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Registration of a Charge

Company name: C.G..S. ROYAL EXCHANGE LIMITED
Company number: 04435172

X61QU1IW8

Received for Electronic Filing: 08/03/2017

Details of Charge

Date of creation:  02/03/2017
Charge code: 0443 5172 0009
Persons entitted: PRAMERICA REAL ESTATE CAPITAL VIS.AR.L.

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS THE ROYAL EXCHANGE,
LONDON EC3 WITH LAND REGISTRY TITLE NUMBER NGL813653 AND,
WHERE THE CONTEXT SO REQUIRES, INCLUDES THE BUILDINGS ON
THAT PROPERTY

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TAYLOR WESSING LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4435172

Charge code: 0443 5172 0009

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 2nd March 2017 and created by C.G.I.S. ROYAL
EXCHANGE LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 8th March 2017 .

Given at Companies House, Cardiff on 9th March 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 DEBENTURE is made on - o 2017

CBETWEEN: - .

{1y GBIS. ROYAL EXCHANGE‘: LIMITED: reglstered in England and Wales (reglstered
' ' FEREIST(the "Chargor”); and _
e OHABEIT2
{2). PRAMERICA REAL ESTATE CAPITAL VI SA RL as secunty trustee for the
- Secured Partiés (the " Semmty ﬁgent")

AGREED TERMS
B P Definitions and intéfprétati&ﬁ -
1.1 Definitions
R th-fé'de’e’.d' '

: '"Chafged Pruperty" 'means the assets murtgaged charged or ass;gned by the
" Chargor under this deed;

"Debts" has the meaning given to itin clause 3.4(9) (First fixed chérgés)‘;z :

“Facility Agreement’ means the facility agreement dated 17 August 2016 made
between C.G.LS. Group {Holdirigs) Limited as borrower (1), the Chargor and the
" companies namad in part 1 of schedule 1 therein as guarantors (2), Pramerica Real
- Estate Capital Vi S.A RL. as mandated lead arranger {3), Pramerica Real Estate =
" Capital VI A R.L as agent (4), the entities listed In part. 2 of schedule 1 thereinas ..~
original lenders (the "Original Lenders") (5) and the Security Agent (6} as amended,
restated, supplemented and/or varigd from time to time, including on or around the
" date hersof; '

“Fixtures" means, In respect of any Secured Property, all fixtures and fittings
{including trade fixtures and fittings) and fixed plant and machinery now or at any time
after the date of this deed on that Secured Property,

' "Floating Charge Assets" means all the assets and undertaking from fime to time
- subject to the floating charge created under clause 3.5 (Floaling charge);

“Intellectual Property” means:

8y any patents, trademarks, service marks, designs, busingss narties, copyrights,
' database rights, design rights, topography rights, domain names, moral rights,
~inventiohs, confidential information, knowhow and any other associated: or
- simitar intellectual property rights and interests anywhere: inv the world {which
. may now or in the future subsist), and in each case whether registered or
" unregistered; and .

{b) ' the benefit of all éppliéatio’ns, rights to apply for and Fights to _use:such assets. o
- (ineluding, without limitation, any Hcehcas and sub-icences of the same) (which
may how or in the future subsisty;
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. "Investments“ means any shares, stocks, debenture security, securities, bonds and
investments of any type whatever, including but not limited to, negetiable instruments,
cerlificates of deposit, eligible debt securities, interests in collective investment

- schemes, or other investments referred to in section 22 of, and as defined in Part il of
Schedule 2 of, the Financial Services and Markets Act 2000 and Part il of the

- Financial Services and Marksts Act 2000 (Regulated Activities) Order 2001, whether

- pedificated or uncertificated, physical or dematerialised, registered or unregistered,
. held by the Chargor or by a trustee or clearance system or nominee;

"Leage Documerit' has the mearing given to it in the Facility Agresmiant;

"Liabilities" means all presant and future liabilities and obligations of any Obligor to- .
" any Finanhce Party urider the Finance Documents or to any Subordinated Creditor, bath:
actual and contingent and whether incurred: solely or jointly or as principat or surety or
- in any other capacity together with any of the following matters relating to or arising in:
respect of those Habilities and obligations:

(a) - any refinancing, novation, deferral or extension;

- {B) - anyclaim for breach of representation, warranty ar undertakmg or oh &t everit
O of default oF under aty indemnity given under or in connection with any
document or agreement evidencing or constituting any other liability or

" phiigation falling within this definitiorn; ' .

(¢} anyclaim for damages or restitution; and

(). any claim ‘as a result of any recovery by any Obligor of a Payment on the -
- grounds of preference or otherwise,

- and any amounts which would be included in-any of the sbove but for any discharge,
non-provability, unenforceability or non-allewance of those amounts in any insolvency
o other proceadings; :

. "Payment” means, in respect of any Liabilities (or any other liabilities or obligations}), a
- payment, prepayment, repayment, redemption, defeasance or discharge of those =
" Liabilities {or other ligbilitles or obligations);

_ "Occupational Lease" has the meaning giveri to it i the Facility Agresment: -
"Parly” meanis a party to this desd; _ _ |
" "Property" rieans the property described it Schedule 1 (Properiy);

REC Enforcement Notice™ means in the cage of 2 PSC Entity thet is 8 company &
warhing notice or restriction natice (each as defined in Schedule B1 paragraph 1 (2) of -
the Companies Act 2008) or in the case of a PSC Entily that is a limited liability
. partnership & warning or restriction notics as 50 defined in that Schedule as applied o
- limited liability partnerships by the Limited Liabilly Partnerships (Apphcatmn of
-Companies Act 2006} Regulations. 2009; _

- "PSC Entity" rigans any company or other enﬁ'tyj the shar‘es- or other .intere..s"is in Which'
“form part of the Chargad Property;

- "PSC Information Reguést' means in the case of a PSC Entity that is 4 company a
notice issued under s7900 (2) or {5} of the Companies Act 2008 or in the caseof a

- PSC Entity that is alimited liability partnership a notice issued under those sections of
that Act as modified and applied to fimited liability partnerships by the Limited Liability
Parinerships (Application of Compariies Act 2006) Regulations- 2008;

. KMATTEREAZTI04




"Receiver" means any receiver, manager or aderiE'st“raﬁve' receiver appointed by the .
. Security Agent in respect of the Chargor or any of the Secured Assets;

 “Related Rights" means to the extent applicable in relation to any asset:

{8} the pracesds of sale, transfer; lease or other disposal of all or ary part of that
- asset; . . .

() all rights under any licence, agreement foi sale or agreemefit fof lease in
' - respect of all or any part of that assel;
- {cy - all rights, powers, benefits, claims, contracts, warranties, rem‘edle‘s',. _S'e'curity
- .-interests, guarantees, indemnities or covenants for title in respect of all ar any
- part of that asset;
(@) - any dividend, interest or other distribution paid or payable;

(e} any moneys and proceeds paid or payable in respect of &l or any part of that
' asset; .

' (f} - 'any awards of Judgmems th favour ef thie Chafgor i respect of &l or any part'
' of that asset; and .

_'(Q)" ' any other ass-ets deriving f’ro’:éﬁ or rélét’ing-i to-all or anﬁ'part o‘f.ihat asset;
* "Relevant Agreement” means:
: .(é} - a Lease Document; |
6 any dotuihent evidending Subordinated Debt
[{s)] - document appointing a Managing Agent; or -

g ()  any other document designated as such by the: SeCurity' Agent and the - '
Chargor; -

- "Relevant Policies" means all policies of insurance present and future in which the N
Chargor has an interest (other than policies in fespect of public fiability and third party
liability) together with afl mioniies pavable in respect of those policies;

. "Rental Income" has the meaning given to it in the Facility Agreement;
"Secured Assets" means, in relatioh to the Chargor, all of its assets and- UHdeﬁakE'ng's _
- the subject of any Security created by, underorsuppiemental {o, this deed in favourof
the Security Agent; _ ;
"Secured Liabilities" means all Liabilities at any time due, owing of incurred by any -
-Obligor to any Secured Party under the Finance Documents, both actual and .

_contingent and whether incurred solely or jointly and -as principal or surety or in any
~other capacity;

- "Secured Party" has the meanmg glven to. :t in the Faclilty Agreement
" "Secuied Property" means at any time, the Progsrly and all other freehold, ieasehold B

- or commonhold property Which is subject to any Securily created by, under or
supplemental to, this deed; _ _ : -
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"Becurity’ means a m‘nﬂgafge, charge, ple“dge, ligri or other security inferest securing
"gny obligation of any person or any other agresment or arrangement having a similar
- ffect;

Yo

1.3

14
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"Security Period" mears the period beginning ‘on the date of this deed and ending on
the date on which the Security Agent is satisfied (acting reascnabiy) that the Secured -
- Liabilities have been irrevocably and unconditionally satisfied inr full and all facilities - .
" ‘made available by the Original Lenders under the Finance Documents (or any of them) -

have been cancelled,

"Shares” miegns all stocks, shares and other securitiss teld by the Chargor now or at -~
" any time after the date of this deed including those specified in Schedule 2, including

any offered by way of redetiption, bonus, preference or aption or otherwise; and

"Subordinated Debt" Fias the mganing given to it in the Facility Agreement.

Interpretation

(@) . Unless otfierwise defined in this deed, a term defined in the Facility Agreement

‘has the same meaning when wused in this deed or any notices,. .

_acknowledgements ar other documents issued under or in connection with this
. deed. .

RN "_'in this deed the term‘ “dlspose“ mc!udes any saie lease, licence, transferor

loan.

I (+ . Ci-ausé-1.1' (Deﬁnftfbhs)-,. clia'use 1.2. (Construction) and -c'l_ausa. 13 (Cuh’ency B
: _symbois and defipitions) of the Facility Agreement are incorporated in this deed - - - -
as if set out here in full but so that sach reference in that clause fo "this -

. Agreement” shall bie read as a reference to this deed.

Third parly rights

- (a) - Unless expressly provided 1o the conffary: iﬁ'a:ny-Finance Decumeht, a person

whio is not a Party has noTight under the Contracts (Rights. of Third Parties) Act

1998 to enforce or enjoy the benefit of any term of this deed or any other .
Finarce Docuiment issuad or enfered into under orin connection with it but this -

does not affect any right or remedy of a third party which exists or is available
apart from the Contracts (Rights of Third Parties) Act 1894

(b} Unless expressly provided to the contrary in any Finance Document the

- gonsent of any person who is not a-Parly is not reguired to rescind or vary thig

_deed or any other Finance Document entered into under or in connection with: =

it.

Administration

{a) - Any reférerice in this desd, or any other Finance Docurment entered irito under -
“or in connection with it, to the making of an administration -order shall be

treated as including a reference to the appointment of an administrator under

paragraph 14 (by the holder of a qualifying floating charge. in respect of the .
. assets of the Chargor) or 22 {by the Chargor or the directors of the Chargor) of -

- Sehedule B1 to the Insolvency Act 1986 or any sieps taken toward such order
.ar appomtment _ : .

(b) Any referance in this deed or any other Einance Docurient 'eme're:ﬂ into u’ﬁﬁei‘ B
' - or in connection with it, o making an application for an administration order by

petition: shall be treated as including a reference to making an administration




application to the court under Schedule B1 1o the Insolvency Act 1986,
- appointing an -administrator under paragraph 14 or 22 of that Schedule, or -
------------------ giving notice under paragraph 15 or 26 of that Schedule of intention to appoint.
S - an-administiator or any steps taken fowards such application or notice.

1.5 Inéozporafed terms
' “The terms of the Finance Documents and of any side letters relating fo the Finance
Documents and the Secured Liabilities are incorporated fhito this deed to the extent
" required for any purported disposition of any Secured Assets contained in this deed fo - -
be a valid disposifion in accordance with seclion 2(1) of the Law of Property .
- {MiscellaneoUs Provisions) Act 1988, .
16 Deed _ _
" ltis intended fhat this deed takes effect as a deed notwithstanding the fact that a Party
may anly exacute this document under hand.
2. CGovenant to pay
‘The Chargor covenants with the Security Agent as security trustee for the Secured |
Parties to pay and discharge the Secured Liabilities when they become dus for
~payment and discharge in accordance with: the terms of the Finance Documents.
3. Charging provisions
31 General

All Security created by the Ghargor under clatises 3.2 (First legal mortgages) to 35 - R
{Floaling chargs) inclusive is: e

(&) - granted in favour of the S’ec'u‘?_ity Agent as Se'CU'ri-fy tristee for the Se‘curé‘d o
' . Parties;, . . B

(b} = continuing security for the payment and discharge of the Secured Liabilities;
(c)  granted with full tife guarantes; and |

(d) - granted in respect of all the right, title and interest (if any")-, present and fufure,
' - of the Chargor in and {o the relevant Secured Asset. : .

82 Firstlegal mortgages
. The Chargor charges by way of ﬁrﬁst'le'g'al“ mortgége'ali of its right, fitte and interest from _
_time to time ih the Property and all Fixtures on such Property.
33 Assignments
(8.  The Chargor assigﬁs;'aﬂd ‘agrees to assign by way of -s.ecurity' to the fullest .
. extent assignable by way of security or capable of assignment by way of
security without infringing any contractual provision restricting the same, all of -
its right, title and interest to from time to time i and to each of the following: '
(- all Rental Income, zind &l other sting, Qayahlé uridér any Occupational |
" Lease;
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iy the Relevant Agreements; and -

o fil)  the Relevant Policies. o

S (b) - The Chargor assigns and agrees to assign by way of security to the fullest - )
h . extent assignable by way of security or capable of assignment by way of '
security without infringing any cantractual provision restricting the same;

iy . the benefit of all rights and claims to which it is now or may in the future
- become entitled under all present and future building contracts relating -~
o the Secured Property {or any part thereof) and all guarantees,
- warranties and representations given or made by and any rights and
. remedies against all or any building contractors at any time engaged in
relation fo the Secured Proparty {or any part thereof) together with the
benefit of all surms recovered in aﬂy proceedings againstall or any such
- persons; and .

C @iy ihe benefit of all appointments, contracts, guéraritge‘e‘s, i‘ep_resentafions, '
- wartanties and undertekings given or made by and any rights or - -
remedies against all or any professional -advisers now or at any time- -
engaged by i in relation fto the Secured Propedy and the
- manufacturers, suppliers or installers of all plant, machinery, fixtures,
fittings and other items now or from time to fime in ‘or on the buildings
* erected orto be erected on the Secured Property and any other person
firm or company now or from time to time under contract with it orunder
a duty fo & (including, without limitation, direct warranties between it .
- and any sub-contractor and the benefit of any performance bond or a .
"hond of any other form or content and/or any obligor company
. guardhtee or guarantees) together with bensfit of all sums recovered in -
any proceedings against all or any of such persons. -

" {¢) . The Chargor shall remain liablé to perform all its obligations under each

" Qecopational Lease, sach Relevant Agresment, each Relevant Policy and

~each confract, appointment, guaranise, representation, warranly  and
undertaking as is referred to in clause 3.3(b) above. ' '

34 ) First fixed charges
‘The Chargor charges by way of first fixed charge;‘ S

(@) - dllinterests and estates in any freshold, leasehold or commenhold property
now or subseguenily owned by It {other than any freehold, leasehold or
~commanhald property effectively charged by way of legal morigage under
 clause 3.2 (First legal morfgages)) and, in each case, the Fixtures on each
. such property;

(b}  the praceeds of sale of its Secured Property and all licences to enter oror use
- any Securad Property;

(é) the benefit’ of all other agreements mstruments anid r;ght& relatlr'tg tcf its
. ‘Becured Property; '

{d) all plant, machinery, vehic;’_l‘és-,. compuier's,'ofﬁce and other equ’ipmeni, all
. furniture, furnishings, equipment and iools and any removals or replacement of
- them, present arid future and the benefit of all contracts, licences, warranties,
maintenance contracts refating fo them and any reriewals and replacements of
them
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{ey  the Shares and all Related Rights;
{f) - the Investients and all Relatad Rights;

{a) all book and other debts due to the Chargor and their proceads (both collected
and uncollected) {fogether the "Debts™) and all rights, guaraniees, security or
other collatéral in respect of the Dabts (or ainy of them) and the benefit of any
judgment or order to pay a sum of money and all rights to enforce the Debts (or

. any of them); .

{h). - all monies from time to tire standing to the credit of esch sccourt held by"fh:e
. Chargaor with any bank, building society, financial insitution or other person; -
@ - allits Infelloctual Property;
(B altits goodwill and unealled capital: _ _
(k) the benefit of all Althorisations held or uilissd by'it in connection with its - _
~ business or the use of any of it§ assets and the right to recover and receive
- corpensation payable-in respect of any of them; and :

C(ly | to the extenit that any assigrment in clause 3.3 (As‘signmenfs) is ineffective as
-+ anassignment, the assets raferreﬁ to inthat clause.
o35 anafmg charge |
The Chargor chargeé by way of .flea'iing chargé all its assets and Ixjndtertaking wherever -
- located both present and future other than any assets effectively charged by way of _
legal mortgags or fixed charge or assighied under clauses 3.2 (First legal morigages), -
- 3.3 (Assignments) or 3.4 (First fixed charges).
3.6 . Qualifying floating charge

This desd contains a qualifying floating charge and paragraph 14 of Schedule B1 fo
- the Insolvency Act 1986 applies fo the floating charge created by or under this deed.
37 Conversion of floating charge to a fixed charge
The ‘Security Agent may, at-any time by notice in writing fo the Chargor, conve&_thé' .
floating charge created under clause 3.5 {(Floaling charge) with immediate effectinto a”
fixed charge a5 régards any Floating Cheirge Asset as it shall specify in the notice if, -
-~ {a) ~ ah Event of Defaul is continiiing; of _ o
(b} ifi the opinion of the Security Agent that Floating Charge Asset is in dangst of
' -+ being seized or any legal process or execution is being enforced against that
“ Floating Charge Asset: or

{'c';)' . the Security Agent cans;ders that ;t is neaessary m order ta protect the prionty :
' of the Security. _ .

Coas Automatic conversion of floating charge to a fixed charge
If {unless permitlted' ] _wr’it?ng_ by the Security Agent of exp'rc’assiy perrﬁ’i'ttedf under the
tetms of any Finance Docurnent): _
(ay - the Chargor creates or alfempts to .crréate any -S'e‘cﬁﬂrity over ahy of its 'Fioatin.g :
. Charge Assets (save as expressly permitted under the Finance Documents), -
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(by ~ the Chargor disposes (or attempts 1o dispose) of all or any of its Floating
Charge Assets (save as expressly permitted under the Finance Docurments);

") any person levies or attempts o levy any distress, attachment, execufion or
- wther legal process against any Floating Charge Asset; or

“{d) any _-é.arpﬁrate action, legal proceedings or othsr procedures or stéps are taken
- for the winding Up, digsolution, administrafion or recrganisation of the Chargor,

the floating charge created by this deed will atomatically and immediately wit’ho_uf
. notice be-converted into a fixed charge over the relevant Floating Charge Assets or, in
... the cifcumstances described in clause 3.8(d), over all of the Floaling Charge Agsels,

3.9 . Documents of title
‘The Chargor shall:

{a) . immediately upon the execution of this deed (and on the acquisition by it of any
interest in any Secured Assets at any time) deposit with the Security Agent alt
. deeds, cetificates and other documents in s posséssion constituting or
evidencing title to the Secured Assets {or otherwise procure that any such -
‘deeds, certificates and other documents are held fo the order of the Security
Agent on terms acceptable to the Security Agent {(acting réasonably)); and S

. (b) “depusit with the Security Agent at any time after the dates of this deed any
' ~further deeds, certificates and other documents constituting -or evidencing tithe

*fo the Secured Assets, pramptly upon coming into possession of them (or -
otherwise procure that any such deeds, cedtificates and ofher documents are
held to the order of the Security Agent on terms acceplable to the Security

 Agent (acting reasonably)).

340 Small company moratorium |
| Where the Chargor is an sligible company within the meaning of paragraphs 2 fo 4

. {inclusive) of Schedule A1 fo the Insolvency Ast 1986, then the obtaining of &

moratorium; including any preliminary decision, -or investigation in termis of paragraph
43 of Schedule A1 to the Insolvency Act 1988 shall not cause the floating charge
created by this dgdeed o crystaliise into a fixed charge nor cause restrictions which
~ would not otherwise apply to be imposed on the disposal of its property and assets by

the Chargor: .

4, Continuing security
4.1 Conlinting security - _ _ _
' The Security constituted by this deed shall be continuing security and shall remain in
full force and effect regardless of any intermediate payment or discharge by the -
Chargor or any other person of the whole or any part of the Secured Liabilities. -
42 Recourse - '
© The Securily constituted by this deed:

(s} is in addition to any other Security which anhy Secured Party may hold at any -
time for the Secured Liabilities (or any of them); and
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b} riay be enforced without first having recourseto any other rights, Security or
- ¢laim against another person by any Secured Party.
5. Rééfesentatibné '
51 Duration.and Scops

“The Chargor makes the following representations and warranties to the Security Agent.
on the date of this deed:
(@) noPSC Informatior Regquaest has been issued to thé.charg'or in respect of any
- PSC Entity other than any PSC Information Request with which the Chargor
has complied -or in respect of which the Chargor has provided a valid teason
- for nonsgompliance; and
(b} - no PSC Enforcement Notice has been issued In respect of the shares or other _
- interests in any PSC En‘ttty .
52 Repebf:aﬁ
_ “The representations and warranfies in this clause are desmied to be made by the -
Chargor by reference to the facts and circumstanices then existing on each day .on
which any Repeating Representations are deemed to be made under the Facility -
Agresment. :

6.~ Negative pledge
8.1 The Chargor shall nat create or permit to subsist any Security over any of its assefs.
62  TheChaigorshallnot | |

(a)  sell, transfer or otherwise dispose of any of its assets on terms whereby they
' are or may beleaged to or re-acquired by it; '

(b}  sall, transfer or otherwise disposa-of anyof its reéei\fabie'é on recoursé-férmé-' :

{6) - - enter snta any arrangement under which maney: or the benefit of a bank or _
- other actount may be applied, set-off or made subject to & combination of
_:gcceunts; or :

(dj - enter into any other pfeferénﬁai arrangeme‘n’f havi_n'g asimilar effect,
" in ciroumstances where the arrangement or fransaction is entered into primarily as a
- ‘method of raising Financial Indebtedness or of financing the acguigition of an asset.
8.3 Clauses 6.1 and 6.2 do nof ‘apply to any Security, disposal or arrarigement which is
. expressly permitted pursuant to the Fagility Agreement {including, for the avoidance of

- doubt, any Secutity of the type listed in clause 21.3(c) of the Mezzanine Fagility = '
© Agreement).

7. Restrictions on disposals
7.1 .. The Chargor ghall not enter into a single transaction or a series of transactions

.- {whether related or not) and whether voluntary or involuntary to dispose of all or any .
- part of any Secured Assets,
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T2 Clause 6.1 does not apply to ariy disposal Which is expressly permitted pursuant t6 the
Facility Agreement (including, for the avoidarice of doubt, any disposal of the type ™
listed in clause 21.4(b) of the Mezzanine Facility Agreemert). R

-8, Further assuyaiice -

8.1 - The Chargor shall promptly do all such acts and execule all such documents {including
- assignmenits, transfers, morfyages, charges, notices and instructions) as the Security
-~ Agent may reasonably specify (and in such form as the Sscurity Agent may reasonably
" require) in favour of thie Securfty Agent or ifs nominse(s): '

(@) | fo create, perfect, protect and maintain the Security created or interided to be _
- creafed under or evidenced by this deed or for the exercise of any rights, . .- -
" powers and remedies of the Secured Parties provided by ar pursuant to this

- deed or by law;

(b} to confer on the Secured Paﬁieé's’eéuriiy over any property and assets of the
- Chargor located in-any jurisdiction equivalent ar similar to the Security infended
- 1o Bre confetred by-or pursuant to this deed; and/or
(e} . (if an Event of Default is continuing) to facilitate t’_hé. realisation of the assefs
-~ which are, or are infendad lo be, the subject of the Security created by of under
" this deed.
B2 The Chargor shall take all such action as is available to it (i_-nclu'd'ing makiny all filings'.' :
- and registrations) as may be necessery for the purpose of the crestion, perfection, - -
- ‘protection or maintenance of-any Security conferred or intended to be canfermed onthe
-Secured Parties by or pursuant to this deed. '
8.3  Any document required to bs executed by the Chargor undet this clause 8 will be -
- prepated at the cost of the Chargor.
9. Accounts
- 81  The Charg;ur'must get in-and realise its:
(@) - securities to the extent held byway'eftefﬁpwary investment;
(b} . bookand other debts and other moneys owed to ity and -
© * royalties, fees and income of any nature owed foit,

_ in the ordifiary cotifse of ifs business.

8. Insurances

101 Subject to the rights of the Security Agent under clause 10.2 below, the Chargor must,.
o to the extent commercially reasonabie, diligently pursue its rights under each of the
Relevant Policies, but enly if and fo the extent that the exercise of those rights in the
manner proposed would not result in & Default under the terms of the Finance .
- Documents.
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102 After this Security has become enforceable:

R . (&) the Secutity Agent may exercise (without any further consefit or-authority on - - |
: the part of the Chargor and irrespective of any direction given by the Chargory -
any of the rights of the Chargor in connection with any amounts payableto it~

" uhder any of its Relevant Policies;

(b} the Chargor must take such steps {(at its own cost) as the Security Agent may
. require to enforce those rights; this includes initiating and pursuing legal or
" arbitration proceedings in the name of the Charger; and o

“{e) . the Chargor must hold any payment received by it under any of its Relevant -
- Policies (excluding proceeds of any third party fiability insurances paid fo the
Chargor to mest third party claims} on trust for the Security Agent. :

1. Implied Coverants for title

114 The covenants set out in Sections 3(1), 3(2) ard 6(2) of the Law of Property
- (Miscellaneous Provisions) Act 1994 will not extend o elauses 3.4 (Frrst fixed charges)
. or 3.5 (Floating charge). .

- 1.2 | shall b implied in respect Df clauses 34 {Fust ﬁxed charges} and 3.5 (f”—"!oafmg
' “charge) that the Chargor is disposing of the Secured Assets fres from all charges and
~incumbrances (whether monetary or notj and from all other rights exercisable by third
parties (including liabilities imposed and rights conferred by or under any enactment)
(other than as expressly permitfed pursuant to the Facility Agreement {including, for
the avoidance of doubt, any charges, incumbrances or other rights exetcisable by third
" parties referred to in the Property Report)).

12.  Land Registry
124  Application for restriction

(&) inrelation to land and buildings situated in England and Wales, title to which is
~ registered oris to be registered at the Land Registry, the Chargor consents to
an application being made to the Land Registry for registration of the following
. rastriction on the proprietorship register of any present and fulure registered .
" freehold, leasehold or commonhold propery of the Chargor {arid any
- unregistered property subject to compulsory first registration at the «date of this -
- deed) .

. "No disposition of the regigterad estaté by the propristor of the registered
estate or by the proprietor of any registered charge, hot being 4 charge
registered before the entry of this restriction, is to be registered without a
written congsent signed by the proprietor for the fime being of the charge dated
[e] 2017 in favour of Prarierica Real Estate Gapital VI 8.4 .1 referrad fo inthe .

- charges register or their conveyancer."

“{b) - The Chargor confirms that so far as any of the Secured Propetty is
- unregistered, such land is not affected by any disclosable overtiding interests
within the meaning of the Land Registratron Agt 2002 or the Land Registration
Rules 2003.
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13..  Fufure Pmperty

e o - If the Chargor acqmres (or intends to acquire) any freehold or leasehold or other -~

 interest in real property after the date of this deed it must: _ S e _

(@) oty the Securiy Agent immeditely of such acquisiton or s itertion fo.
- aequire such propetty; | |

(b)) . immediately on request by the Security Agent and at the cost of the Chargor,
- axecute and deliver to the Security Agent, a charge by way of first legal -
- mottgage of such property and all Fixtures on: such property in favour of the.
- Security Agent in such form as the Security Agent may require;

{c} use reasonsble endeavours to obtain such consents as are requlred for the
: <. Becurily referrad to in this clause 13;

{dj i the tile to such freehold or leasehold property is'regls‘éeréd at the Lanﬁ _
g Registry or required to be so registered, to give the Land Registfy writfen
notice of the Security; and o _ o

(g) - If applicable, ensure that the_ S"ecuri'ty' is :iérr‘ectty noted in fhe register of lifle.
- pgainst that title at the Land Registry. . :

14.  Notices of assighments and charges
141 . Lease Documents

..{ay . The Chargor shall deliver to the Security Agent signed but undated notices in
.. the form specified in Part | (Form-of notice of assignment) of schaedule 3 (Lease:
Documents) to each other party to each Agreement for Lease and each tenant -
. under each Ocoupational Lease that that Chargor has assigned to the Security
Agent all its right, title and. interest in that Agreement for Lease and all its right,
tile and interest in the Rental Income and other monies payabie under that
Qeoupational Lease,

{B) | The Chargor shall defiver the notrces referred ta ir ctause 131(3) to the'”
- Security Agent: .

i 'm the case of an Agyeement for Lease o an Occupatsonaf Lease
. subsisting.at the date of this deed, on the date of this deed: and -

iy in the case of an Agreement for Lease or an Occupational Lease
- eoming into existence after the date of this deed, upon the Chargor
- entering into that Agreement for Lease oran Qccupational Lease.

~{oy - The Security Agent shall be authorised o serve gach of the notices referred to
~-in clause 14.1{g) on the other party to each Agreement for Lease and each
“tenant under each Occupational Lease at.any time when an Event of Default is
" continging. o
~{d) - The Chargor shali use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice in substantially the form specifiedin -

Part Il {Form of acknowledgement) of schedule 3 (Lease Agreemenfs) as soon
as reasoriably practicabla.

14.2 Reievanmgmemenfs
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(&) The Chargor shall give nofice i the form specified in Part | {(Form of nolice of
- - assignment) of Schedule 4 (Relevant Agreements) to-the other parties to each
" Relevant Agreement (other than: {i} a Lease Document (whether entered into
before or after the date of this deed); and (i} any documents appointing an
“Asset Manager or Managing Agent that have been entered into prior to the
date of this deed) that the Chargor has assigned to the Security Agent all its

right, title and interest in that Refevant Agreement. :

)} " The Chargor shall give the notices referred to in clause 14.2(a);

iy . in the case of gach Relevant Agreement (othier than: (i} a Lease
' - Ddcument (whether entered into before or after the date of this deed);
‘and (i) any documents appointing an: Asset Manager or Managing
Agent that have been eftered into prior to the date of this deed} in

- existence as at the date of this deed, on the date of this desd: and

C(iiy  in the case of each Relevant Agreement (other than: (i} a Lease
7 Document (whether entered into before or after the date of this deed);
and (ii) any docurnents appointing an Asset Managet or Managing
Agent that have been entered inte prior to the date of this deed) coming
into existence or being designated as such after the date of this deed, -
con the later of that agreement coming into existence or being
: des:gnateci a Relevant Agreement, : :

cy - The Chargor shall use reasonable endeavours tc procire that the recipaent of
* each such notice acknowledges that niotice in substantially the form specified in .
Part Il {Form of acknowledgement} of Schedile 4 {Refevanr Agreements) a8
soon as reasonably practicable, . _ .

14.3 Relevant Policies

{a) The Chargor shail give notzce irt the: form specmed in Part i (Farm of noifce of

' assignmenty of Schedule 5 (Relevant Folicies) fo the insurer under each
- Relevant Policy that the Chargor has agsigned to the Security Agent all its
- right, fifle and interest in that Relevant Policy. ' E

(b} The Chargor shall give the notices referred to in clatise 14.3(a):

(Y in the case of each Relevant Policy subsisting at the date of this deed .
' (to the axdent not already validly charged in favour of the Securty
 Agent), on the date of this deed; and .

© (i} i the case of each Relevant Policy coming into existence after the date -
of this deed, on that Relevant Policy being put on risk.

- (&)~ The Chargor shall tse reascenable endeavours fo procure that the recipient of
- . each such notice acknowledges that notice in substantially the form specified in
Pait Il (Form of acknowladgement) of Schedule 5 (Relevant Policies) as soon -
- as reasonably practicable.

144 Accounts o |
(a) “The C’h'a_rgn'r §ha.IE i’f'req;uired_ hy the Security 'Ageﬁ’é gix?e- ndfiée in 'fhe form
specified in Part I{a) {Form of blocked aceount natice of charge) of Schedule &

“{Accounts) to the financial institution at which sach account frr-the name of the
‘Chargar is hald.

{b) . The Chargor shall give the notices referred to i clause 14.4¢a); _
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"""""""""""" i} in the case of an account held by the Chargor at the date of this deed,
-on the date of this deed; and :

''''''''''''''''''''''''''''''''''''''''''' ). in the case of an account opened after the date of this deed, &n that -

e R - @ccount being opened.

: C{ey . . The Chargor shall use reasonable endeavours to procure that the recipient of
PRI ' each such notice acknowledges that notice in substantially the form specified -
- iny (i) in respect of a notice givert in @ccordarnice with clause 14.4(a), Part | (b} .
" Farm of aceount acknowledgement) of Schedule 6 (Aecounts). L

5. Shares and Investments
151 Defivery of documents
| - Onvthe later of:
(a) - the date of this deed; and

| (b) N the date of acquisition of those Shares mvestments or Related nghts
“the Chargor shall: | |

(iy - deliver to the Security Agent all certificates of title and other documents
- of title or evidence of ownership in respect of its Shares, Investments -
- and the Related Rights in respect of companies incorporated in -
.. England and Wales only; and

(iiy - deliver fo the Security Agent such fransfer dotuments (with the
transferee left blank) or any other documents as the Security Agent

-+ miay reasonably reguire in respect of those Shares, Investments and

" Related Rights in respect of companiss incorparated in England and

© Wales only. S

152 Dividends

 Unless ths Security craated by of under this desd is enforcaable, the Chargor shall be
- entitled to receive, refain and distribute all dividends, distributions and other monies
' receivable in respect of its Shares, Investments and any Related Rights. '

15.3 . Veling rights

The Chargor shall not exercise its voting and other rights in réspect of its Shares,
Investrments and Related Rights in @ manner which is reasonably fikely to be prejudicial
_ to the interests of the Secured Parties. . .
154 Payments | |
" The Chargor shall make all payrients which may become due and payable in respect
- of any of its Shares, Investments and Related Rights. If it fails to make any such
‘payments, the Security Agent may, but shall not be obliged to, make such payment on
behalf of the Chargor. Any sums so paid by the Security Agent shall be repayable by .

the Chargor to the Security Agent on demand and pending such repayment shall .
constifute part of the Secured Liabilities. : _
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155 Obligations

o - The Chargoer shall-remain liable to observe and performi all of thé conditions and - -
. obligations assumed by it in respect of its Shares, Investments and Related Rights and ..
the Security Agent shall not be required to perform or fulfil any obligation of the .
Chargorin respect of any Shares, Investments or any Related Rights. '

N 15,6 . Compliance with notices .

- The Chargor shall comply wrth any not;ce served on it under the Compames Act 2008
* or any other applicable law or regulation in its jurisdiction of incorporation or pursuant
to the articley of association or any other constitutional document of any relevant entity
_in respect of or in connection with the Shares, Invesiments or Related Rights and will

. promptly provide to the Security Agent a copy of that notice. '

15.7 - Conversion

‘Immiadiately 6n conversion of any Shares, Irvestments or Related Rights from a

~ certificated fo an uncertificated form, and on the acquisition of any Shares, Investments ~
“or Related Rights: in an uncertificated form, the Chargor shall give such instructions or

" directions and take such other steps and enter into such documentafion a8 the Security -

- Agent may reasonably require in order to protect or preserve the Security intended to
be created by this deed. .

158 PSCRegister

(@ The:Chargor shalt imnﬂedia'tely' nctifgétﬁe é‘ecu;rity Agent if any PSC l-nfénnatian' :
- 'Reguest is issued'to the Chargor in respect of any PSC Entity and shall" '
() - comply with each such PSC. Information Reguest or prowde a vahd' _
: reason for non-compiiance; - .
(i) provide the Security Agent with a copy of ech such PSC IAformation
- Reguest. . N _ . _
. {by The Chargor shall immediately notify the Security Agent if any PSC
- Enforcement Notive is issued fo the Chargor and shall provide the Security
. Agentwith a capy of each such PSC Enforcement Notice.

16, "s:éc':urity power of attorney _
164 The Chaigor, by way of security, irfevocably and severally appoints the Security Agent,
each Recelver and any of their delegates or sub-delegates to be its attorney to take -
. any action which the Chargor is obliged to take under this dead. The Chargor ratifies
and confirms whatever any attorney does or purporis to do pursuant to its appointment
under this clause 18.
162 T hie power given urder clause 16,4 may only be exercised at any time: - -

{a)  after the expiry of five Business Days following the failure by the Chargor fo do
that which it is required to do by the termis of any Finance Document; or

~{b)  whilean Event of Default is continuing.
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17. Enfarcement of security
7.4 . When security is enforceable

‘Fha Security created by and under this deed is enforeeable any time while an Event of
- Defaultis continuing. o

472 '_ Acls of enforcement '

" The Security Agent miay, at its absolute discretion, at any time while the Secuiity
“created by of Under {his deed is-erdorcedbls: .

. (aj  enforce all or any part of the Security created by or under this deed in any .
 mannerit sees fit,

() - exercige its rights and powers conferred upon morigagess by the Law of
' - Property Act 1925, as varied and extended by this deed, and rights-and powers
- conferred on a Receiver by this deed, whether or not it has taken possession

or appointed a Receiver to any of the Secured Assefs;

{c) ; appoint @ Receiver to all or any part of the Secured Asssts; .
Ad) - appoint an administrator in respect of the Chargor and take'any'-stepé todo éo;;’

(e)  exercisé its power of sale under section 101 of the Law of Property Act 1825
(as amended by this deed); or : _ '

(f) ' if permitted by law, appoint an administrative receiver in respect of the
Chargor.

17.3 ..ﬁighfofapprapriaﬁon -

To the extent that the Security created by this deed constitutes a "security financial
collateral arrangement” and the Secured Assets constitute "finangial collateral” for the
- purpese . of the Financial Collateral Arrangements {No 2) Regulations 2003
{"Reguldtions"), the Security Agent shall have the right on giving prior notice to the =
© Chargor, -at any time- after the Security becomes enforceable, to appropriate all or any
- part of those Secured Asgsts in or towards discharge of the Secured Liabilities. The .
parties agree that the value of the appropriated Secured Assets shall be: (i} inthe case .
~~of cash, the amount of cash appropriated; and (i} in the case of Shares or
" Investments, determined by the Security Agent by reference to any publicly availatile -
~ market price and in the absence of which by such other means as the Security Agent -~
" - {acting reasonably} may select including, without limitation, an independent valuation.
" - For the purpose of Regulation 18(1) of the Regulations, the Chargor agrees that any
such determination by the Security Agerit will constitute a valuation "in a commercially - -
reasonable manner', . .

| 17 4 Sfafurary'powérsmgénemf' - o

(&Y For the‘_pa'rp'oses'éf all 'pcawers' implied by statute, the Secured Liabilities are
- deemed to have become due and payable on the date of this deed.
'(.b}' . Section 103 of the Law of Property Act 1925 and section 93 of the Law of . B
" Properiy Act 1925 do nat apply to the Security constituted by or under this
desd. : o
" (¢} “The statutory powers of leasing conferred on the Security Agent are extended
- so that, without the need to comply with any provision of section 89 or section
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- 100 of ftie Law of Property Act 1925, the Security Agent is efipowered {0 ledsé
- and make agreements for lease st a prermium or otherwise, accept surrenders
------------------------------------ - of leases and grant options or vary or reduce any sum payable under any -

L - leases or tenancy agreements as it may think fit. -

() | - Each Reseiver and the Security Agent is entitled: to all the ri‘g_hts-,. 'powers, SRR
- privileges and immunities conferred by the Law of Property Act 1925 and the
o - _ ... lnscolvency Act 1986 on mortgagees and Receivers.

. .1'_7.._5' : Coni‘inge'ncfes-_-

. If the Security Agent enforces the Security constituted by or under this deed at a time
- when ho amolnts are due to any Finance Party under the Finance Documents but at a
time when amounts may or will become so due, the Security Agent (or the Receiver)
_ ay pay the proceeds- of any recoveries effected by it into -an interest bearing
suspense account.

176 Morgagee in possession ~ no liability

Neithér the Sacutity Agent rior dny Receiver will be liable, by reason of entering into
possessiot of a Secured Asset, to account as morigagee in possegssion or for any loss -

- on realisation or for-any default or omission for which a mortgagee in possession might
-oftherwise be liable.

47T Redemptian of prior mortgages
At any time while' the: Security created li\j.! oF ‘tnder this deed i§ enforceable, the
Security Agent may, af the sole cost of the Chargor (payable to the Security Agenton
“dernand); _ =

@y .r'e'deem any pribr form of Secufity over any Secured Asset’ andfor
" (o) procure the fransfer of that Security fo itself: andior

(¢} . settle and pass the accounts of any prior mortgagee, chargee or encurbrancer
-which once so settied and passed shiall be conclusive: and binding on the
_Ghargor. . .

17.8 $_haresi and Investments F.fdl'l':zwing an Event of Default.

()~ While an Event of Default is continting, the C’hargo% shall on reduest by the
Secunty Agent: .

- _(i) ~deliver to ihie Set;uriiy Agent such siock fransfer forms or other transfer .
" documents as the Security Agent may reguire o enable the Security
 Agent or its nominge or riominees to be registered as the-.owner of, and .
- fo obiain legal and beneficial title to, the Shares andfor Invesiments
andf/or Related Rights referred to in such request; '

(ii} B provide: to-the Secunty Agerit certified copies of all resolutions anci B
authorisations approving the -execufion of such transfer forms and
.. Tegistration: of such fransfers as the Security Agent may reasonabiy
regire;

(ﬁi’)  procure {in resipect of any !nves’tmenf's' to fhe extent 't'haf 'if is'abie todo
: " g0y that each such fransfer is promptly reglstered by the relevant
-~ company or other gntity;
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Al procure {in respect of any Investments, to the extent that it is able to do
- 50) that, immediately on their issue, all share certificates or other
" documents of title in the appropriate form, n respect of the refevant
 Shares and/or Investments andfor Related Rights, are delivered to the
Security Agent in each case showing the registered holder as the
Security Agent or its nominee or nominees (as applicable); and

(v} exsrcise all voting rights in '-respect"df ity Shares, fnvestments and
- Related Rights only in accordance with the instructions of the Security
Agent, '

~{by . At any time while an Event of Default is continuing, the Security Agent may .
- complete any transfer documents held by it in respect of the Bhares andfor
Investmerits and/or Related Rights in favoir of itself or such other person or
_hormines as it shall select. :

ey --At'any time while the Security created by or uhder'this deed is enforceable_,- the -
" Becurity Agent and its nomiinee or nominees may. sell &l or any of the Shares,
Investments or Related Rights of the: Chargor in any manner permitted by law
- and on such terms as the Security Agent shall in s absoEute discration:
- determine. .

{d) - If the Chargor receives any dividends, distributions or other monias in respect

- of its Bhares, Investments and Related Rights at a time when the Security
. Agerit hag made a request under clause 17.8(a) or taken any steps under - -

- clause 17.2 (Acts-of enforcement) to enforce Security created by or under this

- deed, the Chargor shall immediately pay such sums. received directly to the

" Sepurity Agent for application in accordance with clause 20 {Applicafion of
monies) and shall hold all such sums on trust for the Security Agent pending

.- payment of themn to such account as the Security Agent shail direct. -

- 18, Rece'ivéfr.
181 . Appointment of Receiver -
@)

{iy " At any ’zlme whne the Secunty created by of under ihfs deaci g

. enforceable, the Ssturity Agent may appoirt & Receiver to all or any

part of the Secured Assets in accordance with clause 17.2(c) (Acts of
anforcement).

C(ify - At any time, I so requested in writing by the Chargor o the Security
. Agent, without further nolice, the Securily Agent may appoint &
" Receiver o all or any part of the Secured Assets as if the Security
- Agent had become entitled under the Law of Property Act 1925 fo -
- axarcise the power of sale conferred under the Law of Property Act
1925, . ' o

by Any Recewer aﬁpomted under thig deed shalt be the agerit af the Chargor and
-+ the Chargor shall be solely responsible for his acts or defaults and for his
- remuneration and lable on any confracts or engagements made or entered into.
. by him and in no circumstances whatsoever shall the Security Agent be in any
. way responsible for any misconduct, negligence or default of the Receiver,

.. unlass-directly caused by ifs gross negligence, wifful default or fraud.
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&y Where the Chargor is an eligible company within the meaning of paragraphs 2
: - o d-dinclusive)-of Schedule A1 fo the Inselvency Act 1886:

{i) - obtaining a moratorium, or

: (.i:i)" ' anything done with & view to obtammg a mcrataﬂum mcludmg any -
preliminary decision or investigation in terms of paragraph 43 of
Behedute AT to the [nsolvency Act 1986, :

~ shall not be grounds fcr appcihtmem of a Recéiver, o
182 " Removal |

- The Seturity Agent may by written notice remove from time to time any Receiver
appointed by it (subject to the provisions of section 45 of the Insolvency Act 1986 in the
case of an administrative receiver} and, whenever it may deem appropriate, appeint a
new Receiver in the place of any Receiver whose appointment has terminated. '

18.3 Powers of Receiver
@y General

S {iy - In addition to-those conferred by the Law of Property Act 1825 onany -
-~ Receiver appointed under that Act, each Receiver has, and is entitled
to exercise, all of the rights, powers and discretions set out in fhis
clause 18.3.

iy If there i$ more than ohe Receiver holding office at the same time, -
' unless the document appointing him states otherwise, each Recelver
. may exercise all of the powers: conferred on a Receiver under this deed
or under the Insolvency Act 1986 individually and o the exclugion of .
any other Raceivers. .

(i) A Recsiver of the Chargor has all the rights, powers and discretions of
. anadministrative receiver under the Insolvency Act 1986.

- (Evj' A Receaiver may, in the name of the Chargor:

(A) " do all other acts and things which he may consider
-expedient for realising any Secured Asset; angd

- {B) . exercise in relation to any Secured Asset all the
powers, authorities and things which he would be -
- capable of exercising if he were its absolute beneficial
Qwner.
- {B)-. Barrow money -
A Receiver may raise and borrow money {either unsecured or on the security
. of any Secured Asset, either in priority to the security constituted by this deed
- or otherwise) on any ferms and for whatever purpose which he thinks fit. Neo-
- person lending that money need eriguire as to the propriety or purpose of the
exercise of that power or to check the application of any money so raised or .
horrowed. :

(o) Carry on business.
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A Receiver may carry on the business of the Chargor as he thinks fit and, for |
. . the avoidance of doubt, 4 Recsiver may apply for such Authorisations as he
------------------- - considers in his absolute discretion appropriate. '

o (d) : CGmpromiSa
A Receiver may seftle, adjust, refer to arbitration, compromise and arrange any
- claims, accounts, disputes, questions and demands with or by any person who

o is or claims 10 be a creci]tor of the Chargor or relating in any way to any . -
© . Seoured Asset, . .

(é) © Delegation

(E?e!eg’atmn)
n Employees.
Forthe purposes of this deed, a Recsiver as he thinks appropriate, on behalf of -
" the Chargor of for #sslf ag Recsiver, may: :
() appoint and discharge managers, officers, agents, accountants,
" servants, workmen and others upon such terms as to remuneration or
~otherwise as he may think proper; and
- G)  discharge any such persons appeinted by the Chargor.. e
(@) Leases
' A Receiver may let any Secuféd'Asseti for any term and at any rent (with or
without a premium) which he thinks proper and may accept a surrénder of any
lease or tenanty of any Secursd Assets on any terms which he thinks fit
(including the payment of money to a lessee or tenant on a surrender).
(hy - . Legal actions
" A Receiver may bring, prosecute, enforce, defén‘d and abandon all adﬁcns, -
" suits and proceedings of submit to arbitration or any form of alternative dispute: -
resalition in the name of the Chargor in. refation o any Secured Asset as he
considers expedient. .
) . Possession
A Receiver may take immediate possession of, get in and collect any Secured
" Asset,
) Protection of assets
A Receiver may, in each case as he may think fit:
(i)~ make and effect all repairs and insurances and do all other acts which

the Chargor might do in the ordinary conduct of its business be they for
the: 'prc:tecficn- or for the improvement of the Secured Asgets;

R (i} - comrmence andlnr comp1e’ce any building operatnens on the Secureci
Property or other Secured Asset; and
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(i)~ apply for and maintain any planning permission, building regulation
' approval or any other permission, consent or licerice. :

(k). Receipts

. & Receiver may give valid receipts for all monies and execute all assurances
" and things which- may be expedient for realusmg any Secured Asset

iy Sae of assets

' A Receiver may sell, exchange, convert into' monies and realise any Secured
Asset by public auction or private contract in any mannar and on any terms.
" which he thinks proper. The conhsiderafion for any such fransaction may
consist of cash, debenture or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump sum or by
instaliments spread ovér such period as he thinks fit. Fixtures and any plant
~and machinery annexed fo ahy part of the Securad Property may be ssvered
- and sold separately from the property containing them without the consent. of
- the Chargor. ' .

(m)  Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer to that
Subsidiary any Secured Asset.

" {n)  Deal with Secured Assets a

A Receiver may, without testriction sell, let or lease, of concur in selling, letting -
- or leasing, or vary the terms of, determine, surrender or accept surrenders of,
- leages or fenancies of, or grant options and licences over or otherwise dispose
- of of-deal with, all or any part of the Secured Assets without being responsible
for loss or damage, and so that any such sale, lease or disposition may be
- made for cash payable by instalments, loan stock -or other debf obligafions or
- far shares or securities of ancther company or other valuable consideration.
" The Regeiver may form: and promote, or concur in forming and promofing, a
company or companies to purchase, lease, licence or otherwise .acquire
interests fnr-all or any of the Secured Assets or otherwise, arrange for such
-companies to frade or cease to frade and to purchase, lease, license or
- otherwise acquire all or any of the Secured Assels on such ferms and
conditions whether or not including payment by instaliments secureci or .
unsecurad ag’'he may think fit,

“{o) - Voting rights

- A Receiver may ‘exercise all vohng and othet rrghts attachlng to ihe Shares L
Investments, Related Rights and stocks, shares and other securities owned by
. the Chargor and comprised in the Secus'ed Assets in such rnanner as he may
think fit. . .

o {py - Seturity
.~ A'Receiver may redeem ahy prior Security and seftle and pass the accounts of
. the person entitled to the prior Security so that any accounts so setfled and |
“passed shall (subject to any manifest error) be conclusive and binding on the .-
. Chargor and the money so paid shall be deemed to be an expense properly
_ incurred by the Receiver. _

) Acquire land
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“The Receiver may purchase or acquire any land and purchase, acquire or
_grant any interest in ar right over fand. .

S (0 . Development

A Receiver may implement or coitinue thé development of {and obtain all
consents required in connection therewith) andfor complete any buildings or

 structures on, any real property comprised in the Secured Property and do all
acts and things incidental fo the Secured Properly,

(sy . Landlord's obligations

- A Receiver may on behslf of the Chargor and without consent of or notice fo

" the Chargor exercise all the powers conferred on & landiord or & tenant by the
Landlord and Tenants Acts, the Rents Acts and Housing Acts or any other
" legislation from time to time in force in any relevant jurisdiction relating to rents
ar agriculture in respect of any part of the Secured Property. '

( ~ Uncalled capital -

A Receiver may make calls conditionally of unconditionally on the members of
. the Chargor in respect of uncalled capital. - o

@ incidental matters

.. & Receiver may do all other sicts and things including without limitation, signing
.. and executing all documents and deeds as may be considered by the Receiver
1o be incidental or conducive to any of the matiers or powers listed here oF -
-granted by law or otherwise incidental or conducive to the preservation,
improvement or realisation of the Secured Assets and to use the name of the
Chargor for all the purposes set out in this clause 18.

L 184 Remimeration

The Security Agent may from tsme tc time ﬁx the remuneratlen of any Recewer_ .
‘appointed by it.

8. Delegat;on

184 _The 8ecurlty Agent and any Recewer may deiegate by pcwer of attcpmey or in any
other marniner all or any of the powers, authorities and discretions which are for the
time beiitg exercisable by the Security Agent and the Receiver {as appropriate) urider -
this deed to any person or persons. ag it shall think fit. Any such delegation may be

- made upore such terms and conditions (including the power to sub-delegate) -as the
Security Agent and Receiver (as appropriate) may think fit.

192 The Security Agent and any Receiver will not be liable or responsible to the Chargor or
any other person for any losses, liabilities or expenses arising from any act, default,
omission or migconduct o the part.of any delegate.

20. - Application of monics

Al munies received or recovered and any non-cash racoveries by the Security Agent .

- or any Receiver pursuant to this deed or the powers conferrad by it shall (subject to the
. claims of any person having prior tights therefo and by way of variation of the
_ provisions of the Law of Propery Act 1925) be applied first in the payment or other
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discharge of the costs, charges and expenses incurred and payments made by the

- Receiver, the payment or other discharge of his remuneration and the discharge of any

------------------------ - liabilities incurred by the Receiver in, or incidental to, the exervise ofany of his powers,

e “and thereafter shiall be applied by the Security Agent (hotwithstanding any purported
S - appropriation by the Chargor) itaccordarice with the terms of the Facility Agreement.

21, Remediss and waivers :

21,1 Nofailure to exercise, nor any delay iri exercising, on the part of the Secutity Agent of -

- "any Recgiver, any tight or remady under this deed shall operate as a walver of any

- such right or remedy or constitute an election to affirm this deed. No election to affirm

. this deed on the part of the Security Agent or any Receiver shall be affective unfess it

is in writife.  No single or partial exercise of any right or remedy shall prevent any -

“further or other exercise or the exercise of any other right or remedy. The rights and

remadies provided in this deed are cumulative and not exclugive of any rights or

remedies provided by [aw. : _

912 A waiver given or consent granted by the Secuiity Agent or any Receiver under this
deerd will be effective only if given in writing and then only in the instance and for the
‘purpose forwhich it is-given. -

59, --'W'a'iilé_? of defences

. 'The obligations of, and the Security created by, the:Chargor inder this deed will rist be -
- affected by any act, omission, matter or thing which, but for this clause 22, would -
reduce, release or prejudice any of its obligations under, or the Sécurity created by,
ihis deed and whether or not known to the Charger orany Finance Party tncluding:

(aj.- “any time, walver or cansent gfanfed'tca-, of composition with, the Chargor or - '
" other persof;

' (b) . the release of the Chargor or any other person under the terms of any o
-composition or arrangement with any creditor of the Chargor; :

- A{g) the taking, variation, compromise, exchange, renewal or release of, or réfus'ai '
' .. or neglect to perfect, take up or enforce, any rights against, or Security over
- assets of, the Chargor or cther person or any non-presénfinent or nop-
observance of any formality or other requirement in respect of any instrurents
gr any failure {o realise the full valug of any Security;

(d) . anyincapacity of lack of powérs, aiithority or legal persoriality of or dissolution -~
..ot ghange in the members or status of, the Chargér or any other persoty,

{8) - any amendment, novation, supplement, extension (whether of maturity or
- othetwise) or restafement (in each case however fundamental and of
- whatsosver nature, and whether or not more onierous} -or replacement of a
Finance Doesument or any other documerd or security or of the Secured
Liabilities; . _
{fi . any unenforceability, illegality orinvalidity of any obligation of any person under -
any Finance Document or any other document or security orof the Secured
Liabflities; and . '

- (g) any insalvency or-simiia‘r proceedings.
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23. Deferral of rights

Until the end of the Security Period, thé Chargor will tiot exercise any rights which it
ay have by reason of performance by it of its obligations under this deed o take the
benefit (in whole or in part and whether by way of subrogation or otherwise} of any
fight of the Secured Parties (or any of them) under this deed or of any ether guarantee
or Security taken pursuant to, orin connection with, this deed by any Secured Party.

24. _Prefect‘ie‘n.bftﬁ'ird' pariies

241 No person (including a purchaser) dealing with the Security Agent or a Receiver or its
. or his agents has an obligation to enquire of the Security Agént, Receiver or cthers:

()  whether the Secured Liabilities have become payable;
'. (b} | ‘whether any power purported to be exercised has becoms éxetcisable;
| {¢)  whether any Secured Liabilities or othier moriies remain outstanding;

“fd) - how'any monies paid to the :Secl;IrIty'Agen't or to the Receiver shall be applied;
Coor

NORE the status, prc.priety or validity of the acis of the Receiver or Securi’tyAg:ent, '

2432  The receipt of the Security Agent or any Receiver of any monies shall be an absolute -
and a conclusive discharge to-a purchaser and shall relieve him of any obligation to
see to the application of any monies paid to or by the direction of the Security Agent or

" any Receiver. '

243 In clauses 24.1 and 24.2 "ﬁu-r_chase'r“ includes any persan acquiring, for money or
monies worth, any lease of, or Security over, or any other interest or right whatsoever
- in relation to, the Secured Assets or any-of them. o

25.  Additional security

The Security created by or under this deed is in addition to and is not in any way
prejudiced by any guarantee or security now or subsequently held by any Secured
-~ Party. | o IR

E 26, - Seﬁlﬁment‘s.canﬂ’iﬁon'a%

281 i the Security Agent (acting reasonably) believes that any ameunt paid by the Chargor
' - -or any other person in respect of the Secured Liabilities is capable of being avoided or - -
set aside for any reason, then for the purposes of this deed, such amount shall not be
considered to have been paid. :

262 Any setilement, discharge or release between the Chargar and any Finance Party shall
be conditional upon no Securify or payment to or for that Finance Party by the Chargor
or any other person being avoided or set aside or ordered to be refunded or reduced -
by virlue of any law relating to bankruptey, insolvency or liguidation ar otherwise.
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27.  ‘Subsequent Security

if the Security Agent or any Finahce Party receives miotice of any other subsequent
Security or other interest affecting all or any of the Secured Assets it may open anew
aceount or accounts for the Chargor in its books. If it does not do so then, uniess it -~
~gives express written niotice to the confrary to the Chargor, as from the time of receipt - -
- - of such netice by the Security Agent, all paymenis made by the Chargor fo the Security
- Agent.er to any other Finance Party shall be treated as having been cradited to & new
- aceount of the Chargor and not-as having been applied in reduction of the Secured
Liabilities. .

28 Setoff
'Each Finance Party may set off any matured obligation due from the Chargor under ~
. the Finance Documents (to the extent beneficially owned by that Finance Party)
against any matured obligation owed by that Finance Party to the Chargor, regardless
_of the place of payment, booking branch or currency of either obligation. H the -
. obligations are in different cutrencies, the Finance Party may convert either obligation .
- ata market rate of exchange in its usual course of business for the purpose of the set-
off, _ _
29, - Remedies and waivers |
Clause 35 (Remedies and Waivers) of the Facility Agreement shall apply fo this deed
- a5 i set out here in full but so that references to the Finance Documents shall be
- construed zs references to this deed and any Security created by or under it and
- references to a Finance Parly shall be construed as references fo a Secured Parly.
'3[’_}.-. . Invalidity _ _ I _
- Clause 34 (Parfial invaligity) of the Facility Agresment shall apply to this deed as if set
- out here jr full but so that references to the Finance Documents shall be construed as
" references to this deed and any Security created by or under it, o
- 31.  Assignment
The Security Agent may assign of othetwise transfer all or any part of its rights under
this. deed or any Securily created by or under it in accordance with the terms of the -

Finance Documents. The Chargor may not assign or transfer any of ifs rights or o
obligations under this deed. . . :

32, Releases o
321 Uponh the expiry of the Security Period, the Security Agent shall, at the request and -
~cost of the Chargor, teke whatever action is necessary to promptly release and
-reagsign to the Chargor:,
(&} . its rights arising under this deed:
' By the Secured Assets from the Security created by-.and'uriderth’iédeed, L
. and return ali documents or deeds of title deflivered o it tinder this deed.
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32.2 . The Security Agent is also regquired fo redeliver any documients or deeds of title fo the
. S Chargor if reasonably required to effect any transaction which is permitted under a
S o Finance Document as soon as is reasonably practicable after receipt of a request from
' - the Chargor.

33, Currency clauses

331 Clause 30.9 (Change of currency) of the Facility Agreement shaﬂ.épply fo this deed as
- if set out here in full but so that references fo the Finance Documients shall be
.. construgd as references to this deed and any Securfly created by or under it. '

. 33.2 . If & payment is made to the Security Agent under this deed in & currency (Payment
" Currency). other than the currency in which it is expressed {o be payable {Contractual
. Currency), the Security Agsent may convert that payment irto the Contractual Currency -
- at the rate at which it (acting reasonably) is able to purchase the Contractual Currency
-with the Payment Currency on or around the date of receipt of the payment-and to the
- extent that the converfed amount of the payment falls short of the amount due and
. payable the Chargor will remain liabls for such shortfall. :

34, | Cetfificates and determinations

Clause 33.2 {(Cerificates and deferminations) of the Facility Agresmient shall apply to’
this deed as if set out here in full but so that réferences to the Finance Documents
- shall be construed ay references to this deed and any Security created by or under it -
. and references fo the Finance Parties shall be construed ag refererces to the Security -
- Agent. R

'35, Counterparts -
~ This'deed orany Finance Docurnent entered into under or In connection with this déed
. may be exscuted in any numiber of counterparts; and by each party on separate
-counterparts. Each counterpart is an - original, but all counterparts shail’ fogether
constitute one and the same instrument. De]wery of a colinterpart of this deed or any

- 'such Finance Document entered into under or in conneetion with this: deed by e-mail
- attachment or telecopy shall be an. effective mode of delivery,

36.  Security agé'ni provisions

.. The Security Agent executed this deed as security trustee in the exercise of the
- powers and authority conferred and vested in it under the Fagility Agreement and any -
- other Finance Document for and on behalf of the. Secured Parties for whom it acts. It
- will exercise its powers 2nd authority under this deed in the manner provided for in the
- Facility Agreement and, in so acting, the Securily Agent shall have the. protections,
immunities, rights, powers, authorisations, indemnities and benefits conferred on it
- under and by the Facility Agreement and the othet Finance. Docliments. :

37.  Notices
.A'-r'ly cumm.unicaﬁbn'_Undar't'ﬁi_s deed 'sﬁali be made and given in accordance with the
- terms of clause 32 {(Nofices) of the Facility Agreement,
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38, Governing law

This dead and any non-contractual obligations ansing out of or'in connectionwith itare
governed by Engiish law. L

39, Enforcement
381 The courts of England have exclusive jirisdiction to settle any dispute arising out of or
- in connection with this deed (ncluding a dispute relating to the existence, validity or
*termvination of this deed or any non-contractual obligation arising-out of or In cennection
- with this deed) (Dispute].

38.2  ‘The Parties agree that the courts of England are the most appropriate and convenient
cotrls to setile Disputes and accordingly no Party will argue to the contrary.

303 This clause 39 is fof the benefit of the Security Agent.. As @ result, the Security Agent
shall not be pravented from taking procesdings relating to a Dispute in any other courts .
with jurisdiction. To the extent allowed by law, the Security Agent may take concurrent

. proceedings in any number of jurisdictions: .

This deed has been executed as a deed and delivered as a deed by the Chargor and 's'ig'ned
' by the Security Agent on the date given at the beginning of this deed.
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SCHEDULE 1
PROPERTY

The leasehold property known as The Royal -Exchéng'e,ﬁ Loridon EC3 with Land ReQESt’ry title
. number NGL813653 and, where the context so reguires, includes the buildings on that
‘Property .
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SCHEDULE 2

e - SHARES ) e '.

None at the date of this deed.
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. SCHEDULE 3

.~ LEASE DOCUMENTS
: | _ Part |
Form of notice of assignment
Te: {6]
Dated: . Pj207
Dear Sirs

We riotify you that wa have assigned to Pramerica Real Esiate Cap;tal YVisarl ("Secursty o
~Agent") as security trustee for itself and certain firancial institutions all our right, title and
interest in and to the Lease (including all rental income and other monies payable under the

- Lease). _ .

We irrevocably and unconditionally authorise and instruct you:
4, to continue to deal with usin relation to the Lease until you receive written notice to the
' c:mntrary from the Secunty Agent at whtch ’a;rne, wﬂhouﬁ notlce or reference ia oF fur’ther e

: :mstruchens o cﬁmply only-with any instructions from time to time received by you
" from the Security Agent relafing to the Lease; and _ .

g 'to-p'ay_ all sums payable by you under the: Lease directly to [insert managing agent's
- name] accountat: :
Bank: - [e]
Acesunt number: [#]
Bort code: _ el .

{the "Trust Account“) oF such oiher aceount as the Set:urity Agent may spemfy fmm :
fime 16 time. . _ _ .

. We remain liable to p_erfﬁzin all our db'i'igatfons as landlord unider the Lease and fhe Security
- Agernit is under no obligation of any Kind whatsoever under the Lease nor under any liability
whatsoever in the avent of any fallure by us to perform our obligations under the Lease. '

' Please sigh and retun the acknowledgement attached fo one enciosed copy of this hotice to
. the Security Agent and the ottier copy to us.

The provaslons of this notice {and any non-confractual cbllgatlons arismg out of or in
connection with it) are governed by English law.

- Yours faithfully
. forand on behalf of
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Schedule .
- [Description of Lease]

[Attach form of acknowledgmeni]
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) CPartlt _
“Form of acknowladgemerit

‘To; . Pramerica Real Estato Capital VI. S.3 el

o - - I {the "Chargor"} - .

We acknowledge recaipt of the notice of aési-gﬁment '("thi{:e") of which the enclosed s a
duplicate, Terms defined in: the Notice shall have the same meaning when used in this
‘acknowledgement. We confirm that; :

(@) weé will not aghee to any amendment, waiver or relsase of any';provismn' ofthe
Lease without the prior written consent of the Security Agent,

(b)  “we shall act in accordance with the Notice;

{e) - the Chargor will remain liable to perform all its obligations under the Lease and

N “the: Security Agent is under no obligation of any kind whatsoever under the =
Lease nor under any liability whatsoever in the event of any failure by the
Chargor to perform its obligations under the Lease;

{d}y - no breach or default on the part of the Chargor of any of the -terﬁzs of such
©. Lesse will be deemed fo have oceurred unless we have given notice of such
breach to the Security Agent specifying how to make good such breach;

| {¢)  We have made all hecessary 'arra'nglf,%menté" for all future payments payable '
- under-such Lease to be made to the Trust Account; :
(fy - as at the date of this acknowledgement we have not recéi:ved-'anyi riotice of
“assignment or charge of the Chargor's interest in the Lease in favour of any -
other person; and
“{gy - we do not have and have not claimed or exercised any right or claim égaih_st
the Chargor or exercised or attempted to exercise any right of seb-off,
counterclaim orother right relating tothe Lease.
" The provisions of this dcknowledgement (and any non-contractial obligations arising out of or
" in connection with it) are governed by English. law. _
- Forand on behalf of

~ [Tenant]
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- SCHEDULE4
----------- RELEVANT AGREEMENTS (OTHER THAN: (I} A LEASE DOCUMENT (WHETHER .
o ENTERED INTO BEFORE OR AFTER THE DATE OF THIS DEED); AND {I) ANY .7 .
S ' DOCUMENTS APPOINTING AN ASSET MANAGER OR MANAGING AGENT THAT HAVE .

BEEN ENTERED INTC PRIOR TO THE DATE OF THIS DEEE}]

. _ - Partt
_ Form of riotice of asstgnment
-TG:“'_. - ["} S
.Dated: [¢]2017
DearSis :

The agreement described in the-attached schedule (the "Agreement”)

‘We notify you that we have assigned to Pramerica Real Estate Capital VI $.a cl. (the "
Security Agent") a$ setutity trustes for itself and certain financhal institutions all our right, fitle

' ~and interast in and to tha Agreement.

" We iirevocably and unconditionally autharise and instruct you:

1. to-cotitinue to deal with us in relation o the Agreament until you réceive written rotice
- 1o the contrary from the Security Agent, at which time, without notice or reference to, or
further authority from us and without enquiring as to the justification or the validity of
those instructions, to comply only with any instructions from time to time received by
you from the Security: Agent relating to the Agreement and any nghts under or iy
connection with the Agreement; and '

2. ftopayall sums payable by you un-der_fhe,Ag.r_e-em'eﬁ% directly fo0ur 'éae:cou'rit at:

Bank: [#]
- Acchunt number; . Je] - -
Sort code: =]

“or such other account as the Security Agent may specify from time to time:

" Please sign and return the acknowledgement attached to one enclosed copy of this notice to
_the Security Agent and the othercopy to us. E

The prowsmns of this netlce fard any non- comractuai abftgatsons ansmg out of or in
connection with It) are governed by English law.

-Yours faithfully

“ forand on behalfof

N 1
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Schedule .

[ B A —C

 [Attach form of acknowledgment]
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R Parbll .-

To:  Pramerica Real Estate Capital Vis.arl - .
S Ter L. 1(the"Chargor’) | L -
" \We acknowlsdge recsipt of the notice of assignment (the "Notice"} of which the enclosed is a

“duplicate. . Terms defined in thie Notice shall have the same meaning when used in this
acknowledgement. We confirm that:

(@) there has been no amendment, waiver or refease of anyf rights or interests in ~
.. the Agreement since the date of the Agresment; .
(o] - we will viot agre fo any amendiment, waiver or releass of any provision of the L
Agreement without the prior written consent of the Security Agent; '
(6) - we shall act in accordance with the Notics;

{dy as at the date of this acknowledgement we have ot Teceived any notice of '
assignment or charge of the Charger's interest in the Agreement in favour of
_. any other parsomy, ~ .

{8f  as atthe date of this agknawiedg’emént, we are not sware of any breach by the
Chargor of the térms of the Agreement; and '
(fi we do not have and have not claimed or exercised any right or claim against’
' - the: Chargor or exercised or attempted to exercise .any right -of set-off,
. “counterclaim or-other right refating fo the Agreement.
_ The provisions of this acknowledgement (and any non-contractual obligations atising out of or
in-connection with i} -are governed by English law,

for and on behalf of
| 1

URMATTERS 427304438 -




- SCHEDULE 5
..................................... RELEVANT POLICIES . .

R CPartl
 Form of notice of assignment :

- Tor - finsurer} - . L ' T, BRI
Dated: [¢] 2017 ' | '
' DearSirs L |
. The insurance p‘oiici’es--d‘escrifaed in the atiachéd'schedul.e.{thé. "Relevant Policies") - |

- We notify you that we have. assignéd to Pramerica Real Estate Capital Vi 82 rl. (the "
- Security Agent"). as security frustee for the benefit of itself and certain financial institutions all
our right, title and interast inand to the Relevant Pelicies.

We ifrevocably and Uricanditionally authorise and instruct you:

1. tocontinue to deal with us in relation to the Relevant Policies until you receive written’

" nofice to the contrary from the Security Agent, at which tims, without fotice or
refereiice to or further authority from us and without enquiring as to the justification or
the validity of those instructions, {0 comply only with any instructions from time to time

" received by you from the Security Agent refating to the Relevant Policies {or any of
them); and '

2. to pay all sums paysble in respect of the Relevant Policies (cther than those sums
specified in clausa 3-and 4 below) directly info our account at;

Bank: [e]
 Account number. - [e]
- Sott code: . R )

- (the "E)epos:t Account") or such other account as the Secunty Agent may spec:nfy from '
"~ time to time; and

3. [to pay all sums %n_ 'respéc‘t of the Rel’_é\}ant Policies which represent the loss of rent
- insurance directly to linsert name of managing agent] accountat.

CBank [o]
" Accourit number; . [e]
Sortcode: . Je]

(the “Trust Acccuunt“) or such other accourﬁ as the Security Agent may spemfy from |
fire totime. |

4. Jto pay ali sums in respect of the Relevant Policies which represent: (i) m’on'ie's
© o received which gre required 1o safisfy our established obligations to third parties; and
(i) praceeds which are required to be applied in the replacement, reinstatement and/ior
" repair of the relevant assets, into our account at: .

o Bank el
- Agcount number:  [a]
Sort code: el

ot such other account as the Sectrity Agent may specify from time to time,

- UKMATTERBAZTSOATE
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Please sign and refurm the acknowledgement attached to one enclosed copy of this notice tc: :
the Security Adgent and the other copy to us. .

The prowsmns “of this: notice (and any non-contractual ebfrgatms ansmg nut of Ji orin
" connection with it) are governed by English law,

Yours faithfully

................................

for and on bahaif of

- UKMATTERSAZTI0MES
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‘Schedule

1 Date of policy

nsured

Policy type

N ”Puﬁay nzumbér

o

e

el

[o]

C L UKMATTERSHITRMEE
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To;

T

q

. Partll
_Formi of acknowledgement .

Pramerica Real Estaté Capital VIs.atl

T Ihethagory

We acknowledge receipt of the notice 6f agsignment (the “Notice") of which the enclosed is a

duplicate. Terms defined in the Notice shall have the same meaning when used in this

acknowledgement. We conififm that:

thera has beeii no amendment, waiver of release of any fights or interests in any
Relevant Policy since the date of such policy,

we have noted the Secirity Agent's interest as co-insured on each Relevant Poligy;

- we will not agree to any amendment, waiver or release of any provision of any .
- - Relevant Policy without the priorwritten consent of the Security Agent;

. we shall act in sccordance with the Notice:

as atthe date of this acknowledgement we have not received any notice of -assignh*nent -
ok charge of the Chargor's interest in any Relevant Policy or the prégeeds of any

' ~ RelevantPolicy in favour 6f any other person; and

wé do not have and have not claimed or exercised any right or _c!aim'-ag_ains{ the .
- Chargor or exercised or aftempted fo exercise any right of set-off, counterclaim or’
~other right relating to any Relevant Policy. . -

 The provisions of this acknowledgement (and any non-contractual obligations afising out of it
or in connection with it) are governad by English law.

~ Forandonbehalfof
linsurance company]

LIRMATTERG 427804441
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. SCHEDULE®
FE . ACCQU&TS

Tor  [insertnaime and address of account holding institution]

Dated: [o] 2017 B

| DearSirs. .. | _ _
.Acédunt nu'mﬁer::'_ . .'['.b']i o . : (fﬁ.e "Bldckeelﬁ-Aecou'ntfs']f'.;
Sortcoder [l
.Aﬁceﬁnt'ﬁa'iciefr:i : . [ o - ] =

We notify you that we have charged by way of first fixed charge to Pramerica Real Estate
.. Capital VI 5.a rl. {the " Security Agent") as security trustee for itself and certain financial _
institutions all or right, title and interest it -and to the monies from time 1o timé stlandingto the -
cradit of the Blocked Actourit]s]. o
We irrevocably and uncorditionally authorise and instruct you: -
4. fo hold all mionies fram time to time stariding to the credit of the Blocked Account[s] to - '
. the order of the Security Agent and accordingly to pay all or any part of those monies -

to the Secuwily Agent (or as it may direct) promptly fcllcwmg receipt of written .
instructions from the Security Agernit to that effect; and '

2. to disclose to the 8-eeuriiy- Agent such information relating to us and the Blocked
- Account[s] as the Security Agent:may from time to time request you o provide.

We also advise you that:

(a) we may not withdraw any monies from the Blocked Accountfs] without first -
 having obtained the prior written consent of the Security Agent; and: .

(b) - . the pro\.r'is:i'o.hs of this notice ray only be revoked or varied with the.priér'writtérz" -
- consent of the Security Agent.

' Please sign and return the acknowledgement attached fo one enclosed copy.of this notice to
. the Security Agent and the other copy fo us.

The provisions of this notice (and any non-contractual -obligations arising out of it orin .
“connection with it} are govamed by English law. '

 Yours faithfully -

for and ori behalf of

. [Attach form of acknowledgment]

UKMATTERS 27304444
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e I

Partl (b) Form of acccuni ackﬂcwledgement

To:  Pramerica Real Estate Capital VI Sarl

R

. 1{the"Chargor")
] o

 We acknowledge receipt of the notice of charge (the "Notice") of which the eniclosed is e[_ .
duplicate. Terms defined in the Notlce shall have the same meaning when used: in this

acknowledgement.
We corifim that:
@y we shaif act i accorﬁance w&th the Notice
(b} "as st the date of this acknowlédgement we have nef received any notics of -
' - assignment or charge over the Chargor's inferast in the Blecked Account(s] in
..~ favour of any other person; and
e  we will not exercise any right of combination of Accoumnts, set-off or lien over

any monies standing to the credit of the Blocked Account[s] (except in respect

" of our usual administrative fees and charges in relation to the Account[s] in

guestion).

Our acknowlecigement of thls Nofice fs-subject fo tha fa[lowmg condsttcns

@

e shall not b bound fo enquire whether the right of any person {mc]udmg, bt
. not limited to, the Security Agent} to withdraw any monies from the Account]s]

has srisen or be concerned with: (A) the propriety or regularity of the exercise

- of that right; or {B) nofice to the contrary; or (C) to be responsible for the

application of any monies. received by such person: {(including, but not limited

o, the Security Agent);

R

we shall have fio liabiiity for having acted on instructions from e‘iny- person

~ (including, but not limited to, the Security Agent) which on their face appeario
" be genuine, and which comply with the latest bank mandate held by us or
. relevant electronic banking system prccedures in the case of an slectronic .

©

instriction, and

wes shall not be deemed to bé a trustee for the Chargor or the Security Agent of

.- the'Aceountfs].

'-‘i‘ﬁé ;‘:iroﬁisiohs
“or in connection with it} are governed by English law.

of this acknewledgement (and any fon-contractual tab].ig.éiion's arising out of it B

For and on behalf of

© . UKMATTERS:@07I0444:4

{account holding instifution]
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. TheChargor

- EXESUTEDasaDEEDby TR
- C.G.LS. ROYAL EXCHANGE LiMITED )
acting by a director in'the presence of

S[gnature of Wltl‘lESS '
: _N'ame

 Addréss

" The Security Agent .

Execufed as a deed by

- PRAMERICA REAL ESTATE GAPE‘?AL Vl
S.ARL.
acting by

 UKMATTERS 273044
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. “f;"hecharg.or ....... R L ’ . : .......................... - ’

EXECUTEDasaDEEDbGy ) - .
C.G1S. ROYAL EXCHANGELIMITED 'y o
‘acting by a director in the presence of .} - Director ' -

- Sighature of withiess -
Name

- Address

_Tfié Security Agent.

‘ Executedasadeedby oy S |
PRAMERICA REAL ESTATE CAPITAL VI ) - REISWADSS, I
SARL. S R mbiﬁfge " Natalie Naughlors -
actingby . S )y POMResiEstateCOSAR - onbshefol

o - Monsger | S0IM Real Estote CD Sl

C UKMATTERSHT 204444
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