and -
 authorities, and . '

(v} anhy reference to any asset mcludes any proceeds of sale af any such: L
asget.

13 Construction of charging Clausé

" Each of the securty interests createci by ciause 2 (Secunty) shal[ ba constmeﬁ as

- separate and distinct interests over the relevant assets so that the re-characterisation -
“for.any reason of any security interest over any orie asset shall not affect the nature of
“the security interest created over any other asset. :

2. Security

As continling security for the pay-mént of the Secured 'Gbl’iga’t‘mlns each .Assig'nor'3WE§ﬁ '
full title guarantee assigns to the Seeurity Trustee by way of security (with.a proviso for
‘re-assignment on rademption) all its present.and future rights and interest in: '

(a)  the Subordinated Debt Docurents including all rights and remedies for
enforcing the Subordinated Dsht Documents;

(b) - the Subordinated Debt, and

{e) all Security, guarantees, indemnities; promrsséary riotes; bills of exchangs and
. other security of any nature how ar in the future held by each Assignor in
respect of the Subordinated Debt Documenits and Subordinated Debt and all
money now ot at any time in the future due or owing to any Assignor under or -
C - in connhection with any of them and all rights and remedies for enforcing any of -
 them in the name of such Assignor or otherwisa. '

22 Nofice of assignment
. The Obligor enters into this deed fa; '
(@) acknowledge to the Security Trustee that it has notice of the assignment of all
'~ the Assignors’ benefits, fights, titles, claims and nterests in and to the -
Assigned. Property; : N
| (b} confim: fo the Securiiy‘ Trustee that it.has not claimed or exercised, has no
- outstanding right to. claim or exercise-and will not exercise, any right of set-off,
- counterclaim or other right relating o any paymernits to be made by the Obligor
- in respect of the Subordinated Debt; and _
(€] acknowledge that the Security Trustee shall not be under any obligation in
- relation to any Subordinated Debt or Subordinated Debt Document as a
consequence of this deed and each Assignor shall at-all times remain liable to -
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perform all obligations expressed to be assumeci by it in respect of the

Assrgned Property. . _ _ _ o o _ R

T Representa_tibns
31 . Durafion and Scope

| Each Asmgnor separately makea the representatmns and warrantres sei aut if th}s
" plause fo the Security Trustee on the date of this deed.

32 . Seewrty -

" Thiere is no Security over any of its Assigned Property save as created pursuant to this'
deed. '
33 Ranking of Security
This deed creates vahd first pncﬂty Security cf the type descrubed over its Ass;gned
Propeity. . o
34 Repetiton
The representations and warranties in this clause are deemed to be made by each
. Assignor hy reference to the facts and circumstances then existing en each day on-
. which any Repeatlng Representafions. are deemed o be made under the Familty '

- Agreement.
4, “Negative Undertakings
41 Negativepledge

No Assignor shall create or permit to subslst any Securaty over any of the: Assigned : S
~ Property other than any Security créated pursuari to the Security Documents.

42 Disposals
 No Assignor shall sefl, tran‘sfer_'or- otherwise dispose or purport or agree to d'i-s:pose' of
any Assighed Property without the prior-written consent of the Security Trustee.
'_ 5 General Undertakings L
51 Accuracy |

- Each Assignor shall ensure that él‘l"fhfci;rma’cién.su‘hj&liéd to the Security Trustes by it s
“at the fime of supply compléte and accurate in all material respects. .

B2 Authoiisations
Ezich Assighor shall promptly;

{a)  obtain, comply with and do all that is nac:essary to mamtam in fuil force and'
- effeet; ‘and : '

. {b) . _supply certified copies fo the Se?;uri’ty Trustee of.
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e any - Authorisation required urder any law or regulation of its jurisdiction of
I incorporation to enablé it to perforn its obligafions under the Finance Doeumentsto
' _which it is a parly and o ensure the legality, validity, enfarceability or admissibility of .

" such Finance Documents.in evidence in its jurisdiction of incorporation.
53 Compliance with laws

Each Assignor shall comply in all respects with all-taws to which it may be subject, #
failure so to comply would materially impair its ability to perform its obligations under
" the Finarics Documents to-which it is a party. -

54 Consents -

_ Each Assignor shall ensure that all corisents and all documents, registrafions, licences
and other matters and things required by the Security Trustee to perfect this deed are
produced executed obtained or made as required by the Security Trustee in
accordance with this deed, - : :

6. L Uhdéﬂakiﬁgé relating to the Assigned Pfc:‘perty_.
6.1 - The Subordinated Debt Documents -
o EachAssignorsh‘aﬁ:f. o

@) cormiply with the provisions of the Subordination Agréemén% and not do or orriit
“to do anything which might result i any impairment of any of the rights and
benefits assignad by this deed; L .

(_b): . not, without first obtaining the consent i writing of the Security Trustes,
- commence arbitration or other legal proceedings under or in connection-with -
- the Subordinated Debt Documents {or any of themy); S

- {¢y - not, without first obtaining the consent in writing of the Secutity Trustes, amend
" or vary -or purport to amend or vary the terms of the Subordinated Debt
Documents, nor waive or release -any obligation of the Obligor under any -

Subordinated Debt Document;

{dy  deposit with the Security Trustee an original of each Subordinated Debt

' . Document and all docurments relating fo them: inciuding all amendments,
varistions or extensions from time to fime made to it and any Security,
guarantees, indemnities, promissory riotes, bills of exchange and other security
of any nature now or in the future held by such Assigner in respect of the -
Suberdinated Debt Docliments; o

{e)  pay to the Security Trustee promptly upon receipt and to sueh account as the
" Security Trustee notifies to such Assignor, all money from time to time received -
under or in connection with the Assigned Property (other than Permitted = .
* Payments) and hold alt such moneys on trust for the Security Trustee untit -~
" such payment; . o
() on request by the Security Trustee, promptly produce to the Security Trustee
' " such information relating to the Assigned Property as the Security Trustee:may
. {acting reasonably) from time 10 time require; and . :

gy promptly upon receipt, give to the Secﬂrity' Trustee a copy of ‘any notice,
' certificate: er other communication received by it in refation to the Assigned.
Property. .
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. 8.2 Failure to comply

If any Assigner fails to carriply with any of its obligations under this deed the Security .
“Trustee may take such steps as it considers appropriate to procure compliance with -
- such obligations 2 the cost of the Assignurs, .

- 63 Noassumption of abligations

: The Security Trustee will not be habfe to comply with the ﬁbllgatlons assumed by the
Assigners under the Subordinated Debt Documents or in respect of any of the
~Assigned Property and the Security Trustee will not be under any -obligation or liabilify
by reason of, or-arising out of, this deed nor-will the Security Trustee be required to .
-~ make any enquiry as to the nature or sufficiency of any payiment received by the
- Security Trustee or to present or file any claim or take any other action to collect or-
- enforce the payment of any amount ¢r to enforce any other right to which the Security -
" Trustee may be entitled by virlue of this deed at any time.

7. o Enferbement-of:'Sé'éu'rity"
74 Sscurity Trustee's poiers

- On the pecurrence of an Event of Default which s ‘continuing or if an' Assignor requests
that the Securily Trustee exercises any of its powers under this clause 7.1, #is deed
‘shali become enforceable and the Security Trustee may immediately or at any time
thereafter:

(a) . exercise {h'e'pDWef'of sale and all other powers cx::-r;ferredE by 8101 o‘f'tﬁe LPA L
- as varied or extended by this deed, :

| '(_5)'- subject t6 &.72A of the Insolvency Act, appeint one or more persons asa
' - Receiver of any Assigned Prcperty . L

{c}-  exercise 4l the powers: conferred on a ‘Receiver by this dae{i the LPA and the
L Insolvency Act

{dy . secure and perfect its tlﬂe to all or any part of the A551gneci Prcperiy and!or'
- transfer any asset into the name of ifs nominee;

: (é} - exercise all the powers conferred on a Receiver by ihls deed the LPA and the
insolvency Act; _

- {H to the exent that this deed -constitutes a -"sécur’ity financial * collateral
- dfrangement” as defined in the Financial Collateral Regulations, appropriate
-any Assigned Property which constitutes “financial coltateral™ as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Obligations and the Security Trustee shall value such Assigned Property by
reference to an independent valuation: or other procedure selected by the -
. Security Trustee acting reasonably. S

72 Powers under the LPA o
&) . 8,103 of the LPA will not apply fo thas deed
'(b) : The power of sale and all other powers confarred by £.101 ofthie LPA :85 varied
_ or extended by this deed will arse upon exscution of this deed by the
- AsBignors. .
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o ?3 R@C@hfeﬁg ..................

I('-a}' " The Security Trustee 'may“' appoint any Receiver Upon such terms as to
remuneration and otherwise as the Security Trustee thinks fit and the
maximum rate specified in s.109(6) of the LPA shall not apply.

By Any Receiverwill bé the agent of the relevant Assignor for-all purposes and the ™
Assignors will be responsible for such Recsiver's acts and defaults and for his - .
remuneration, costs, fees, taxes and expenses io the exclusion of liakility on
“the part of the Security Trustee, :

| () ~ Where two or Fofe persons are sppointed as Receiver any act authorised to _ |
be done by the Receiver may be done by all of them acting jeintly or by any
.. ohe or more of them acting severally. .

(d)y ~ The Seeurity Trustee may at any time by writing remove any Receiver (subject -

' to the obtaining of any required order of the court in the case of an
- adminigirative receiver) whether or nat the Security Trustee appoints any other.
- person as Receiver in his place. .

8. ~ Powers of Receiver and S‘eéufity Trustee
84 - Statutory powers

A Receiver shall have and be entiled to exercise all thie powers. conferred on a
- receiver by the LPA and, whether or not such a Receiver is an administrative receiver,
- all the powers conferred upon an administrative receiver by Scheduls 1 to the
Insolvericy Act which powers are incorporated into this deed provided that references
. in that Schedule to "the property of the Company" will be deemed to-be references to
the Assigned Properly for the purposes of this deed.

82  Additional powers

By way of addition to and without limiting any cther pa\}qérs'referred fo in this clause a
‘Receiver shall have power {(both before and after the commencemerit of any liquidation
of any Assignor) to do every act and thing and exercise every power:

(a) which the relevant Assignor would have been enfitied to do- or exercise if no

Recelver had been appointed or which the Receiver would have been enfitied

" to do or exercise if the Receiver were the absolute fegal and beneficial owner
. of the Assigned Property; '

(b} which such Receiver in his absolute discretion considers necessary of
" desirable for maintaining or enhancing the value of any Assigned Property ot

for or in connection with the enforcement of the Security created by this deed

. or the realisation of-any Assigned Property,

. and may use the narhe of the relevant Assignor i connection with any exercise of
- stch powers. . '
83~ Conisideration =
The receipt of the Security Trustes orany Receiver shall be a c‘c‘xnci_uéﬂ\}e -disch:arg_e to
a purchaser and, in making any sale or disposal of any of the Assigned Property the

Security Trustee or any Receiver may do sa for such cansideration, in such manner
and ot such terms as it thinks fit. _ : :
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8.4 Prior encumbrances

At any time after the security given by this deed has become enforceable, the Security
- Trustee may redeern any prior Security against the Assigned Properly or procure a
 transfer of such Security to itself anid may agree the accounts of the person entitled tfo
. that Security and any accounts o agreed will be binding on the Assignors (save in the ™~
 case of manifest error).  Any money paid by the Security Trustes in connection with a
redemption or transfer-of any prior Security will form part-of the Secured Obligations. :

85 Posséssfoﬁ

U If the Securzty Trustee any Receiver or any Delega*te takes possessran of any
Asmgned Property it may go out of possesssan af any time.

9. Exclusion of Liability
9.1 . No obligation to recover
‘Nohe of the Sscurity Trusteg, any Recelver .or.iany De‘légaté is under any 'é_biiig-ation to
take acfion to collect any money or enforcg any rights comprised in the Assigned -
"~ Property wh_ether or not it is in possession of the relevant Assigned Property.
9.2 Liabilily as morigagee in pa%ess;on :

- |f the Security Trustee, any Recewer or any- DeEegate takes possession of any'
- Assigned Property, it will not be liable to account to any Assignar for anything except .
- actual receipts or be liable to any Assignor for any loss arising from any realisation of
. any-Assigned Property or for any default or omission for which a receiver or mortgagee
. in possession would be liable (other than where such loss, default or omission is a .
consequence of the fraud, gross negligence or wifful default of the Security Trustes, -
Receiver or Delegate). . . N

93 " Losses on enforcement
" ‘No Secured Party will be liable to- any’ Asmgnoa’ for any Ioss o damage drising frof:
' ) :_(3)3 : any sale of any Assigned F’roperty

(b o any act, default or ornission of any Secureef Party in relatxon to any Asmgnad' o
Pmperty or
() any exercise or hon-exercise by ‘any Sectired Party of any power conferred
© - _upon it in relation to any Assigned Pmperty by ar pursuant to this deed or by
- the LPA, .
uriless such'_.loss or damage is caused by "Eh‘e frjaud_," gross. ﬁegi’igeriéé _'or wilful -
miscanduct of such Secured Party,

10,  Application of Proceeds

- 10.1 .- Order of application
“Sublect to clause 10.2 (Prospective liabilities) and to claims having priority to the
© Security created by this deed and by way of variation fo the provisions of the LPA, all-

- amounts from time to fime received or recovered by the Security Trustee in connection
with the realisation or enforcerment of all or any part of the Security canstifuted by this
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- clause), in the following order:

{a)y . in payment of all costs and '-exp-uénses incurred by afy Secured Party in
. ponnection with any realisation orenforesment of this deed and of all outgoings -
. properly payable by any Secured Party, :

by in payment of rémunar‘aﬁdn to any Receiver;

(o} in"or towards safisfaction of the Secured Obligations in accordance with the
" . Facility Agreement; and : _

_' (d) - the balance (if any} will--’béappiéed as required by law. '
102 Prospective liabilities | | |

Unfil all Secured Obligations have been irrevocably paid i full, the Security Trustee .
may, in its discretion, hold any amount of the Recoveries in an interest hearing -
suspense or impersonal account(s) in the name of the Security Trustee (or at'ifs option
the name of any other Finance Party any of whose Secured Chligations 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 account}) -
for later application under clause 10.1 {Order of Application) in respect of:

(@) any sutr owing to the Security Trustee, ahy'.Fteceiver'ai* any Delegate; and
_(b)  any partof the Secured Obligations,
that the 'Secu.ﬂty“"le'rustee reasonably considers, in each cass, iight become due or |
-owing at any time in the futuré. : o
103 _ nivestment of proceeds
Prior to the 'éppiicat'icn-' of the. proceeds.-_ éf'__'{_he-Recdveries in accordance With
clause 10.1 {Order of Application) the Security Trustee may, in its discretion, hold all or
part of those proceeds in an interest bearing suspense of impersonal 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. inferest being
_sredited to the relevant account) pending the application from time to time of those .
: tmoneys in the Security Trustee's discretion In accordance with clause 10.1 {QOrder of
- Application).
404 Currency Conversion
(a) - Forthe pirpose of, n_r'pending the-'diséharge of, any of the Secured' Obli’gaﬁdﬂs g
the Security Trustes may convert any moneys received or recovered by the ~ -
Security Trustee from one currency to the currency i which the Secured .
- Obligations are denominated, at a market rate of exchange.
‘(b)  The Secured Obligations shall only be satisfied to the extent of the amount of
. the due currency purchased after deducting the costs of canversion.
0.5 Permitted Deductions ™ '

The Security Trustes shall bé entitled in its discretion: |
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(a) - toset aside by way of reserve amounts required to meet, and to make and péy;_ ...........
- any deductions and withholdings (on account of Taxes orotherwise) which itis =~ :
ar may he reguired by any applicableé law to make from any dlstrsbu‘non Qoro '

B payment made by it under this deed; and

by o pay all Taxes which may be assessed against it in respect of any of the _
Assigned Property, or as a consequence of performing its duties; or by virtue of
" its capacity as Security Trustee under any of the Finance Documents or
otherwise (other than in connection with its remuneration for performing its =~
~duties under the Facility Agresment). '

ML Protection of Persons Dealing with Security Trustee, Receiver or Delegate

. No persan déaliﬁg with the Security Trustee or any Receiver or Delegate will be
+concerned to enqguire: : .

(@) . whether any event has happened ugen whlch any of the powers cenferred oy
this deed may have arisen or be exercisable; . :

: (b)' otherwise as o the propnety o’ regulanty of any exercise of the powers o
' .- conferred by this deed or of any act purpmrtlng or mtended fo be in exercise of
- such powers;.or . . S

. '{e}' .' w’hethlerany Secured Obiigati'ons remain-mwihg-.

42, - Nofice of Su'bseq'ueht Charge

- If any Finance Party receives notice of any Set:unty or other mterest affectlng any -
Assigned Property:

{@ it fay open a new account for any Assignor in its books and may transfer any
outstanding balance of the Secured Obligations to sueh new account;

by - iF it does riot open @ new account then, unless it gives express written notice to-
. the confrary to the relevant Assignor, all payments of the Secured Obligations -
-~ will as from the time -of receipt of such notice be treated as having been
‘eredited o a new account of such Assignor and not as having been applied in- .
" reduction of the Secured Obligations. '

43, . Further Assurance

Whean required by the Seéur-ity' Trustee of any Recelver each Assignor 'shé!l,. atitsown
cost . '

(a) - ‘execute an assigriment of any Assigned Properly and such assignment 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 s.103 of the LPA and such other piovisions including
any similar to those in this deed as the Security Ttustee may reascnably

require;

“(b} - . execute any docimenits of da any other thing which the Secutity 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 1o the Security Trustes or any Receiver under this deed; and.

URMATTERSA426178684,

_'_10._- '




{4, Power of Attorney by Assignors

Each Assignor imevocably and by way of secuiity dppoints each of the Secufity
Trustee, any person selected by the Security Trustee and any Receiver its attorney in
" each case (with fult 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:

() suich Assignor is enititied to execute or do in relation to the Assigned Property
including giving a receipt for any money and exercising any rights or remedies -
forming part of the Assigned Property; o ' .

(b} sudh Assignoris abliged fo exacute or do under this deed -
' where either:
iy - the Security created by this deed has become enforceable; or

o () such Assignér has failed to do anything which the Assignor is obliged t6 e
' do under this deed and that Assignor has been notified in writing by the
* - Security Trustee of such failure.

15.  Protective Provisions -
151 Waiver of defences

" “The abligations of any Assignor under this deed and the security constituted by this
deed will not be affected by an act, omission, matter or thing which, buf for this clause,
would reduce, release or prejudice any of such obligations or security including -
{whether or not known fo'it orany Sequrad Party):

{a) any tims, waiver or consent granted to, or composition with, the Qbiigbf of
- other person,

b} the release of the Obligor or ahy other person- under the terms of any -
. composition or arrangement with any creditor of the Qbligor;

{c] . the taking, varlation, compromise, exchange, renewal or release of, or refusal
- or neglect to perfect, take up or enforce, any rights against, or security over
- property of, the Obligor or other persen or any non-presentation aor non- .
observance of any formality or other requirement in respect of any instrument
“or any failure to realise the full value of any security; .

- {d)  any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of the Obligor or any otfier person;

fe) - any dmalgamation, mer_ger or reconstiiiction -of any Secured Party with any _
' other person or any sale of transfer of the whole or any part of the assets of '
* any Secured Party to any other person; o -

) the existerice of any claim, set-off or eiher rights which the Obligor may haveat -
any time against any Secured Party, whethet in connection with the Finance
Documents. or otherwise;

UKMATTERSA4281 7684
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B (g} any nova’uan amendment (however fuﬂdamen%ai) or a’eplacement ofa Fmance ..........

_ Document or any otherdocument orsecurity; _ N o o

~{h}. any obligation of - any person under any Fmance Document or any othezf
- document or security being Unenforceable; or .

Gy any ins‘t:E-v.é-ncy or similar proceedings.
152 "Assig}io}“ Intent

. Without prejudice to the generality of clause 15.1 (Waiver of defences), each Assignor
exprassly confirms that it intends that the security creatéd by this deed shall extend -
. from time o time to any (however fundamentaly variation, increase, extension or
" addition of or to any of the Finance Documents and/or any facility or amount made
. available under any of the Finance Docurnetits for the purposes of of in connection
" with any of the following: acquisiions of any nature; increasing werking capital;
enabling investor distributions to be made; carrying out restructurings; refinancing -
existing facilities; refinaricing any other indebtedness; making available acceptance
credit faciliies, note purchase facilities, guarantee, stand-by or documentary credit
issuance facilities; making facilities available to new borrowers; any other variation or -
- extension of the purposes for which any such facility or amount might be made
- avdilable from time to time; and any fees, costs and/or expenses associated with any

- ¢of the foregoing.

L %_5.3._ Imimediate recourse
- Each Assignar waives ény right if may have of first requiring any Sectited 'Party o
" praceed against or enforce any other rights or security or claim payment from any

person before enforcing the se{:unty consfituted by this deed. This waiver applies
irrespective of any law or any provision of a Finance Docurnent to the contrary.

- 154 - Appropriations

: may

{a)y r‘efrai-n frorm ap‘plyih'g o e’nfc')reing'any other moneys, security or rights held or
- 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 no Assigner shall be entitled
- fothe benefit of the same; and

“(b) " ‘hofd in an interest-bearing stispense account any m-sr‘zé‘y. received under this
o deed. .
15.5  Deferral of Assigniors' rights
 Until the Secured Obligations have been irfevocably paid in full and unless the S’éﬁun'ty"
Trustee otherwise directs, no Assignor will exercise any nghts which it may have by
- reasan of the enforcement of this deed: .

(&) - tobeindernnified by the Obligor:
{b} '- o t’é claim any contribution from the Obligar‘ of* any bth.ér_ pérson. i 'r'e?spe-ct cf'a'ny'
- obligations of that person under the Financé Documerts;:
| (¢) 16 take the benefit (in whole or in part and whether by way of subrogation or )
atherwise) of any rights of any Secured Party under the Finance Documents or

- KMATTERS 408 R0 4
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---------------- of any other guaraniee or security taken pursuant fo, or'in connection with, the

S ‘Finance Documents by any Finance Party,

(dy to bring legal or other proceedings for an order requ'irih_'g the (’Db-i’i’gt:r to make
' - any payment, or perform any obligation, in respect of which that Assignor has
given security under this deed,

. '(‘e‘); to exercise-any'ﬁ:ght of setoff against the Obligor; andfor -
oy o claim or pro_\}e.- as a creditor of the Sbligor'in co‘mpeiitiah with aﬁy Sécufed'
 Pary.
158 Turnover

it any Assignor recelves. any benefit, payment. or distribution in telation to the rights
referred fo in clause 15.5 (Deferral of Assignors' rights) it shall hold that benefit, -
payment or distribution o the éxtent 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 direct for application as .
- provided in clause 10 (Application of Proceeds).

46,  Discharge of Security

- Any discharge of any Assignor by the Security Trustee in Teliance on a payment or

. security received by the Security Trustee will cease to be effective if that payment or
security s avoided, reduced or invalidated for any reason and the Security Trustes will

- be entifled to recover from the Assignors on detmand: the amount of the Secured .
Obligations discharged by such payment or sgcurity. :

. 17.  Re-assignment -

I the Security Trustee determines in sccordance with the Facllity Agreement that all of
the Secured Obligations have been fully and finally discharged and none. of the
.+ Secured Parties is under any commitment, obligation or liability (actual or contifigent)
to make advances or provide other financial accommodation to the Obligor pursuant to
the Finance Documernts the Security Trustee shall:

(@) re-assign to the Assignors, without recourse or warranty all of the Security
" constituted by this deed, and - -

(by * release the rights of the Sectirity Trustee under this deed '

and shall procure the reassignment, refransfer or reconveyance to the relevant
Assignor of the property and assets assigned to the Security Trustee pursuant to this -
deed (including, at the cost of the relevant Assignar, executing such notices and
- directions to-any persons as the relevant Assignor may reasonably require in order to .
- give effect to such release and reassignment). :

I Default Interest

© - Any sum payable by any Assignor under this deed will bear interast from the date on
“which it is due or if payahle on demand from the date of demand until payment (both
hefore and after judgment) at the Defallt Rate as calculated and compounded from -
" fime to time in accordance with the Facility Agreement. .

. URMATTERS44281788.

BRER




19, Nofices - e T e L

E 19 _1 T CUm m Uﬂfca ﬁoﬁsf-ﬂ Wﬁ,ﬁng .........................
| Any communication to be made under or in cann'ecticn with this deed shall be made in
- writing and, unless otherwise stated, may be made by fax or letter.

192 Addre&ses for service .

_ The address and fax number (and the department or officer, if any, for whose attentmn :
the communication is to be made) of each party for any communication or document to
be made or delivered 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
department orofficer as the party may nofify to the other by not less than five Business
- Days'. notice. In the case of the Obligor and each Assignor, the address of its.
.'_-regtstered office or of any place where it carries on business or of any agent for the
- gervice of process under this deed shall also be addresses of that Assignot of the
- Obligor for the purpose of thisclause. :

193 Delivery

{a) - Any communication or-document made or delivered by the Séb‘urity Trusteeon -
- .any other party under or in connection with this deed will be effective: -

) if by way of fax, when received in legible forr, or

i) i 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 in an
-envelope addressed to it at that address,

. énd,'_"if' & particular department or officer is-.'s'pe-ciifi'ed as péﬂt of i'tjs: address
details provided under clause 19.2 {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 only when actually recéivéd 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 thig purpase) :

194 Engi;sh langiiage
) Arty'jntjﬁ'ce given under or in connection with this desd must be in English. Al other
- docurments provided under or in connection with this-deed must be: _
@) . imEnglishjor
by - i niot in English, and if so réquiredf :by the Security Tru_stée,_--accgmpaniéd bya -
© certified English translation and, in this case, the English translation will prevail
' - unless the documentis a ronstitutional, statitary or other offigial decurnent.

© URMATTERS4paT7o8A
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201 Seuurity Trustee

o The Secutity Trustee may éséi.gn_ or trangfer the rights and interests of the Security -
 Trustee under or in connection with this deed to any successor to the Security Trustee
as permitted under the Facility Agreement.

202 Assignor

" No Assignor 'ma'y assign any of its rights or transfer 'an'y' of its tights ‘o dbﬁgati'oné L
“under this deed.

20.3 © Obligor

 The Obli'g'or'm_ay not assigri any of its rights or fransfer ahy of 'ifs'_rights' of obligations”
. under this deed. o '

204 Disclosure

Any Finance Party may disclose any information about any Assignor to any person it is
permified to disclose information to pursuant to clause 38 {(Confidentiality) of the
~ Facility Agreément. -

94, getoff

The Security Trustee may set off arly matured obiigation due from any Assignor under
this deed against any matured obligation owed by the Security Trustee to any
. Assignor; regardless of the place of payment, booking branch or currency of either
.. obfigation. If the obligations- are in different currencies, the Security Trustee may
. “convert either obligation at & market rate of exchange in its usual course of business
“for'the purpose of the set-off. E

22, ' _ Miscellaneous
994 - Trust

The Seourlty Trustee olds the bensfit of this deed as trustee for the Secured Parties
- on the terms set out in the Facility Agreement. :

222 Incerporation

" Clauses 2.3 (Finance Paities Rights and Obligations), 8.3 (Default Interest), 12 {Tax
" Gross Up and Indemnities), 14 (Other Indemnities), 16 (Costs and Expenses), 25
. {Events of Default), 26 {Changes fo the Finance Parties), 27 {Changes to the- .
Obligors), 28 {Role of the Agent, Security Trustes; Arrangerand Servicer), 30 {(Sharing
among the Finance Parties), 31 {Paymient Mechanics), 34 {Calculations and
Certificates), 36 {Partial Invaiidity), 36 (Remedies and Waivers), 37 {Amefidments and -
* Walvers) and 40 {Counterparts) of the Facility Agreement shiall be desmed to be
incorporated into this deed and references in clauses 12.1 and 12.2 of the Facility
Agreement to "the Obfigors” shall be construed as references o each of the Assignors.

T URMATTEHSA4761788:4 .
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. ThiFdPar[nyghfS .......... o L - R

(a) Unless expressly provided to the contrary, @ persory who is not a party to this -

dead has no right under the Third Parties Act to enfarce or to enjoy the benefit
~of any term of this deed.

' _'{b)' - ‘Notwithstanding any term of this deed, the consent of 'any pérs‘e‘n‘ other than

22.4

" This deed is a cantinuing s'ecuh‘ty and extends to the balance from time fo time of the
" Becured Obligations lrrespectve af any intermediate payment of the Secured -

.. the Assignors and the Security Trustee is not required to rescind or vary this

- deed atany fime. _ : _ _ _

(6) A Secured Party may, sub‘;ect {0 this clause 22.3 and i Third Paitis Act, rely
. on-any provision of this deed which expressly confers rights on it. _

- Corntinuing Security

* ‘Obligaticns.

225

296

 Other Security

' This deett is in addition to and will not in any way be prejudiced or affected by the

holding or release by the Security Trustes orany other person of any ather security at
any time held by the Security’ Tmstee : _ -

Gonsolidation -~

The restmct[ons on the right of ccnsoiadatmg m;artgage securities c:ontamed in

. . section 93 of the LA will not appEy to this deed.

23,

"Recourse

Notwithstanding any otber provisions of the Deed, the Security Trustee's recourse

tinder this Deed in respect of the Secured Obligations is limited to the Assigned
- Property and to its rights of énforcerment and recovery against the Assigned Property
and, aceoerdingly, the Security Trustee agrees that the total amount recoverable from or .
: against the Assigners under this Deed shall be limited fo the Assigned Property and

- the aggregate proceeds received by the Security Trustes as & result of realising the

- Assigned Property in accordance with the terms of this. Deed.

24,

- This deed and any non-contractual obligations arising out of or in connection with this
deed shall be governed by English law. '

285,

) ~ The Security Trustee and the Assignor agree that the courts of England are the

URMATTERS 442017884

Law

" Jurisdiction

| {a)  The courts of England have exclusive juri_éc‘ii’c%idn to settle any dispute arising - .-

~out of or in connection with this deed {including a dispute regarding the

existence, validity or termination of this deed and a dispute regarding a

non=contractual obligation referred to in clause 24 (Law)) (a "Dispute”).

~ most appropriate and convenient courts. to settle Disputes. No Assignor will
-argus to the.contrary. _




This clause is for the' bensfit of the Security Trusteg ofily. As & result, the )
Security Trustee shail not be prevented from taking preceedings relating toa
- Dispute i any other courts with jurisdiction. To the extent allowed by law, the:

Security Trustes may take concurrent proceedings in any number of

_ jurisdictions.

3 _Th'i's'deed has beer executed and delivered as a deed by each Assignor and s'E:ghed on behalf |
- of the Security Trustee on the date shown at the beginning of this desad.

OKMATTERS: 42817884 - -
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S - SCHEDULE4

- The Assignors:
IR '[n-grove Limited, a company incorporated i England and Wales with commpany nurmber
- 02131692; and . : _ _ _
.2, CGLSH Management Limited, a cempany mcorporated in England and Wales Wlfh
- campany. number 02879688, _ . :

- UKMATTERS#4z81788.4




| THE ASSIGNORS

" EXECUTED by

INGROVE LIMITED -

acting by a directer

‘ inthe presence of:

© Witness signature:

T VWithess mamer .

'Ad-d-ress;ﬁ" o

" Address fof notices; - .

Address:

"_Fax:_'.__ o

COAtE

EXECUTED by

" CLSH MANAGEMENT L]NHTED

actmg by & director
in the presence of:

‘Witness signature:

Witness name:

. Address:

Address for ficticas;

Address:

Fax: ~ -

At

o URMATTERS A4S 7ESA.

'EXECUTION PAGES

S

2 e S Nt

Director

: SH
G <Y1 8 Bandwa’f

- pLondon
gwslsF

- 86 Bondway, London, SWs ‘ISF

. 444 (0Y20 7735 4249

Alairi Millet, Group--Treasurer“ C

B et et et N

Director -

- GL8H Management Ltd
36 Bnndway -
bondon
. BW8.15F

86 Bondway, London, SW8 18F

#a4 (0Y20 7735 4249

 Alain Millet, Group Treasurer
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THE OBLIGOR
- EXECUTED by

' FETTER LANE LEASEHOLD -
LMITED
- acting by a directar

in the presence of:

o Withess S'igrz.atwé: :

‘Winess tame:
© Address:
" Addressfor nofices; '
Address: e
Fax:

Aft

THE SECURITY TRUSTEE

- SIGNED for and on behalf of

- Director s

..CLSH.Management Lid.... -
86 Bendway
Lhondon
SWB 1SF

86 Bondway, London sSwWe ’ESF
' _+44 (0)20 7735 4249 S

. Alain Millet, Group Tressurer

"~ METROPOLITAN LIFE INSURANCE COMPAMY BRI
- in its capacity as Security Trustes :

Address for hiotices:

- Metropolitan Life Insurance Company o

~ Dne MetLife Way
3rd Floor

- Whippany |

- NJ 07981-1449

Fax  +10973 -3‘55’ 4460

At . Senior Managing Director
- Real Estate Investments

W{th copy tn

~Meilife ]nves’rments le;ted
o Level 34 o

~ One Canada Square

- Canary Wharf-
London
E1458A

. Fax - +44(0)207 632 8101
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EXECUTED by )
- FETTER LANE LEASEHOLD }
© LIMITED Y
- acting by a directar IR B
~inthe presence of. )

- Witness éigﬁat’tz%e: '_ B
. Witness name: '
| Address.
- Address fofnoti'cesi: _ _ | |
" Address: S . : &6 B’onciway',: Lonhdon, SW8 ”IS"F =
Fax L | 444(0)20 77354249 "

At o AinMillet Group Treasurer

" THE SECURITY TRUSTEE

' SIGNED for and on behalfof R :
- METROPOLITAN LIFE INSHRANGE CGMPANY _
in its capacity as Security Trustee

- Address for notices:

. Metropolitan Life lnsurance Ccmpany
- One MetlLife Way
" 3rd Floor
_ Whippany
NJ 078811448

Fax 19733554460

T At Senior Managing Director
" Real Estate Investments

 With copy to:

MetLife Investments Limited
Level 34 .
~ Ore Canada Square
Canary Wharf
" kondon '
" E14 BAA

Fax:  +44(0)207632 8101

URMATTERS 438178 4.
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At PdaulWilson e

' Regional Managing Director .. L
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