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In accordance with
Sections 859A and M RO 1
859 of the Compares

Act 2006 Particulars of a charge

-
(I:aserform

A fee 1s payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

J What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

What this form 1s NOT for For further information, please
You may not use this form to refer to our guidance at
register a charge where there 15 no www companieshouse gov uk
instrument Use form MRO8

This forrn must be delivered to the Registrar for registration with
21 days beginning with the day after the date of creation of the chargy
delivered outside of the 21 days it will be rejected unless 1t 1s accompd

court order extending the time for delivery

You must enclose a certified copy of the instrument with this form T

scanned and placed on the public record

SATURDAY

T

Do not send the onginal 2710212016

n Company details

Company number ’T ’_9' ’T{'f_ ’4_’1_ ’T[?

COMPAi\IfESlHOUSE

/ /)

’E => Filling in this form
/ e Please complete in typescnpt orin

Company name in full Ic G I S GEE STREET LIMITED \/ \_/ bold black capitals

|

All fields are mandatory unless
specified or ndicated by *

E Charge creation date

Charge creation date 'E? E W ’@ lg W IT ’q |

ﬂ Names of persons, secunity agents or trustees entitled to the charge

enbltled to the charge

Please show the names of each of the persons, secunty agents or trustees

Name ’PRAMERICA REAL ESTATE CAPITAL IV S A R L

Name

Name

|
|
|
Name l
|
|
|

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

(] tconfirm that there are more than four persons, secunty agents or

38475069 - Legal mortgage
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MRO1

Particulars of a charge

4

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included i the nstrument

Brief descnption

/

All 1land and buildings known as 15 to 27 {odd
numbers) Gee Street, London EC1V 3RD and 66 to 74
(even numbers) Bastwick Street as registered at the
Land Registry with freeheld title absolute under
title number LN27385, for more details please refer
to the i1nstrument

Please submit only a short
descnption I there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
nstrument’

Please imit the descnption fo the
avallable space

/S

Other charge or fixed secunty

Does the instrument include a charge (which is not a floating charge} or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[x] Yes
(] No

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropniate box

[ ] Yes Continue
[x] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[} Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[X] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as irustee of
the property or undertaking which 1s the subject of the charge

W

@ This statement may be filed after
the regstrabion of the charge (use
form MROB}

Signature

| Please sign the form here

Signature

Signature

X /WM Wwb wf X

This form must be signed by a person with an interest in the charge

CHFP025
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact informatton, buf if
you do, it will help Comparnies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record

lc““““"‘ Tgor Shershunovych

] Gompany name

|M*°=’ 5 New Street Square

Iﬁﬂbm London

Taylor Wessing LLP

| County/Regicn

RN G Y E K

l Country

|DX 41 London - Chancery Lane

lreaepm +44 (0)207 300 7000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[] The company name and number match the
information held on the public Register

[] You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

[] You have shown the names of persons entitled to
the charge

[} You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

[] You have given a description in Section 4, if
appropriate

[1 You have signed the form

[[] Youhave enclosed the correct fee

[] Please do not send the onginal Instrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques cr postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhail Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form I1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse gov uk

CHFPO25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9174136
Charge code: 0917 4136 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd February 2016 and created by C G.I.S. GEE STREET
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th February 2016.

Given at Companies House, Cardiff on 4th March 2016
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Certified to be a true copy
of the orlgmal

DATED 1% cf-bmot\) 2016

C.G.1.S. GEE STREET LIMITED
as Chargor

and

PRAMERICA REAL ESTATE CAPITAL IV S.AR.L.
as Security Trustee

LEGAL MORTGAGE
EXECUTION VERSION
5 New Street Square | London EC4A 3TW H
Tel +44 (0)20 7300 7000 Tay|or WeSSIng
Fax +44 (0)20 7300 7100

DX 41 London
www taylorwessing com
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THISDEED isdated 273 F&lo(\ Wd 2016

BETWEEN

(N

C.G.1.S. GEE STREET LIMITED (registered number 09174136) and having its
registered address at 10 Upper Berkeley Street, London, W1H 7PE (the "Chargor”),
and

(2) PRAMERICA REAL ESTATE CAPITAL IV S.AA.RL. as secunty trustee for the
Secured Parties (the "Security Trustee")

BACKGROUND

(A) The Chargor enters into this Deed in connection with the Loan Agreements (as defined
below)

(B) It 1s intended that this document takes effect as a deed notwithstanding the fact that a

party may only execute this doecument under hand

IT IS AGREED AS FOLLOWS

11

Interpretation

Definitions

In this Deed

"Account Bank" has the meaning given to such term in the Loan Agreements,

"Accounts" means the Borrower Operating Account, the Proceeds Account and any
other account the Chargor has with any person,

*Act" means the Law of Property Act 1925,

"Borrower” means CG|S Group (Holdings) Limited, a company incorporated in
England and Wales with company number 08711361 and having its registered address
at 10 Upper Berkeley Street, London, W1H 7PE,

"First Lender"” means Pramenca Real Estate Capital IV S a rl, a private limited
company (société a responsabiité imitée) established under Luxembourg law with its
registered office at 2, Boulevard de la Foire, L-1528 Luxembourg, Grand Duchy of
Luxembourg registered with the RCS under number B 178 167 and with a share capital
of £(GBP) 12,500 (twelve thousand five hundred Pound Sterling},

"First Loan Agreement’ means the loan agreement dated 3 October 2013 between,

amongst others, the Borrower, Opco and the First Lender as amended and restated on
15 Qctober 2014, as further amended pursuant to a side lefter dated 23 April 2015 and

as further amended and restated on %2016 and as the same may be
further amended, supplemented, novated and/or ted from time to time,

"Lenders” means the First Lender and the Second Lender (each a "Lender”),
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"Loan Agreements" means the First Loan Agreement and the Second Loan
Agreement (each a "Loan Agreement”),

"Opco" means C G 1S Group Limited, a company incorporated in England and Wales
with company number 01639334 and whose registered office 1s at 10 Upper Berkeley
Street, London W1H 7PE,

"Party" means a party to this Deed,

"Property” means all the land and bulldings known as 15 to 27 (odd numbers) Gee
Street, London EC1V 3RD and 66 to 74 (even numbers) Bastwick Street as registered
at the Land Registry with freehold title absolute under title number LN27385,

"Receiver" means an administrative receiver, receiver and manager or a recemver, in
each case, appointed under this Deed,

"Related Rights” means, in relation to an agreement, any guarantee or secunty for the
performance of any such agreement, any money now or at any time in the future due
or owing to the Chargor under or in connection with any such agreement, all clams for
damages or other remedies In respect of any present or future breach of such
agreement and all nghts and remedies for enforcing such agreement,

"Rental Income" means all amounts now or at any time In the future payable to or for
the benefit of the Chargor in connection with the occupation of the Property including
each of the following amounts

(a) rent including any Increase of rent or intenim rent agreed by the Chargor and all
other amounts payable under any Lease,

(b) amounts payable from any deposit held as securty for performance of any
tenant's obligattons or by any person who has given a guarantee and/or
indemnity or other assurance aganst loss of those obligations,

(c) any other money payable in respect of occupation and/or use of the Property
including any fixture for display or advertisement,

(d) any profits, damages, compensation, settlement or expenses awarded or
agreed as a result of any claim made by the Chargor in respect of loss of rent
net of any costs, fees and expenses incurred but not rembursed to the
Chargor in connection with such claim,

(e) any money payable under any policy of insurance in respect of loss of rent,

) any amount payable or the value of any consideration to be given by or on
behalf of a tenant for the surrender or vanation of any occupational lease or
occupancy agreement,

(g) any interest payable on any amount referred to above,
(h) any VAT payable on any amount referred to above,

"Second Lender" means Pramerica Real Estate Capital IV LP, a limited partnership
registered in England and Wales with number LP015495 and registered address
Grand Buildings 1-3 Strand, Trafalgar Square, London WC2N 5HR acting through its
general partner, Pramerica Real Estate Capital [V GP Limited, a company incorporated
in England and Wales with company number 08448224 and registered address Grand
Buildings 1-3 Strand, Trafalgar Square, London WC2N 5HR,
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12

"Second Loan Agreement’ means the loan agreement dated 3 October 2013
between, amongst others, the Chargor, Opco and the Second Lender in respect of a
term loan facility of up to £5,000,000, as amended and restated on Q_gmﬁzms
and as the same may be amended, supplemented, novated and/or restated froth time
to time,

"Secured Liabilities” means all present and future obligations and habiliies (whether
actual or contingent and whether owed jointly or severally or 1n any other capacity
whatsoever) of each Obligor to any Secured Party under each Finance Document,

"Secured Parties" means the Security Trustee, any Receiver or Delegate and each of
the Lenders from time to time and "Secured Party” means any one of them,

"Security Assets" means all assets of the Chargor the subject of any secunty created
by this Deed, and

"Security Period" means the period beginning on the date of this Deed and ending on
the date on which the Security Trustee 1s satisfied, acting reasonably, that all the
Secured Liabiities have been unconditionally and irrevocably paid and discharged 1n
full

Construction

(a) Capitalised terms defined in the Loan Agreements have, unless expressly
defined in this Deed, the same meaning In this Deed (and where a term used In
this Deed 15 defined in more than one Loan Agreement, then such term
includes each of the meanings given in each such Loan Agreement together),

(b) The provisions of clause 1 2 (Construction) and clause 1 3 (Interpretation) of
the First Loan Agreement shall apply to this Deed as though they were set out
in full in this Deed but with each reference to a "Finance Document” being
replaced with a reference to this "Deed”

(c)

{)) the term Finance Document ncludes all amendments and
supplements including supplements providing for further advances,

() the term this Security means any secunty created or constituted by
this Deed, and

{])] a reference to any asset, unless the context otherwise requires,
includes any present and future asset

(d) Any covenant of the Chargor under this Deed (other than a payment obligation)
remans In force during the Security Period

(e) The terms of the other Finance Documents and of any side letters between any
Parties In relation to any Finance Document are incorporated in this Deed to
the extent required to ensure that any purported disposition of any freehold or
leasehold property contained in this Deed 1s a valid disposition in accordance
with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

(N if the Secunity Trustee considers that an amount patd to a Secured Party under
a Finance Document 1s capable of being avoided or otherwise set aside on the
liquidation or administration of the payer or otherwise, then that amount wll not
be considered to have been irrevocably paid for the purposes of this Deed
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(Q) Unless the context otherwise requires, a reference to a Secunty Asset includes
the proceeds of sale of that Security Asset

13 Trust
The Security Trustee shall hold the benefit of this Deed on trust for the Secured Parties
in accordance with the terms of the Secunty Trust Deed

2 Covenant to Pay
The Chargor covenants with the Secunty Trustee to pay, discharge and satisfy the
Secured Liabiliies in accordance with the Finance Documents

3. Creation of Security

31 General

(a) All the Secunty created under this Deed

{1 Is created in favour of the Secunty Trustee,

(1) 1s created over present and future assets of the Chargaor,

{m) 15 secunty for the payment and satisfaction of all the Secured Liabilities,
and

(wv) 1s made with full tile guarantee In accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

{b) The Secunty Trustee holds the benefit of this Deed on trust for the Secured
Partes

32 Property

The Chargor with full title guarantee

{a) charges by way of legal mortgage the Property,

{b) charges by way of fixed charge the goodwill in respect of any business now or
at any time after the date of this deed carned on by the Chargor at the
Property,

(c) assigns absolutely by way of fixed security its nghts and interest in all present
or future Rental Income,

(d) assigns absolutely by way of fixed secunty its nights and interest in any present
or future compensation and damages for the compulsory purchase of, or any
blight or disturbance affecting, the Property,

(e) assigns absolutely by way of fixed secunty its nghts and interest in any claim
against any the provider of any certificate of or report on title or the provider of
any other due diligence report (in its capacity as provider of the same) In
connection with the acquisiion, development, financing or refinancing of the
Property, and
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{f) assigns absolutely by way of fixed security its nghts and interest in any contract
for the purchase of the Property and any Related Rights

33 Insurances
The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
alt of its nghts under any contract or policy of insurance taken out by it or on its behalf
or in which 1t has an interest together with any Related Rights
34 Miscellaneous
The Chargor charges by way of first fixed charge
(a) the benefit of any authorisation (statutory or otherwise) held in connection with
its use of any Security Asset, and
(b) the nght to recover and receive compensation which may be payable to it in
respect of any authorisation referred to in paragraph (a) above
4, Representations — General
41 Duration and Scope
The Chargor makes the representations and warranties set out in this clause 4 to the
Secunty Trustee
42 Nature of secunty
This Deed creates the Security 1t purports to create and 1s not liable to be avoided or
otherwise set aside on the liquidation or administration of the Chargor or otherwise
43 T'mes for making representations
(a) The representations and warranties set out in this Deed (including in this
clause) are made on the date of this Deed
(b) Unless a representation and warranty 1s expressed to be given at a specific
date, each representation and warranty under this Deed 1s deemed to be
repeated by the Chargor on each date on which a Repeating Representation 1s
made or repeated under the terms of any Loan Agreement
(c) When a representation and warranty 1s repeated, it 1s appled to the
circumstances existing at the time of repetition
5. Restrictions on Dealings
51 Security
Notwithstanding any other provision of this Deed, except as permitted by any Loan
Agreement, the Chargor must not create or permit to subsist any Secunty on any
Secunty Asset (except for this Security)
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52

53

54

55

Disposals

The Chargor 1s not entitled to sell, transfer, licence, lease, exercise rights with respect

to or otherwise dispose of any Securty Asset except as permitted under any Loan

Agreement or otherwise as approved by the Secunty Trustee

Propnetorship

The Chargor shall not permit any person

(a) to be registered as proprietor under the Land Registration Act 2002 of any
Securnity Asset nor create or permit to anse any interest referred to in schedule
1 or schedule 3 of such Act affecting any Security Asset, or

(b) to become entitled to any proprietary nght or interest which mught affect the
value of any Securnty Asset

Powers of leasing

The Chargor's statutory and any other powers of entering into Leases and accepting or
agreeing to accept surrenders of Leases are excluded except to the extent (if any)
specifically provided in any Loan Agreement

Failure to comply

If the Chargor falls to comply with any of its obligations under this deed the Secunty
Trustee may take such steps as It considers appropriate to procure compliance wath
such obligations at the cost of the Chargor

Rental Income

The Chargor must, if required by the Secunty Trustee

(a) immediately serve a notice of assignment on each tenant of the Property, and

{b) use reasonable endeavours to ensure that each tenant of the Property
acknowledges the notice

Both such notice and such acknowledgement are to be in form and substance
satisfactory to the Secunty Trustee

Insurance

If required by the Security Trustee, the Chargor will serve a notice of assignment on
any insurer which 15 a party to a policy of insurance of which the Chargor has the
benefit, and the Chargor will use its reasonable endeavours to ensure that the
addressee of such notice acknowledges such notice Both such notice and such
acknowledgement are to be in form and substance satisfactory to the Secunty Trustee

When Security Becomes Enforceable
(a) This Secunty shall become immediately enforceable if an Event of Default

occurs and I1s continuing or If the Chargor requests that the Secunty Trustee
exercises any of its powers under clause 9 1
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(b) After this Securty has become enforceable, the Secunty Trustee may in its
absolute discretion and without notice to the Chargor enforce all or any part of
this Security in any manner it sees fit or as the Lenders direct

9. Enforcement of Security
91 Security Trustee's powers

The Securty Trustee may immediately at any time after this Security has become

enforceable

(a) appoint one or more persons as an Administrator of the Chargor in accordance
with schedule B1 to the Insolvency Act,

(b) exercise the power of sale and ail other powers conferred by s101 of the LPA
as varied or extended by this deed,

{c) subject to clause 3 8(c), by written notice to the Chargor convert the floating
charge created by clause 3 8 (Floating Charge) Into a fixed charge as regards
any assets specified In the notice,

(d) make any lease or agreement for lease or accept surrenders of leases and
grant options on such terms as 1t thinks fit without needing to comply with
sections 99 and 100 of the LPA,

(e) exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act,

(4] by notice to the Chargor end the Chargor's nght to possession of all or any real
property forming part of the Secunty Assets and enter into possession of all or
such part of such real property,

(@) secure and perfect its title to all or any part of the Secunty Assets and/or
transfer any asset into the name of its nominee

92 Powers under the LPA

(a) S 103 of the LPA will not apply to this deed

(b) The power of sale and all other powers conferred by s101 of the LPA as varied
or extended by this deed will arise upon execution of this deed by the Chargor

93 Administrators
If the Secunty Trustee appoints two or more persons as Administrator of the Chargor,
the appointment may specify whether those persons are to act jointly or concurrently
94 No habifity as morigagee in possession

Neither the Secunty Trustee nor any Receiver nor any administrator will be liable, by

reason of entenng Into possession of a Secunty Asset, to account as mortgagee In

possession or for any loss on realisation or for any default or omission for which a

mortgagee In possession might be liable except to the extent caused by its or his own

gross negligence or wilful misconduct
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895

Privileges

Each Receiver and the Secunty Trustee 1s entitied to all the nghts, powers, privileges
and immunites conferred by the Act on mortgagees and recewers when such
receivers have been duly appointed under the Act, except that Section 103 of the Act
does not apply

96 Protaection of third parties
No person (including a purchaser) dealing with the Securnty Trustee or a Receiver or
an adrmimistrator or its or his agents will be concerned to enquire
(a) whether the Secured Liabilites have become payable, or
{b) whether any power which the Security Trustee or the Receiver or administrator
1s purporting to exercise has become exercisable, or
(c) whether any money remams due under the Finance Documents, or
(d) how any money paid to the Security Trustee or to the Receiver or admunistrator
Is to be applied
97 Redemption of prior mortgages
(a) At any time after this Security has become enforceable, the Secunty Trustee
may
)] redeem any prior Secunty against any Secunty Asset, and/or
(in) procure the transfer of that Secunty to itself, and/or
{m) settle and pass the accounts of the prior mortgagee, chargee or
encumbrancer and any accounts so seitled and passed shall be
conclusive and binding on the Chargor
All principal moneys, interest, costs, charges and expenses of and incidental to
any such redemption and/or transfer shall be paid by the Chargor to the
Secunty Trustee on demand
(b) The Chargor must pay to the Secunty Trustee, iIimmediately on demand, the
costs and expenses incurred by the Secunity Trustee in connection with any
such redemption and/or transfer, including the payment of any principal or
interest
98 Contingencies
If this Secunty 1s enforced at a tme when no amount 1s due under the Finance
Documents but at a ime when amounts may or will become due, the Secunty Trustee
{or the Recewver) may pay the proceeds of any recovenes effected by it into a
suspense account or other account selected by it
99 Statutory powers
The powers conferred by this Deed on the Secunty Trustee or a Receiver are in
addition to and not 1n substitution for the powers conferred on mortgagees and
mortgagees In possession under the Act, the Insolvency Act 1986 or otherwise by law
and n the case of any conflict between the powers contained n any such Act and
those conferred by this Deed, the terms of this Deed wili prevail
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10. Appointment and rights of Receivers
101 Appointment of Receivers

(a) Except as provided below, the Secunty Trustee may appoint any one or more
persons to be a Recewver of all or any part of the Secunty Assets If

()] so requested by the Chargor in wnting, or
() this Security has become enforceable

(b) Any appointment under paragraph (a) above may be by deed, under seal or in
writing under hand

(c) Except as provided below, any restriction imposed by law on the nght of a
mortgagee to appomnt a Recever (including under section 109(1) of the Act)
does not apply o this Deed

(d) The Security Trustee 1s not entitled to appoint a Receiver solely as a result of
the obtaining of a moratorium (or anything done with a view to obtaining a
moratorium) under the Insolvency Act 2000

{(e) The Secunty Trustee may not appoint an administrative recewver (as defined in
section 29(2) of the Insolvency Act 1986) over the Security Assets If the
Security Trustee 1s prohibited from so doing by section 72A of the Insolvency
Act 1986 and no exception to the prohibition on appointing an administrative
recever applies

) The Security Trustee may by writing under hand (subject to any requirement
for an order of the court In the case of an administrative receiver), remove any
Receiver appointed by 1t and may, whenever it thinks fit, appoint a new
Receiver In the place of any Receiver whose appointment may for any reason
have terrminated

102  Scope of Appointment

Any Recelver may be appointed either Receiver of all the Security Assets or Receiver
of such part thereof as may be specified in the appointment and, in the latter case, the
nghts conferred on a Recewer by this Deed shall have effect as though every
reference therein to the Securty Assets were a reference to the part of such assets so
specified or any part thereof

103 Remuneration

The Secunty Trustee may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in Section 109(6) of the Act will not apply

104  Securtiy Trustee of the Chargor

Each Recewver 1s deemed to be the agent of the Chargor for all purposes and
accordingly 1s deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Act The Chargor alone shall be responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for habihties
incurred by a Receiver No Secured Party shall incur any liability (either to the Chargor
or to any other person) by reason of the appointment of a Recewver or for any other
reason
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105  Exercise of Receiver powers by the Security Trustee

To the fullest extent allowed by law, any nght, power or discretion conferred by this

Deed (either expressly or impliedly) or by law on a Receiver may, after this Secunty

becomes enforceable, be exercised by the Secunty Trustee in relation to any Secunty

Asset without first appointing a Receiver and notwithstanding the appointment of a

Recever

11. Powers of Recelvers
111 General
(a) A Receiver has all of the nghts, powers and discretions set out below In this
Clause in addition to those conferred on 1t by any law and this includes
()] in the case of an admmustrative receiwver, all the nghts powers and
discretions conferred on an administrative recever under the
Insolvency Act, 1986, and

() otherwise, all the nghts, powers and discretions conferred on a recewver
(or a receiver and manager) under the Act and the Insolvency Act,
1986

(b) If there 1s more than one Recewer holding office at the same time, each
Receiver may (unless the document appointing him states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and to
the exclusion of any other Recewver

112 Righis of Receivers

Any Receiver appointed pursuant to this Deed shall be entitied (either 1n his or her own

name or in the name of the Chargor or any trustee or nominee for the Chargor) and in

any manner and upon such terms and conditions as the Receiver thinks fit

{a) to enter upon, take iImmediate possession of, collect and get in any Secunty
Asset,

{b) to carry on any business of the Chargor,

{c) to borrow or raise money, erther unsecured or on the secunty of any Security
Asset, etther in priority to this Secunty or otherwise, for whatever purpose the
receiver thinks fit,

(d) to lend money or advance credit to any customer of the Chargor,

(e) to seitle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who 1s or
claims to be a creditor of the Chargor or relating in any way any Secunty Asset,

() to bring, prosecute, enforce, defend and abandon actions, suits and
proceedings In relation to any Secunty Asset which the Receiver thinks fit,

{9) to redeem any Secunty (whether or not having prionty to the constituted) over
any Security Asset and to settle the accounts of encumbrancers,

(h) to appoint and discharge officers, managers, employees, agents and advisors
of all kinds for the purposes of this Deed upon such terms as to remuneration
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)

(K

()

(m)

(n)

or otherwise as the Receiver sees fit and to discharge any person appointed by
the Chargor,

to sell, exchange, convert into money and realise any Security Asset by public
auction or privately and for which purposes

(1) the consideration for the relevant transaction may consist of cash,
debentures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump
sum or by instalments spread over any perniod the Recewver thinks fit,
and

() fixtures (other than landlord's fixtures), may be severed and sold
separately from the relevant property without the consent of the
Chargor,

to let any Securnty Asset for any term and at any rent (with or without a
premium) and accept a surrender of any lease or tenancy (including on terms,
providing for the payment of money to a lessee or tenant on a surrender),

to give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Secunty Asset,

to form a Subsidiary of the Chargor and transfer any Secunty Asset to that
Subsidiary,

to

(1) effect any reparr or insurance and do any other act which the Chargor
might do in the ordinary conduct of its business to protect or improve
any Secunty Asset,

(n) comrence and/or complete any bullding operation, and

(m) to apply for an mamntain any planning permission, bullding regulation
approval or any other authorisation,

to otherwise

1) do all such other acts and things the Receiver may consider necessary
or expedient for the realising of any Security Asset or incidental or
conducive to the exercise of any of the nghts conferred on the Receiver
under or by virtue of this Deed or law,

{n) exercise In relation to any Secunty Assets all the powers, authorities
and things which the Receiver would be capable of exercising if the
Recelver were the absolute beneficial owner of that Secunty Asset, and

{m) use the name of the Chargor for any of the above purposes

Each of the nghts specified in each of the above paragraphs shall {(except as otherwise
provided) be distinct and shall not be in any way imited by reference to any other
paragraph

113 Delegation

A Receiver may delegate his powers in accordance with this Deed
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12.

13.

14.

14 1

142

143

Consideration

The receipt of the Secunty Trustee or any Receiver shall be a conclusive discharge to
a purchaser and, In making any sale or disposal of any of the Security Assets the
Secunty Trustee or any Receiver may do so for such consideration, in such manner
and on such terms as it thinks fit

Application of Proceeds

Any moneys received by the Secunty Trustee or any Receiver after this Security has
become enforceable shall be applied

(a) In or towards payment of or provision for all costs, expenses, losses and
habtes wncurred by the Secunty Trustee or any Recewer under or in
connection with this Deed and of all remuneration due to any Receiver under or
in connection with this Deed,

(b) In or towards payment of or provision for the Secured Liabilities in accordance
with clause 101 (Capital Proceeds) of the First Loan Agreement and clause
10 1 (Capital Proceeds) of the Second Loan Agreement

This Clause 15 subject to the payment of any claims having prionty over this Secunty
This Clause does not prejudice the nght of any Secured Party to recover any shortfall
from the Chargor

Delegation

The Secunty Trustee and any Receiver may delegate by power of attorney or in any
other manner to any person any nght, power or discretion exercisable by it under this
Deed Any such delegation may be made upon the terms (including power to sub-
delegate) which the Secunty Trustee or Recewver may think fit Neither the Secunty
Trustee nor any Receiver will be in any way liable or responsible to a Chargor for any
loss or hability anising from any act, default, omission or misconduct on the part of any
such delegate or sub-delegate

Exclusion of Liability

No obligation to recover

None of the Secunty Trustee, any Receiver or any Delegate 1s under any obligation to
take action to collect any money or enforce any rights compnsed in the Secunty Assets
whether or not it 1s In possession of the relevant Security Assets

Liabity as mortgagee in possession

If the Secunty Trustee, any Receiver or any Delegate takes possession of any Security
Assets, It will not be liable to account to the Chargor for anything except actual receipts
or be hable to the Chargor for any loss ansing from any realisation of any Secunty
Assets or for any default or omission for which a recever or mortgagee n possession
would be hable

Losses on enforcement

No Secured Party, Receiver or Delegate will be liable to the Chargor for any loss or
darmage ansing from

UKMATTERS 33337446 2

12




(a) any sale of any Security Assets,

{(b) any act, default or omission of any Secured Party, Receiver or Delegate in
relation to any Secunty Assets, or

{c) any exercise or non-exercise by any Secured Party, Recever or Delegate of
any power conferred upon it in relation to any Secunty Assets under this deed
or by the Act,

unless such loss or damage Is caused by the fraud, gross negligence or wilful

misconduct of such Secured Party, Receiwver or Delegate

15 Expenses and Indemnity

The Chargor shall promptly indemnify the Secunty Trustee and every Receiver and
Delegate against any cost, loss or hability incurred by any of them

(a) as a result of

{n the taking, holding, protection or enforcement of the Secunty
constituted by this Deed,

{n) the exercise of any of the rights, powers, discretions and remedies
vested In the Secunty Trustee and each Receiver and Delegate by this
Deed or by law, or

() any default by the Chargor in the performance of any of the obligations
expressed to be assumed by It in this Deed, or

(b) which otherwise relates to any of the Secunty Assets or the performance of the
terms of this deed (otherwise than as a result of its fraud, gross negligence or
wilful misconduct)

16. Further Assurances

The Chargor must, at its own expense, take whatever action the Secunity Trustee or a
Receiver may require for

(a) creating, perfecting or protecting any Secunty intended to be created by this
Deed, or

(b) facilitating the realisation of any Securnity Asset, or the exercise of any nght,
power or discretion exercisable, by the Secunity Trustee or any Receiver or any
of its delegates or sub-delegates in respect of any Security Asset

This includes, without imitation

n the execution of any transfer, conveyance, assignment or assurance of
any property, whether to the Secunty Trustee or to its nominee, or

(n) the giving of any notice, order or direction and the making of any
registration,

which, in any such case, the Security Trustee may, acting reasonably, think expedient
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17.

18.
181

182

183

18 4

Power of Attorney

The Chargor by way of secunty irrevocably and severally appoints the Securty
Trustee, each Recelver and any of their respective delegates or sub-delegates to be its
attorney and in its name and on its behalf to take any action which the Chargor 1s
obliged to take under this Deed but has faled to take The Chargor ratifies and
confirms whatever any attorney does or purports to do under its appointment under this
Clause

Miscellaneous
Tacking

(a) The First Lender must perform its obligations under the First Loan Agreement
{Including any obligation to make available further advances)

(b) The Second Lender must perform its obhigations under the Second loan
Agreement {Including any obhigation to make available further advances)

New Accounis

{(a) If any subsequent charge or other interest affects any Securty Asset, a
Secured Party may open a new account with the Chargor

(b) If the relevant Secured Party does not open a new account, it will nevertheless
be treated as if it had done so at the time when 1t received or was deemed to
have received notice of that charge or other account

(c) As from that time all payments made to the Secured Party will be credited or be
treated as having been credited to the new account and will not operate to
reduce any Secured Liability

Time deposits

Without prejudice to any night of set-off any Secured Party may have under any other
Finance Document or otherwise, f any time deposit matures on any account the
Chargor has with any Secured Party within the Secunty Period when

(a) this Secunty has become enforceable, and
(b) no Secured Liabiiity 1s due and payable,

that tme deposii will automatically be renewed for any further matunty which that
Secured Party considers appropriate

Appropriation

{a) To the extent that any of the Security Assets constitute "financial collateral” and
this Deed and the obligations of the Chargor under this Deed constitute a
"secunty financial collateral arrangement” (as defined in and for the purposes
of the Financial Collateral Arrangements (No2) Regulations 2003 (the
"Regulations™)), at any tme after an Event of Default has occurred and is
continuing, the Secunty Trustee may appropnate all or part of the Secunty
Assets In or towards satisfaction of the Secured Liabilities

(b) The Secunty Trustee must attribute a value to the appropnated Secunty Asset
in a commercially reasonable manner
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185

186

19.

20.

21.

(c) Where the Secunty Trustee exercises its nghts of appropnation and the value
of the Secunty Assets appropriated differs from the amount of the Secured
Liabihties, as the case may be, either

(0 the Secunty Trustee must account to the Chargor for the amount by
which the value of the Security Assets exceeds the Secured Liabilites,
or

{n) the Chargor will remain hable to the Secunty Trustee for any amount
whereby the value of the Security Assets are less than the Secured
Liabilites

Land Registry Consent

By executing this deed the Chargor consents to the entry of the following restriction
against any registered titles (and any unregistered properties subject to compulsory
first registration) which are at any time subject to this deed

"No disposition of the registered estate by the proprietor of the registered
estate, or by the proprietor of any registered charge, not being a charge
registered before the entry of the restniction, 1s to be registered without a
written consent signed by the propnetor for the time being of the charge
[date] in favour of Pramenca Real Estate Capital IV Sa r1 referred to in
the charges register or their conveyancer "

Fmnance Document

This deed 1s a Finance Document

Release

At the end of the Security Period, the Secured Parties must, at the request and cost of
the Chargor, take whatever action 1s necessary to release the Security Assets from this
Secunty

Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law

Jurisdiction

(a) The courts of England have exclusive junsdiction to settle any dispute arising
out of or in connection with this Deed (including a dispute regarding the
existence, valdty or terminaton of this Deed and a dispute regarding a
non-contractual obligation referred to in clause 20 {Law)) (a "Dispute”)

{b) The Security Trustee and the Chargor agree that the courts of England are the
most appropriate and convenient courts to settle Disputes The Chargor will
not argue to the contrary

(c) This clause s for the benefit of the Secunty Trustee only As a result, the
Secunty Trustee shall not be prevented from taking proceedings relating to a
Dispute in any other courts with junsdickion To the extent allowed by law, the
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Security Trustee may take concurrent proceedings (n any number of
junsdictions

This Deed has been executed and delivered as a deed by the Chargor and signed on behalf of
the Secunty Trustee on the date stated at the beginning of this Deed
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EXECUTION PAGE

THE CHARGOR

EXECUTED as a DEED by )
C.G.LS. GEE STREET LIMITED }
acting by a director )

Signature of Director
Print name of Director

in the presence of

Witness

Signature

Name

Address

Occupation

THE SECURITY TRUSTEE T
SIGNED for and on behalf of Natalle Ebert
PRAMERICA REAL ESTATE Lumsmbourg Carporsts Direclorship 8.4 11

CAPITAL IVS.AR.L

Authorised signatory
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Certified to be a true copy

of the original \

Taylor Wessing LLP(,Q_U‘ oLt é
DATED 273 Fone~ 2016
N

C.G.1.S. GEE STREET LIMITED
as Chargor

and

PRAMERICA REAL ESTATE CAPITAL IVS.A.R.L
_as Security Trustee
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EXECUTION VERSION

5 New Street Square | London EC4A 3TW H
Tel +44 (0)20 7300 7000 Taylor Wess'"Q
Fax +44 (0)20 7300 7100

DX 41 London
www taylorwessing com
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THIS DEED Is dated 273 Rlonx 5 2016

BETWEEN

(1) C.G..S. GEE STREET LIMITED (registered number 09174138) and having its
registered address at 10 Upper Berkeley Street, London, W1H 7PE (the "Chargor”),
and

(2) PRAMERICA REAL ESTATE CAPITAL IV S.ARL. as secunty trustee for the
Secured Parties {the "Security Trustee")

BACKGROUND

{A) The Chargor enters into this Deed in connection with the Loan Agreements (as defined
below)

(B) it 1s intended that this document takes effect as a deed notwithstanding the fact that a
party may onty execute this document under hand

IT IS AGREED AS FOLLOWS

1. Interpretation
11 Definihons
In this Deed
"Account Bank" has the meaning given to such term in the Loan Agreements,

"Accounts” means the Borrower Operating Account, the Proceeds Account and any
other account the Chargor has with any person,

"Act" means the Law of Property Act 1925,

"Borrower’ means CG|S Group (Holdings) Limited, a company incorporated In
England and Wales with company number 08711361 and having its registered address
at 10 Upper Berkeley Street, London, W1H 7PE,

"First Lender" means Pramerica Real Estate Capital IV Sa ri, a private hmited
company (société a responsabiiité hmifée) established under Luxembourg law with its
registered office at 2, Boulevard de la Forre, L-1528 Luxembourg, Grand Duchy of
Luxembourg registered with the RCS under number B 178 167 and with a share capital
of £{GBP) 12,500 (twelve thousand five hundred Pound Stering),

"First Loan Agreement’ means the loan agreement dated 3 October 2013 between,
amongst others, the Borrower, Opco and the First Lender as amended and restated on
15 October 2014, as further amended pursuant to a side letter dated 23 Apnl 2015 and
as further amended and restated on 2 thv% 2018 and as the same may be
further amended, supplemented, novated and/or reslated from time to ime,

"“Lenders" means the First Lender and the Second Lender (each a "Lender”),
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"Loan Agreements" means the First Loan Agreement and the Second Loan
Agreement (each a "Loan Agreement"),

"Opco" means C G1S Group Limited, a company incorporated 1n England and Wales
with company number 01639334 and whose registered office 1s at 10 Upper Berkeley
Street, London W1H 7PE,

"Party" means a party to this Deed,

"Property” means all the land and buildings known as 15 to 27 (odd numbers) Gee
Street, London EC1V 3RD and 66 to 74 (even numbers) Bastwick Street as registered
at the Land Registry with freehold bitle absolute under btle number LN27385,

"Receiver’ means an admiristrative receiver, receiver and manager or a receiver, In
each case, appointed under this Deed,

"Related Rights" means, In relation to an agreement, any guarantee or securty for the
performance of any such agreement, any money now or at any time in the future due
or owing to the Chargor under or in connection with any such agreement, all claims for
damages or other remedies n respect of any present or future breach of such
agreement and all nghts and remedies for enforcing such agreement,

“Rental Income” means all amounts now or at any time n the future payable to or for
the benefit of the Chargor in connection with the occupation of the Property including
each of the following amounts

(a) rent including any increase of rent or interim rent agreed by the Chargor and all
other amounts payable under any Lease,

(b) amounts payable from any deposit held as secunty for performance of any
tenant’s obligatons or by any person who has given a guarantee and/or
indemnity or other assurance against loss of those obligations,

(c) any other money payable in respect of occupation and/or use of the Property
including any fixture for display or advertisement,

(d) any profits, damages, compensation, settlement or expenses awarded or
agreed as a result of any claim made by the Chargor in respect of loss of rent
net of any costs, fees and expenses incurred but not reimbursed to the
Chargor in connection with such claim,

(e) any money payable under any policy of insurance in respect of loss of rent,

i) any amount payable or the value of any consideration to be given by or on
behalf of a tenant for the surrender or vanaton of any occupaticnal lease or
occupancy agreement,

(9) any interest payable on any amount referred to above,
(h) any VAT payable on any amount referred to above,

"Second Lender' means Pramenca Real Estate Capital IV LP, a imited partnership
registered In England and Wales with number LP015495 and registered address
Grand Buildings 1-3 Strand, Trafalgar Square, London WC2N 5HR achng through its
general partner, Pramenca Real Estate Capital IV GP Limited, a company incorporated
in England and Wales with company number 08448224 and registered address Grand
Buildings 1-3 Strand, Trafalgar Square, London WC2N &HR,
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"Second Loan Agreement' means the locan agreement dated 3 October 2013
between, amongst others, the Chargor, Opco and the Second Lender in respect of a
term loan facility of up to £5,000,000, as amended and restated on ﬂ&%_ 2016
and as the same may be amended, supplemented, novated and/or restated from time
to time,

"Secured Liabilities” means all present and future obligations and liabilites (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Obligor to any Secured Party under each Finance Document,

“Secured Parties" means the Secunty Trustee, any Receiver or Delegate and each of
the Lenders from time to time and "Secured Party" means any one of them,

“Secunty Assets" means all assets of the Chargor the subject of any secunty created
by this Deed, and

"Security Period" means the penod beginning on the date of this Deed and ending on
the date on which the Secunty Trustee 1s satisfied, acting reasonably, that all the
Secured Liabilities have been unconditionally and irrevocably paid and discharged n
full

Construction

{(a) Capitalised terms defined in the Loan Agreements have, unless expressly
defined in this Deed, the same meaming in this Deed (and where a term used in
this Deed 1s defined in more than one lLoan Agreement, then such term
includes each of the meanings given in each such Loan Agreement together),

(b) The provisions of clause 1 2 (Construction) and clause 1 3 (Interpretation) of
the First Loan Agreement shall apply to this Deed as though they were set out
in full in this Deed but with each reference to a "Finance Document" being
replaced with a reference to this "Deed"”

(©)

)] the term Finance Document includes all amendments and
supplements including supplements providing for further advances,

{1 the term this Security means any secunty created or constituted by
this Deed, and

() a reference to any asset, unless the context otherwise reguies,
includes any present and future asset

{d) Any covenant of the Chargor under this Deed (other than a payment obligation)
remains 1n force during the Secunty Penod

{(e) The terms of the other Finance Documents and of any side letters between any
Parties in relation to any Finance Document are incorporated in this Deed to
the extent required to ensure that any purported disposition of any freehold or
leasehold property contained in this Deed 1s a valid disposition in accordance
with Section 2(1) of the Law of Property (Miscellaneous Prowvisions) Act 1989

{f If the Secunty Trustee considers that an amount paid to a Secured Party under
a Finance Document 1s capable of being avoided or otherwise set aside on the
hquidation or admirustration of the payer or otherwise, then that amount will not
be considered to have been irmevocably paid for the purposes of this Deed
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(9) Unless the context otherwise requires, a reference to a Secunty Asset includes
the proceeds of sale of that Secunty Asset

13 Trust
The Secunty Trustee shall hold the benefit of this Deed on trust for the Secured Parties
In accordance with the terms of the Secunty Trust Deed

2. Covenant to Pay
The Chargor covenants with the Secunty Trustee to pay, discharge and satisfy the
Secured Liabihties in accordance with the Finance Documents

3. Creation of Security

31 General

(a) All the Secunty created under this Deed

() 1s created in favour of the Secunty Trustee,

{(n Is created over present and future assets of the Chargor,

() 1s secunty for the payment and satisfaction of all the Secured Liabilities,
and

(v) Is made with full title guarantee in acgordance with the Law of Property
(Miscellaneous Provisions) Act 1994

(b} The Secunity Trustee holds the benefit of this Deed on trust for the Secured
Partes

32 Property

The Chargor with full title guarantee

(a) charges by way of legal mortgage the Property,

(b} charges by way of fixed charge the gocdwill in respect of any business now or
at any tme after the date of this deed carned on by the Chargor at the
Property,

{c) assigns absolutely by way of fixed secunty its nghts and interest in all present
or future Rental Income,

(d) assigns absolutely by way of fixed secunty its nghts and interest in any present
or future compensation and damages for the compulsory purchase of, or any
blight or disturbance affecting, the Property,

(&) assigns absolutely by way of fixed secunty its nghts and interest in any clam
against any the provider of any certificate of or report on title or the provider of
any other due dilgence report (in its capacity as prowider of the same) in
connection with the acquisition, development, financing or refinancing of the
Property, and
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33

34

41

42

43

51

4] assigns absolutely by way of fixed secunty its nghts and interest in any contract
for the purchase of the Property and any Related Rights

Insurances

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its nights under any contract or policy of insurance taken out by it or on its behalf
or in which it has an interest together with any Related Rights

Miscellaneous

The Chargor charges by way of first fixed charge

(@) the benefit of any authonsation (statutory or otherwise) held in connection with
its use of any Secunty Asset, and

(b} the night to recover and receive compensation which may be payable to 1t in
respect of any authorisation referred to in paragraph (a) above

Representations — General

Duration and Scope

The Chargor makes the representations and warranties set out in this clause 4 to the
Security Trustee

Nature of secunty

This Deed creates the Security it purports to create and i1s not liable to be avoided or
otherwise set aside on the hquidation or administration of the Chargor or otherwise

Times for making representations

(a) The representations and warranties set out In this Deed (including m this
clause) are made on the date of this Deed

(b) Unless a representation and warranty is expressed to be given at a specific
date, each representation and warranty under this Deed is deemed to be
repeated by the Chargor on each date on which a Repeating Representation 1s
made or repeated under the terms of any Loan Agreement

(c) When a representaton and warranty 15 repeated, it 1s appled to the
circumstances existing at the tme of repetition
Restrictions on Dealings

Secunty

Notwithstanding any other provision of this Deed, except as permitted by any Loan
Agreement, the Chargor must not create or permit to subsist any Secunty on any
Secunty Asset (except for this Secunity)
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53

54

55

Disposais

The Chargor 1s not entitled to sell, transfer, licence, lease, exercise nights with respect

to or otherwise dispose of any Secunty Asset except as permitted under any Loan

Agreement or otherwise as approved by the Security Trustee

Propnetorship

The Chargor shall not permit any person

(a) to be registered as propnetor under the Land Registration Act 2002 of any
Secunty Asset nor create or permit to anse any interest referred to in schedule
1 or schedule 3 of such Act affecting any Secunty Asset, or

(b) to become entitled to any proprietary night or interest which might affect the
value of any Secunty Asset

Powers of leasing

The Chargor's statutory and any other powers of entenng into Leases and accepting or
agreeing to accept surrenders of Leases are excluded except to the extent (if any)
specifically provided in any Loan Agreement

Farilure to comply

If the Chargor fails to comply with any of its obligations under this deed the Security

Trustee may take such steps as it constders appropnate to procure compliance with
such obligations at the cost of the Chargor

Rental Income
The Chargor must, If required by the Secunty Trustee
(a) immediately serve a nohce of assignment on each tenant of the Property, and

(b) use reasonable endeavours to ensure that each tenant of the Property
acknowledges the notice

Both such notice and such acknowledgement are to be in form and substance
satisfactory to the Secunty Trustee

Insurance

If required by the Secunty Trustee, the Chargor will serve a nottice of assignment on
any insurer which 15 a party to a policy of insurance of which the Chargor has the
benefit, and the Chargor will use its reasonable endeavours to ensure that the
addressee of such notice acknowledges such notice Both such notice and such
acknowledgement are to be in form and substance satisfactory to the Securnty Trustee

When Secunty Becomes Enforceable
(a) This Securnty shall become immediately enforceable if an Event of Defauit

occurs and 1s continuing or If the Chargor requests that the Secunty Trusiee
exercises any of its powers under clause 9 1
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(b) After this Secunty has become enforceable, the Secunty Trustee may In its
absolute discreticn and without notice to the Chargor enforce all or any part of
this Security it any manner it sees fit or as the Lenders direct

9. Enforcement of Secunty
91 Secunty Trustee’s powers

The Secunty Trustee may immediately at any time after this Securnity has become

enforceable

{a) appoint one or more persons as an Administrator of the Chargor in accordance
with schedule B1 to the Insolvency Act,

(b) exercise the power of sale and all other powers conferred by s101 of the LPA
as vaned or extended by this deed,

(€) subject to clause 3 8(c), by wntten notice to the Chargor convert the floating
charge created by clause 3 8 {(Floating Charge) into a fixed charge as regards
any assets specified in the notice,

{d) make any lease or agreement for lease or accept surrenders of leases and
grant options on such terms as it thinks fit without needing to comply with
sections 99 and 100 of the LPA,

{e) exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act,

H by notice to the Chargor end the Chargor's nght to possession of all or any real
property forming part of the Secunty Assets and enter into possession of all or
such part of such real property,

(@) secure and perfect its title to all or any part of the Secunty Assets and/or
transfer any asset into the name of its nominee

92 Powers under the LPA

(a) S 103 of the LPA will not apply to this deed

(b} The power of sale and all other powers conferred by s101 of the LPA as vaned
or extended by this deed will arise upon execution of this deed by the Chargor

93 Adrmimistrators
If the Secunty Trustee appoints two or more persons as Administrator of the Chargor,
the appointment may specify whether those persons are to act jointly or concurrently
94 No habity as mortgagee in possession

Neither the Secunty Trustee nor any Recewver nor any administrator will be liable, by

reasen of entenng into possession of a Secunty Asset, to account as mortgagee in

possession or for any loss on realisation or for any default or omission for which a

mortgagee in possession might be lable except to the extent caused by its or his own

gross negligence or wilful misconduct
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Prvileges

Each Recewver and the Secunty Trustee 1s enttled to all the nghts, powers, privileges
and immmunities conferred by the Act on morigagees and recewers when such
receivers have heen duly appainted under the Act, except that Section 103 of the Act
does not apply

96 Protection of third parties
No person (including a purchaser) dealing with the Secunty Trustee or a Receiver or
an administrator or its or his agents will be concemed to enquire
(a) whether the Secured Liabilities have become payable, or
{b) whether any power which the Secunty Trustee or the Receiver or adminustrator
1S purperting to exercise has become exercisable, or
(c) whether any money remains due under the Finance Documents, or
(d) how any money paid to the Secunty Trustee or to the Recerver or administrator
15 to be applied
97 Redemption of pnor mortgages
(a) At any time after this Secunty has become enforceable, the Secunty Trustee
may
{1) redeem any prior Secunty against any Secunty Asset, and/for
(n procure the transfer of that Secunty to itself, and/or
() seftle and pass the accounts of the pnor mortgagee, chargee or
encumbrancer and any accounts so settled and passed shall be
conclusive and binding on the Chargor
All pnncipal moneys, interest, costs, charges and expenses of and incidental to
any such redemption and/or transfer shall be paid by the Chargor to the
Secunty Trustee on demand
(b) The Chargor must pay to the Securnty Trustee, immediately on demand, the
costs and expenses incurred by the Secunty Trustee in connection with any
such redemption and/or transfer, including the payment of any principal or
interest
98 Contingencies
If this Secunty 1s enforced at a time when no amount 1s due under the Finance
Documents but at a time when amounts may or will become due, the Secunty Trustee
{(or the Receiver) may pay the proceeds of any recoveries effected by it into a
suspense account or other account selected by it
99 Statutory powers
The powers conferred by this Deed on the Secunty Trustee or a Recewver are I1n
addition to and not in substitution for the powers conferred on morigagees and
mortgagees In possession under the Act, the Insolvency Act 1986 or ctherwise by law
and in the case of any conflict between the powers contained in any such Act and
those canferred by this Deed, the terms of this Deed will prevail
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101

102

103

104

Appointment and nghts of Receivers
Appomntment of Receivers

{a) Except as provided below, the Secunty Trustee may appoint any one or more
persons to be a Receiver of all or any part of the Secunty Assets if

() so requested by the Chargor in writing, or
() this Security has become enforceable

(b) Any appointment under paragraph (a) above may be by deed, under seal or In
wnting under hand

{c) Except as provided below, any restriction imposed by law on the nght of a
mortgagee to appoint a Recewver {including under section 109(1) of the Act)
does not apply to this Deed

(d) The Secunty Trustee I1s not entitled to appoint a Receiver solely as a result of
the obtaiming of a moratonum (or anything done with a view to obtaining a
maratorium) under the [nsolvency Act 2000

{e) The Secunty Trustee may not appoint an administrative recever (as defined in
section 2%(2) of the Insolvency Act 1986) over the Secunty Assets If the
Secunity Trustee 1s prohibited from so doing by section 72A of the Insolvency
Act 1986 and no exception to the prohibition on appointing an administrative
recewver apphes

4] The Secunty Trustee may by writing under hand (subject {o any requirement
for an order of the court in the case of an administrative recever)}, remove any
Recewver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason
have terminated

Scope of Appointment

Any Recerver may be appointed either Recewver of all the Secunty Assets or Recewver
of such part thereof as may be specified in the appointment and, in the latter case, the
nghts conferred on a Recewver by this Deed shall have effect as though every
reference theren to the Secunty Assets were a reference to the part of such assets so
specified or any part thereof

Rermuneration

The Secunity Trustee may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in Section 109{6) of the Act will not apply

Secunty Trustee of the Chargor

Each Recewer 1s deemed to he the agent of the Chargor for all purposes and
accordingly 1s deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Act The Chargor alone shall be responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Recewver and for liabilibes
incurred by a Receiver No Secured Party shall incur any liability (either to the Chargor
or to any other person) by reason of the appointment of a Receiver or for any other
reason
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105 Exercise of Receiver powers by the Secunty Trustee

To the fullest extent allowed by law, any nght, power or discretion conferred by this
Deed (either expressly or impliedly) or by law on a Recewver may, after this Security
becomes enforceable, be exercised by the Secunty Trustee in relation to any Secunty
Asset without first appointing a Receiver and notwithstanding the appointment of a
Recever

11. Powers of Receivers
111  General

{a) A Receiver has all of the nghts, powers and discretions set out below 1n this
Clause in addition to those conferred on it by any law and this includes

{ in the case of an administrative recewver, all the nghts powers and
discretions conferred on an administrative receiver under the
Insolvency Act, 1986, and

() otherwise, all the nights, powers and discretions conferred on a receiver
for a receiver and manager) under the Act and the Insolvency Act,
1986

{s)] If there 1s more than one Recewver holding office at the same time, each
Receiver may {unless the document appointing him states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and to
the exclusion of any other Receiver

112  Rights of Receivers
Any Receiver appointed pursuant to this Deed shall be entitled (either in his or her own
name or 1n the name of the Chargor or any trustee or nominee for the Chargor) and in
any manner and upon such terms and conditons as the Receiver thinks fit

{(a) to enter upon, take immediate possession of, collect and get in any Security
Asset,

{b) to carry on any business of the Chargor,

(c) to borrow or raise meney, either unsecured or on the secunty of any Secunty
Asset, either in pnionty to this Secunty or otherwise, for whatever purpose the
receiver thinks fit,

(d) to lend money or advance credit to any customer of the Chargor,

{e) to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any persen who is or
claims to be a creditor of the Chargor or relating in any way any Security Asset,

1)) to bnng, prosecute, enforce, defend and abandon actons, suits and
proceedings In relation to any Secunty Asset which the Receiver thinks fit,

(@) to redeem any Security (whether or not having pnority to the constifuted) over
any Secunty Asset and to settle the accounts of encumbrancers,

(h) to appoint and discharge officers, managers, employees, agents and advisors
of all kinds for the purposes of this Deed upon such terms as to remuneration

UKMATTERS 38337448 2

10




()

)

(k)

(0

(m)

(n)

or otherwise as the Receiver sees fit and to discharge any person appointed by
the Chargor,

to sell, exchange, convert into money and realise any Security Asset by public
auction or privately and for which purposes

)] the consideration for the relevant transaction may consist of cash,
debentures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump
sum or by instalments spread over any penod the Recewer thinks fit,
and

() fixtures (other than landlord's fixtures), may be severed and soid
separately from the relevant property without the consent of the
Chargor,

to let any Secunty Asset for any term and at any rent (with or without a
premiurn) and accept a surrender of any lease or tenancy (including on terms,
providing for the payment of money to a lessee or tenant on a surrender),

to give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Secunity Asset,

to form a Subsidiary of the Chargor and transfer any Secunty Asset to that
Subsidiary,

to

(1) effect any repair or insurance and do any other act which the Chargor
might do n the ordinary conduct of its business to protect or improve
any Secunty Asset,

() commence and/or complete any building operation, and

() to apply for an mamntain any planning permission, bullding regulation
approval or any other authonsation,

to otherwise

0] do all such other acts and things the Receiver may consider necessary
or expedient for the realising of any Secunty Asset or incidental or
conducive to the exercise of any of the nghts conferred on the Recewer
under or by vitue of this Deed or law,

{n) exercise In relaton to any Securnity Assets all the powers, authonties
and things which the Receiver would be capable of exercising If the
Recever were the absolute beneficial owner of that Secunty Asset, and

{m) use the name of the Chargor for any of the above purposes

Each of the nghts specified in each of the above paragraphs shall (except as otherwise
provided) be distinct and shall not be in any way limited by reference to any other
paragraph

113 Delegation

A Receiver may delegate tus powers in accordance with this Deed
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12,

13

14,

141

142

14 3

Consideration

The receipt of the Secunty Trustee or any Recelver shall be a conclusive discharge to
a purchaser and, in making any sale or disposal of any of the Secunty Assets the
Security Trustee or any Recewver may do so for such consideration, in such manner
and on such terms as it thinks fit

Application of Proceeds

Any moneys received by the Secunty Trustee or any Receiver after this Secunty has
become enforceable shall be applied

(@) in or towards payment of or provision for all costs, expenses, losses and
habilites ncurred by the Secunty Trustee or any Recewver under or mn
connection with this Deed and of all remuneration due to any Receiver under or
in connechion with this Deed,

(b) In or towards payment of or provision for the Secured Liabilities in accordance
with clause 10 1 (Capital Proceeds) of the First Loan Agreement and clause
10 1 (Capital Proceeds) of the Second Loan Agreement

This Clause 1s subject to the payment of any claims having prionty over this Secunty
This Clause does not prejudice the rnght of any Secured Party to recover any shortfall
from the Chargor

Delegation

The Secunty Trustee and any Receiver may delegate by power of attorney or in any
other manner to any person any nght, power or discretion exercisable by it under this
Deed Any such delegaton may be made upon the terms (including power to sub-
delegate) which the Secunty Trustee or Receiver may think fit Neither the Secunty
Trustee nor any Receiver will be in any way liable or responsible to a Chargor for any
loss or liability ansing from any act, default, omission or misconduct on the part of any
such delegate or sub-delegate

Exclusicon of Liability
No obligation to recover

None of the Secunty Trustee, any Receiver or any Delegate 1s under any obligation to
take action to collect any money or enforce any rnights compnsed in the Secunity Assets
whether or not it 1s in possession of the relevant Secunty Assets

Liabity as morlgagee in possession

If the Security Trustee, any Receiver or any Delegate takes possession of any Securty
Assets, it will not be liable to account to the Chargor for anything except actual receipts
or be liable to the Chargor for any loss ansing from any realisation of any Secunty
Assets or for any default or omission for which a receiver or mortgagee In possession
would be liable

Losses on enforcement

No Secured Party, Receiver or Delegate will be hable to the Chargor for any loss or
damage ansing from
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{(a) any sale of any Security Assets,

(b) any act, default or omission of any Secured Party, Recewver or Delegate in
relation to any Security Assets, or

{c) any exercise or non-exercise by any Secured Party, Receiver or Delegate of
any power conferred upon 1t In relation to any Security Assets under this deed
or by the Act,

unless such loss or damage 1s caused by the fraud, gross negligence or wiiful
misconduct of such Secured Party, Receiver or Delegate

15. Expenses and Indemnity
The Chargor shall promptly indemnify the Secunty Trustee and every Recever and
Delegate against any cost, loss or liability incurred by any of them
(a) as a result of
() the taking, holding, protection or enforcement of the Secunty
constituted by this Deed,
{n the exercise of any of the nghts, powers, discretions and remedies
vested In the Secunty Trustee and each Receiver and Delegate by this
Deed or by law, or
(m) any default by the Chargor in the performance of any of the obligations
expressed to be assumed by it in this Deed, or
(b) which otherwise relates to any of the Secunty Assets or the performance of the
terms of this deed (otherwise than as a result of its fraud, gross negligence or
wilful misconduct)
16 Further Assurances
The Chargor must, at its own expense, take whatever action the Securty Trustee or a
Recewver may require for
(@) creating, perfecting or protecting any Secunty intended to be created by this
Deed, or
() facihtating the realisation of any Secunty Asset, or the exercise of any nght,
power or discretion exercisable, by the Secunty Trustee or any Receiver or any
of its delegates or sub-delegates in respect of any Secunty Asset
This Includes, without imutation
{1) the execution of any transfer, conveyance, assignment or assurance of
any property, whether to the Secunty Trustee or to its nominee, or
{m the gving of any notice, order or direction and the making of any
registration,
which, 1n any such case, the Secunty Trustee may, acting reasonably, think expedient
LKMATTERS 38337448 2
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17.

18.

181

182

183

184

Power of Attorney

The Chargor by way of secunty mrevocably and severally apponts the Secunty
Trustee, each Receiver and any of their respective delegates or sub-delegates to be its
attorney and in its name and on its behalf to take any action which the Chargor Is
obliged to take under this Deed but has faled to take The Chargor rabfies and
confirms whatever any attorney does or purports to do under its appointment under this
Clause

Miscellaneous
Tacking

{a) The First Lender must perform its obligations under the First Loan Agreement
(including any obligation to make available further advances)

(b) The Second Lender must perform its obligations under the Second Loan
Agreement (including any obligation to make available further advances)

New Accounts

(a) If any subsequent charge or other interest affects any Secunty Asset a
Secured Party may open a new account with the Chargor

(b} If the relevant Secured Party does not open a new account, it will nevertheless
be treated as if it had done so at the tme when 1t received or was deemed to
have received notice of that charge or other account

{€) As from that ime all payments made to the Secured Party will be credited or be
treated as having been credited to the new account and will not operate to
reduce any Secured Liability

Time deposits

Without prejudice to any nght of set-off any Secured Party may have under any other
Finance Document or otherwise, If any time deposit matures on any account the
Chargor has with any Secured Party within the Secunty Period when

(a) this Securnity has become enforceable, and
{b) no Secured Liability 1s due and payable,

that time deposit will automatically be renewed for any further matunty which that
Secured Party considers appropriate

Appropnation

{(a) To the extent that any of the Secunty Assets constitute "financial collateral” and
this Deed and the obligations of the Chargor under this Deed constitute a
"secunty financial collateral arrangement” (as defined in and for the purposes
of the Financial Collateral Arrangements (No2) Regulations 2003 (the
"Regulations")), at any tme after an Event of Default has occurred and s
continuing, the Secunty Trustee may appropnate all or part of the Securty
Assets In or towards satsfaction of the Secured Liabihties

(b} The Secunty Trustee must attribute a value to the approprated Secunty Asset
in a commercially reasonable manner

UKMATTERS 38337448 2

14




185

186

19.

20,

21.

(c) Where the Secunty Trustee exercises its nghts of appropnation and the vaiue
of the Security Assets appropnated differs from the amount of the Secured
Liabities, as the case may be, either

{) the Securnty Trustee must account to the Chargor for the amount by
which the value of the Secunity Assets exceeds the Secured Liabilities,
or

{u} the Chargor will remain hable to the Security Trustee for any amount
whereby the value of the Security Assets are less than the Secured
Liabihties

Land Registry Consent

By executing this deed the Chargor consents to the entry of the following restniction
against any registered tiles (and any unregistered properties subject to compulsory
first registration) which are at any time subject to this deed

"No disposition of the registered estate by the proprietor of the registered
estate, or by the proprietor of any registered charge, not being a charge
registered before the entry of the restriction, Is to be registered without a
written consent signed by the propnetor for the tme being of the charge
[datej in favour of Pramenca Real Estate Capital IV Sa r| referred to in
the charges register or their conveyancer "

Finance Document

This deed 1s a Finance Document

Release

At the end of the Secunty Penod, the Secured Parties must, at the request and cost of
the Chargor, take whatever action 1s necessary to release the Secunty Assets from this
Security

Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law

Jurisdiction

(a) The courts of England have exclusive junsdiction to settle any dispute anising
out of or n connection with this Deed (including a dispute regarding the
existence, valdity or terminaton of this Deed and a dispute regarding a
non-contractual obligation referred to in clause 20 (Law)) (a "Dispute”)

(b) The Secunty Trustee and the Chargor agree that the courts of England are the
most appropnate and convenient courts to seftle Disputes The Chargor will
not argue to the contrary

(c) This clause 1s for the benefit of the Secunty Trustee only As a result, the
Security Trustee shall not be prevented from taking proceedings relating to a
Dispute in any other courts with junsdiction To the extent allowed by law, the
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Secunty Trustee may take concurrent proceedings n any number of
|unsdictions !

This Deed has been executed and delivered as a deed by the Chargor and signed on behalf of
the Security Trustee on the date stated at the beginning of this Deed
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THE CHARGOR

EXECUTED as a DEED by

C.G L.S. GEE STREET LIMITED
acting by a director

Signature of Director

Print name of Director

1n the presence of

Witness
Signature

Name

Address

Occupation

THE SECURITY TRUSTEE
SIGNED for and on behalf of

PRAMERICA REAL ESTATE
CAPITALIVS.ARLL
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