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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12482701

Charge code: 1248 2701 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd November 2022 and created by GL LEWISHAM C 250

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th November 2022 .

Given at Companies House, Cardiff on 9th November 2022

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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DATE; 2 Severies 2022

DEBENTURE

Between

GL LEWISHAM C 250 LIMITED
and

GL LEWISHAM C HOLDCO LIMITED

I certify this is a complete and accurate copy of the original which I have seen,

Signature: 1) @\,w/inv\’

Date: - 22

Name: Olivia Phalippon

Title Semior Legal Counsel

Capacity: Lawyer/ Member of SRA (SRA number 359771)

Contact Details. olyvia phalippou@getliving com
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THIS DEED 15 made on Zopdoveade s 2022
BETWEEN:

(1) GL LEWISHAM C 250 LIMITED a company wncorporated in England and Wales with
registration number 12482701 whose registered office 1s at 6th Floor Lansdowne House, Berkeley
Square, London W1J 6ER (the “Chargor™); and

{2) GL LEWISHAM C HOLDCO LIMITED a company incorporated in England and Wales with
registration number 12481962 whose registered office 1s at 6th Floor Lansdowne House, Berkeley
Square, London W1J 6ER (the “Chargee™).

BACKGROUND:
{A) The Chargot enters 1nto this Deed in connection with the Finance Documents {as defined below)
(B) It 18 mtended that this document takes effect as a deed notwithstanding the fact that a party may

only execute this document under hand.

IT IS AGREED as follows

1. DEFINITIONS AND INTERPRETATION
1.1 Definttions

In this Deed the following words and expressions shall have the following meanings uniess the
context otherwise requires’

“Act” means the Law of Property Act 1925,

“Administrator” means any administrator(s) appointed pursnant to the provisions of the
Insolvency Act 1986,

“Authorisation” means an auwthorisation, consent, approval, resolution, licence, exemption,
filing, notarsation or registiation,

“Environment” means humans, animals, plants and all other living organisms includmng the
ecological systems of which they form part and the following media,

(a) air (mcluding, without limitation, air within natural or man-made structures, whether
above or below ground),

6)) water (including, without limitation, territotial, coastal and mland waters, water under
or within land and water m drams and sewers), and

{c) land (meluding, without limitation, land under water),

“Environmental Law’ means any applicable law or regulation which relates to

(&) pollution or protection of the Environment;
{b) the conditions of the workplace; or
{c) the generation, handling, storage, use, release or spillage of any substance which, alone

or 1n combmation with any other, is capable of causing harm to the Environment,
including, without Himitation, any waste.

“Event of Default” means any event, act, occurrence or omission described as such in a Fiance
Document or any event act, occurrence or omission upon which any of the Secured Liabilities
may be declared, or become automatically, due and payable,



S “Facility Agreement” means 4 facility agreement originally dated 26 February 2021 between
' amongst others, GL Lewisham Holdeo 2 Limited as borrower and CBRE Loan Services Ltm;mé -
a5 agent and CBRE Loan Services Limijted as Secutity Ag@ﬁi ' '

“Finance i}ﬂcumexziﬁ” means this Deed; any loan &gmﬁmem piﬁi&u&!}i W wém%; the: %Lharge:a :
lends to the Chargor, any bond or fiote issued by the Chargor to the Char g’iﬁﬁ and any ofher
- document creating or goveriing the Secured: Liabilities or evidencitig semsmy in fespect of the
Secured Liabilities or any of them; _ _
“Intellectual Properfy Rights” means all patents (including applications {and any goodwill -
associatet] with such applications); improvements, prolotgations, extensions and rights to apply
for them in any part of the world), designs {whether vegistered o unregisiered), copyrights and -
rights in the nature of copyright, design rights, ttade marks and service marks (whether s e&géﬁfﬁfﬁiﬁ"
“or unregistered), utility models (in gach chse for their full period and all extensions and venewals
of tht::m}? trade names, business names, doinain names anid brand nHmes, kﬁ{}W*hiﬁ?% fﬁ};izzuiae -
confidential inforimation, trade secrets, computer software programs and gystems and any similar
| rights existing in any countiy {ma’; uding the benefit of any ficences or consents relating to any of
- the aboveyand all fees, N}}faiism or m:hm rights éalweﬁ fi{}m f}}&éfﬁ or mmden%al to them i iy
“part of the world: ' ' S

' “,?arty” meansa pﬂﬂy %tf} ﬂim {}aed

“Receiver” mesns an admmiﬁ;iiaiwé Teceiver, ;ec&wer ané manager o a receiver; in %dﬁh case,
appointed under this Deed; _ ' _ '

' “Secured Liabilities” means all preserit and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally i any capacity whatsoever) of the Chargor -
which are, or are expressed to be, or may become die, owing or payable to the Chargee under -
each Finance Docunient except for any {}bixgmmn oF ixabxiﬂy which, if it were so included, wonld

| cause that &bé;gmmn ot Tability or any secur ity in respect ther eof, to be vithawfilor prohibited by '-
any applicable law, together with all costs, &hat"gt,s and expenses mcﬁimd by m& {,hafgee in _'
connection with the protection; preservation or enforcement of its xigh%a -

“Security Assets™ means all the assets of thf:: Char; g{}r whicl are the sub;&;:;: of ﬁﬁy seg::urzfy Greated
or constitited by this. {}aaf} SR

| “Security Period” means the period b&gmﬁmg on the date t:*af this Deed fmt:i émi;zzg on "fhe &cﬂ(ﬁ o
- ofi which all t%‘iz:% Secured Liabilities have been. mmﬁﬁﬁﬁmmﬂiy and. ire emcably ;mzsi and
- discharged i full; o e e '
" "Sepior Discharge Date" means the date on which all the Secured Liabilities (as defined in the _
Facil xty Agr e::amfmt} have heeﬁ ﬁmanﬁizimmaﬂy and ;;‘sﬁmcabiy y&sd and ézschargeii i fulland.

) “Subw{imryﬁ’ means: _ _ _
o {a}; o szsbgrdmzy Wzéhm the mﬁanmg {3;? section 1 2‘59 {}f‘ tﬁﬁ Qé}m;mi’ii&i: Ac% 2&’3{26 aﬂé
.{b}' o unless the context requires otherwise, 4 E;tt%}aiﬁhmy zmdeﬁak:z&g w;thm the meagzmg of

‘section 1162 of iﬁﬁ‘ Gﬁm;}aﬁf&g Aet 2(3%')5
12 Construetion. _ _ _ _
T % S i“h;s Eﬁesé {im 658 tize dontext mﬁgu;ws otherwise):

{é} . the terms of the other Fi nance Doctifmerts and of any side fetiers ?ﬁﬁw%ﬂ any B
Parties in relation to any Finance Documents aré incorporated. in this Deed 1o’



(b)

(c)

(d)

(e)

H

(2

(h)

1

®
(k)

(m)

(n)

the extent required to enswie that any purported disposition s a vahd
disposition in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989,

if the Chargee considers an amount paid to 1t under a Finance Document 1s
capable of bemg avowded or otherwise set aside on the lhquidation
admmstration of the payer or otherwise, then that amount will not be
considered to have been wrrevocably paid for the purposes of this Deed;

each of the “Chargor” and the “Chargee” shall be construed so as to include
its successors m title, permitted assigns and permutted fransferees,

any 1eference to a document “in agreed form” 1s a document which 1s
previously agreed 1n writing by or on behalf of the Chargor and the Chargee
ot, if not so agieed, is in the form specified by the Chaigee;

the term “this Security” means any secunity created or constituted by this
Deed;

any covenant o1 undertaking of the Chargor (other than a payment cbhigation)
remains 1 force during the Security Period;

a reference to any document, agieement or mstrument 1s a reference 1o that
document, or agreement or mstrument as supplemented, amended or novated
(however fundamentally) or replaced including, without hmitation, any
amendment, supplement, novation or replacement providing for further
advances,

any reference to a “Security Asset” includes the proceeds of sale of that
“Security Asset”,

a reference to any asset, unless the context otherwise requires, includes any
present or future asset,

use of any gender includes the other gender;

any reference to a person being an “associate” of another shall be interpreted
n accordance with section 435 of the Insolvency Act 1986, and a person shall
be regarded as “connected” or “associated” with any person which is an
associate of his and with any company of which any director 1s an associate
of his;

any reference to a statute, statutory provision, subordinate legisiation, code or
guideline (“legislation™) 1s a reference to such legislation as amended and m
force from time to time and to any legislation which re-enacts or consolidates
{with or without modification) any such legislation;

the ejusdem generis rule shall not apply and accordingly general words
mtroduced by the word “other” or any sunilar word, or followed by the words
“including”, “includes”, “include”, “in particular” or any similar words,
shall not be given a restricted meaning because they are preceded or followed

by more specific words,

reference to any “disposal” includes any sale, lease, sub-lease, assignment or
transfer, the grant of an option or similar right, the grant of any easement, right
or privilege, the creation of a trust or other equitable mterest or security right



1 favour of a thurd party, a shaning or parting with possession or occupation
whether by way of hicence or otherwise and (without prejudice o the
generality of the foregomg) in the case of Intellectual Property Rights the
granting of use of or access to any other person and “dispose” and
“disposition” shall be construed accordingly, and

{0) caprtalised terms defined m the Finance Documents (as appropriate) have,
uniess expressly defined in this Deed, the same meaning m this Deed.

122 The Schedules and recitals form an integral part of this Deed and shall have effect as 1f
set out tn full in the body of this Deed and any reference to this Deed mcludes the
Schedules and recitals

123 This Deed may be subject to any subordination artangements pursuant to any financing
entered mto between the Chargor and any thud party.
2. CREATION OF SECURITY
21 Genetral

211 All the securtty created under this Deed

(a) 1s created i favour of the Chargee;

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

() is security for the payment and satisfaction of alf the Secuied Liabilities,

{d) 15 created by the Chargor to the extent of its interest whether jomt or several,

legal or beneficial; and

{e) ts made with full title guarantee m accordance with the Law of Property
{Miscellaneous Provisions) Act 1994,

212 All the secutity created under this Deed 1s subordinate to any mortgage, charge, pledge,
hen or other securily mterest securing any obhigation of any person or any other
agreement or arrangement having a simdar effect, present or future, gianted n
connection with the Facility Agreement.

272 Land
221 The Chargor charges.

(a) by way of a first legal mortgage all estates or interest in any freehold or
leasehold property now owned by it; this includes the real property (if any)
specified in Schedule 1 (Real Property), and

(b) (to the extent that they are not the subject of a mortgage under Clause 2 1 1)
by way of first fixed charge all estates or interest in any freehold or leasehold
property now or subsequently owned by 1t

2232 A reference m this Deed to a mortgage or chaige of any freehold or leasehold property
meludes:

{a) all buldings, fixtures, fittings and fixed plant and machmery on that property;
and



2.3

24

25

2.6

27

28

29

210

{b) the benefit of any covenants for title given or entered mto by any predecessor
i title of the Chargor in respect of that property or any monies paid or payable
n respect of those covenants.

Securities
The Chargor charges by way of first fixed charge

231 its interest m all shares, stocks, debentures, bonds or other securities and investments
owned by 1t or held by any nominee on 1ts behalf, and

232 any tight, money or property accruing or offered at any time mn relation fo it by way of
redemption, substitution, exchange, bonus or preference, under option rights or
otherwise

Ptant and machmery

The Chargor charges by way of first fixed chaige all plant and machmery owned by 1t and s
interest 1n any plant or machinery m 1ts possession.

Credit balances

The Chargor charges by way of first fixed charge all of its rights i respeet of any amount standing
to the credit of any account (including any account contemplated by this Deed) 1t has with any
person and the debt represented by it

Book debts ete.

The Chargor charges by way of a first fixed chaige:
261 all of 1ts book and other debts;

262 all other moneys due and owmg to it; and

263 the benefit of all nghts, securities or guarantees of any nature enjoyed or held by it m
relation to any item under Clause 2.6 1 or 2 6.2.

Intellectual Property Rights

The Chargor charges by way of fust fixed charge, the Intellectual Property Rights for the time
bemg owned, possessed or controlled by it and all of its right, title and mnterest in the Intellectual
Property Rights and any and all damages, compensation, remurneration, profit, rent or income
which it may derive from the Intellectual Property Rights or be awarded or entitled 1n respect of
such Intellectual Property Rights.

Insurances

The Chargor charges by way of first fixed charge all the proceeds arising from and, all of sts rights
under any contract or pohiey of nsurance taken ouf by it or on its behalf or m which it has an
interest

Hedging

The Chargor charges by way of first fixed charge all of the proceeds arising from and all of its
rights under any hedging arrangements to which 1t 1s a party

Other contracts

The Chargor charges by way of first fixed charge all of the proceeds arising from and all of 1ts
rights



' ?.;w_ 1) : in ;@agsmi o all rmﬁai incorrie from 1 i i M{};‘igagﬁﬁd %’;i}pm}; {a& fieé‘nm{i in Claise ﬁ 1
' and ' : :

2102 under any &gtm&w;@t foy W%mk itisa ;sz-}%iy ﬁxiz&pﬁ tor éizﬁ wxtent timi it ;s w%}gu& ﬁ(’} any
fixetl seour ;iy uwmfi utider any other term of this { ‘Edme '

201 Miscellaneous o
- _'Hw Chargor chari yid §}‘y w&} of first fiked g%}awﬁ,
2111 any mﬁﬁ:m miu%é claim or entitlement it ha:; m gﬁy ;‘;Eﬂﬂmi}ﬁ f‘zmﬁ
2112 its goodwill; L

R Em benefit e“#{ any maﬁmz m@:zm {w;{if:utm VT ath&zwm} field b eonnestion w;ﬁz its tise:
of diny *%uwééty Asset; '

2014 " 'ﬁm right to secover and receive mm;fsa%&ﬁm whmh may %:‘a{: pay&%ﬁt to it in m&s;}%t of’
gy Authorisation m’fﬁz;eﬁ to in Qimxsg 20135 a:z{i '

2115 its mmaifeé capital,

202 Separate chirges _ o _ _ _

Bach of the charges referted to in Clauses 2.2 (Land) fo 2.1 1 (Miscellaneonsy (iclusive) shall be.

yead and construed as, and deerwed to be separate charges over each of the iems mentioned in
each such Clause); so that each item mentioned in each Claose shall be desmed to be subject o a
separate charge. Without Himiting the previons senfence, #lany such itemm shall be found to be
sublett 1o 4 Roating charge and not to g fixed charge, such finding shall not of itself result i any
ather sueh fem being dwmd ia be %;zhgﬁe:% o4 ﬁufse‘:mg chidrge {m} zg}gsg;;setmad o ft%{i char, g{,}

A Tiamw«r charge

.;.3.3,2 "'ﬂaa C h&i gor chiarges %sy Wity {:sf’ a first ﬁ{m&ﬁg cizm@,e afl fis assets not z}témiwm_
- elfectively mortgaged, charged or assigned by wfw of fixed mortgage, chidrge or
&%’axgm‘ﬂmﬁ wnder this Clause, '

Rk Fxecept as provided - b{:k}w the iﬁhm gee may by notice m the {‘hmsﬁ; conviit t‘hax .
- floating charge ereated i}y this {f' lause mm a i;m{i charge as 1%&&% the {“}mz g}m % &’Sﬁ;ﬁi{:_ :
%p&mit%{i i1 that notice, ift ' '

N {j&i} s e %m of Default is wut%i&mémgﬁ o

by %w Q!*fﬁrgpee“ considers-those adsets to be in ;{mpmév Whe;é;he,t if rﬁmgag of
- being seized or wh:i under afy i‘e:}zm of iﬁ;simg exécution or cﬁhu legal -
Brotess or othierwise:

2333 The floating c%&azge mmmé by .ﬁa.m. Clause may not be wﬁwtmi into & ia%{i csiw g;u_
B ~solely by reason of: : ' ' -

(@) the obtaining of 4 mostorivin; or
- {h) mwthmg 5 done with i view %r:} {ﬁi)?ﬁﬂ‘iii“}& ] gt“t{az*at{}mm,, .
uider the irzwi%ﬁay Act 2000,

2134 The ﬁmixﬁg charge created By this Subela latige w;ii aﬁimﬁﬁm&ﬁy wnveﬁ into a ﬁx&d- '
- charge over those assets of the Chargor frorm {ime to t;ma subject to a Hoating charge.
pirsuant 16 s Deed (the “Floating Charge Asses™): '
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42

5.1

(a) 1If steps are taken to appoint an administrator or to 1ssue a notice of intention
to appomt an adminstrator;

() if the Chargor creates or atfempts to create any Security over all or any of the
Floating Charge Assets (except for this Security or pursuant to any financing
to which the Finance Documents are subordinated), or

{(c} if any person levies or attempts to levy any distress, execution, sequestration
or other process against any of the Floating Charge Assets.

2.13.5  Paragraph 14 of schedule B] to the Insolvency Act 1986 apples to the floatng charge
cieated by this Deed which floating charge 1s accordmgly a qualifying floating chaige
for such purposes

REPRESENTATIONS — GENERAL

Nature of Security

The Chargor represents to the Chargee that this Deed creates the security 1t purports to create and
15 not liable to be avoided or otherwise set aside on the liquidation or admimstration of the Chargor
or otherwise

Times for making representations

321 The representations set out m this Deed (including, without limitation, 1 Clause 3 1
(Nature of security) and Clause 6 2 {Investments)) are made on the date of this Deed

322 Unless a representation is expressed {o be given at a specific date, each representation
under this Deed 1s deemed to be repeated by the Chargor on each Issue Date and the
fiist day of each calendar month,

323 When a representation is repeated, 1t 1s applied to the circumstances existing af the time
of repetition.

RESTRICTIONS ON DEALINGS

Security

Except as expressly altowed m the Finance Documents, the Chargor shall not without the prior
wriften consent of the Chargee create or permit to subsist i favour of any person, other than the
Char gee, any security on any Security Asset (except for this Secunty or pursuant to any financing
to which the Finance Documents are subordinated).

Disposals

Except as expressly allowed in the Finance Documents, the Chargor shali not without the prior
written consent of the Chargee sell, transfer, licence, lease or otherwise dispose of or agree to sell,
transfer, licence, lease ot otherwise dispose of any Security Asset, except for the disposal in the
ordinary course of trade of any Security Asset subject only to an uncrystallised floating charge
created under this Deed and not expressed in this Deed to be subject to a fixed charge under
Clauses 2.2 10 2.13

LAND
General

In this Clause:



52

53

55

“Fixtures” means all fixtures and fittings and fixed plant and machmery on the Mortgaged
Property, and

“Mortgaged Property” means all freehold or leaseheld property included n the defimtion of
Secuitty Assets

Acquisifions

If the Chargor acquires any freehold or leasehold property m England and Wales after the date of
this Deed 1t must

52.1 notify the Chargee immediately,

522 mmmediately on request by the Chargee and at the cost of that Chargor, execute and
delver to the Chargee a legal mortgage m favour of the Chargee of that property 1n any
form which the Chargee may require,

523 if the title to that freehold or leasehold property is tegistered at Land Registry or required
to be so 1egistered, give Land Registry written notice of this Security, and

524 if applicable, ensute that this Security is correctly noted 1 the Reguster of Title agaimnst
that title at Land Registry

Land Regisiry

The Chargor consents to a restriction in the following terms bemng entered into on the Register of
Title relating to any Mortgaged Property registered at Land Registry

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge not bemng a charge registered before the entry of this restriction
is to be registered without a written consent signed by the proprietor for the time bemg of the

charge dated in favour of GL. Lewisham C Holdco Limuted
1eferred to m the charges register or, 1f appropriate, signed on such proprietor’s behalf by s
conveyancer ”

Deposit of title deeds

Following the Senior Discharge Date, the Chargor must upon request by the Chargee deposit with
the Chargee all deeds and documents of title relating to the Mortgaged Property including, without
limitation, any lease or licence or other right of occupation or right to recetve rent to which the
Mortgaged Property may at any time be subject and all local land charges, land charges and Land
Registry search certificates and similar documents recerved by or on behalf of the Chargor

Indemnity

The Chargor shall punctually pay and indemmnify the Chargee and any Recerver against all present
and future 1ent, rates, taxes, duties, chaiges, assessments, impositions and outgoings whatsoever
(whether imposed by agreement, statute or otherwise) now or at any tune during the continuance
of this Security payable i respect of any of the Mortgaged Property or any part of 1t or by the
owner or occupier of it

SECURITIES
General
In this Clause

“Investmenis” means’
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64

65

66

67

{a) all shares, stocks, debentuies, bonds o other securities and investments mncluded in the
definition of Security Assets m Clause 1 1 (Definttions and mterpretation},

{b) any dividend or interest paid or payable in relation to any of the above, and

{c) any right, money or property accruing ot offered at any time 1n relation to any of the
above by way of redemption, substitution, exchange, bonus or preference under option
1ights or otherwise

Investments

The Chargor represents to the Chargee that’

6.2.1 the Investments are fully paid, and

622 it is the sole legal and beneficial owner of the Investments

Deposit

Following the Semor Discharge Date, the Chargor must upon request by the Chargee,

631 immediately deposit with the Chargee, or as the Chargee may direct, all certificates and
other documents of title or evidence of ownership m refation to any Investment, and

6.3.2  promptly execute and deliver to the Chargee all share transfers and other documents
which may be requested by the Chargee in order to enable the Chargee or ifs nominees
to be 1egistered as the owner or otherwise obtain a legal title to any Investment

Changes to rights

The Chargor shall not take or allow the taking of any action on 1ts behalf which may result i the
rights attaching to any of the Investments being altered or further Investments bemg issued

Calls

6.5.1 The Chargor must pay all calls or other payments due and payable n respect of any
Investment

652 If the Chargon fails to do so, the Chargee may pay the calls o1 other payments i respect
of any Investment on behalf of the Chargor. The Chargor must immediately on 1equest
reimburse the Chargee for any payment made by the Chargee under this Subclause

Other obhigations i respect of Investments

661 The Chatgor must comply with all other conditions and obligations assumed by 1t m
respect of any Investment

6.6.2 The Chargee 15 not obliged to’
(a) perform any obligation of the Chargor,
{b) make any payment,

{c) make any enquiry as to the natue or sufficiency of any payment recesved by
it o1 the Chargor; or

{d) present or file any claim or take any other action to collect or enforce the
payment of any amount to which 1t may be entitled under this Deed,

in respect of any Investment.

Voting rights and dividends



72

6.7.1 Before this Security becomes enforceable:
(a) the voting rights, powets and other rights 1n respect of the Investments must
(1f exercisable by the Chargee) be exercised in any manner which the Chargot
may direct m writing, and
(b) all drvidends or other income paid or payable in relation to any Investments
may be retained by the Chargo
672 The Chargor must indemnify the Chargee aganst any loss or hability meurred by the
Chargee as a consequence of the Chargee acting m respect of the Investments as
permitted by this Deed on the dwrection of the Chargor
673 After this Security has become enforceable
(a) the Chargee may exeicise (in the name of the Chargor and without any further
consent or authority on the part of the Chargor) any votmg rights and any
powers or rights which may be exercised by the legal or beneficial owner of
any Investment, any person who 1s the holder of any Investment or otherwise;
and
()] all dividends, mterest and other mcome fornung part of the Investments shall
be paid without any set-off or deduction whatsoever to an interest bearmg
suspense account m the name of the Chargee and shall be retained by the
Chargee and any such momes which may be received by the Chargor shall,
pending such payment, be held 1 trust for the Chargee
ACCOUNTS
General

In this Clause “Account Bank” means a person with whom a bank account 18 mamtamed by the

Chaigm

Book debts and receipts

721

722

The Chargor must get in and realise 1ts
{(a) rent and other amounts due from tenants of the Mortgaged Property, and
(b book and other debts and other moneys due and owing fo 1,

in the ordmnary cowse of 1ts busmess and hold the proceeds of the getting 1n and
realisation (until payment nto an account 1f required by the Chargee) on trust for the
Chargee

The Chargor shall not factor, release, exchange, compound, set-off, grant mdulgence 1n
respect of, or i any other manner deal with any of the items referred to in Clause 7 2 1.

INTELLECTUAL PROPERTY RIGHTS

Documents of title

811

Following the Senior Dischaige Date

(a) the Chargor must upon request by the Chargee immediately deposit {(or
procure the deposit) with the Agent (to be held at the risk of the Chargor) ali
deeds, certificates and other documents of title relating to its Intellectual
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Property Rights including any licenses relating to such Intellectual Property
Rights

{b) the Chargor will immediately upon acquisition by it of any mteiest in any
Intellectual Property Rights or upon registration of any Intellectual Property
Rights in its name (whether separately or jomtly with another petson), deposit
(or procure the deposit) with the Chargee (to be held at the Chargor’s risk) all
deeds, certificates and other documents of title relating to such Intellectual
Property Rights mciuding any licenses relating to such Intellectual Property
Rights.

Additional Intellectual Property Rights

The Chaigor shall forthwith notify the Chargee of*

821 the creation of any new Intellectual Property Rights by 1t, and
822 the acquisition of any new mtellectual Property Rights by 1t,

and shall, if requested by the Chargee, execute further charges of such Intellectual Property Rights
on substantially the terms of the charges of Intellectual Property Rights contained 1n this Deed.
The Chargor shall bear the costs of such further chaiges

No lizbility for the Chargee

The Chargee shall have no hability to the Chargor for any breach or omission relating to the
Intellectual Property Rights which are the subject of this Security

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become mmmediately enforceable 1f an Event of Default occurs and 1s
continuing

Discretion

After this Security has become enforceable, the Chargee may 1n its absolute discietion enforee all
o1 any part of this Security in any manner it sees fit.

Stafutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
will be immediately exercisable at any time after this Security has become enforceable
ENFORCEMENT OF SECURITY

General

10.1.1  For the purposes of all powers implied by statute, the Secured Liabihities are deemed to
have become due and payable on the date of this Deed

{012 Section 103 of the Act (restricting the power of sale) and section 93 of the Act
(restricting the night of conselidation) do not apply to this Security

1013 The statutory powers of leasing conferred on the Chargee are extended so as to authorise
the Chargee to lease, make agreements for leases, accept surrenders of leases and grant
options as the Chargee may think fit and without the need to comply with any provision
of section 99 or 100 of the Act.



102

103

10 4

105

106

16.7

No liability as mortgagee m possession

Neithet the Chargee notr any Recerver will be liable, by reason of entering into possession of a
Security Asset, to account as mortgagee m possession or for any loss on realisation or for any
defauit or omission for which a mortgagee 1n possession might be liable.

Pirvileges

Each Recerver and the Chargee is entitled to all the rights, powers, privileges and immunities
conferred by the Act on mortgagees and recervers duly appointed under the Act except that section
103 of the Act does not apply

Protection of third parties

No person (incladimg a purchaser) dealing with the Chargee or a Recerver or 1ts ot his Chargee
will be concerned to enquire

10.4 1 whether the Secured Liabilities have become payable,

1042  whether any power which the Chargee or a Recewver 1s purporting to exercise has
become exercisable or 15 being properly exercised

1043 whether any money remains due under the Finance Documents, or
1044  how any money paid to the Chargee or to that Receiver 1s to be applied.
Redemption of prior mortgages

1051 At any time after this Security has become enfotceable, the Chargee may

(a) redeem any prior security agamst any Security Asset; and/or
{b) procure the transfer of that security to itself, and/or
(c) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer;

any accounts so settled and passed will be, 1n the absence of mamfest error,
conclusive and binding on the Chargor

1052  The Chargor must pay to the Chaigee, immediately on demand, the costs and expenses
mncurred by the Chargee in connection with any such redemption and/or transfer,
mcluding the payment of any principal ot inteiest

Contingencies

If this Secunity is enforced at a time when no amount 15 due under the Finance Documents but at
a time when amounts may or will become due, the Chargee (or the Recerver ) may pay the proceeds
of any recoveries effected by 1t mnto a suspense account or other account selected by 1t

Right of appropriation

1071 To the extent that any of the Secwity Assets constitute “financial collate:al” and this
Deed and this Secunity and the obligations of the Chargor under this Deed constitute a
“security financial collateral arrangement” (in each case defined m, and for the purposes
of, the provisions of the Fiancial Collateral Arrangements (No 2) Regulations 2003
(81 2003 No 3226} {the “Regulations™)), the Chargee shall have the right, at any time
after this Security has become enforceable, to appropriate with immediate effect by
notice 1 writing to the Chargor all or any part of such financial collateral 1n or towards
payment and/or discharge of the Secured Laabilities in such order as the Chargee mn 1ts
absolute discretion may determine
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The Parties agree that the value of any financial collateral appropnated under
clause 10.7.1 above shall be

(2) n the case of cash, the amount standing to the credit of the relevant account,
together with any accrued but unposted interest, at the time the right of
appropriafion 15 exetcised,

(b) m the case of Investments and any other financial collateral, thewr market price
at the tume the 11ght of appropriation 1s exercised as determined by the Chargee
by 1eference to a public index or by such other process as the Chargee may
select, including mdependent valuation

The Parties agree that the methods of valuation for financial collateral set out in this
Deed constitute commercially reasonable methods of valuation for the purposes of the
Regulations

The Chargee shall account to the Chargor for any amount by which the value of any
appropriated Security Assets exceeds the Secured Liabilities and the Chargor shall
remain liable to the Chargee for any amount by which the value of any appropriated
Security Assets 1s less than the Secured Liabilities

RECEIVER AND ADMINISTRATOR

Appomtment of Recerver or Administrator

1111

112

1113

11.1.4

1115

Removal

Except as provided below, the Chargee may appoint any one or more persons to be a
Recerver or Administrator of all or any part of the Security Assets if,

(a) this Secunty has become enforceable, o1
() the Chargor so requests the Chargee in writing at any time

Any appomtment of a Receiver under Clause 11 1 1 may be by deed, under seal or in
writing under #ts hand.

Except as provided below, any restriction imposed by law on the 11ght of 2 mortgagee
to appoint a Recerver {including under section 109(1) of the Act) does not apply to this
Deed

The Chargee 1s not entitled to appomt a Recerver solely as a result of the obtaining of a
moratorum (o1 anything done with a view to obtaining a moratorium) under the
Insolvency Act 2000 except with the leave of the court

The Chargee may not appomnt an adminstrative recerver (as defined mn section 29(2) of
the Insolvency Act 1986) over the Security Assets if the Chargee 15 prohibited fiom
doing so by section 72A of the Insolvency Act 1986 and no exception to the prohibition
on appomting an adminstrative receiver apphes

The Chargee may by writing under 1ts hand (subject to any requirement for an o1der of the court
m the case of an administrative receiver) remove any Recerver appointed by if and may, whenever
it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may for any

reason have terminated

Remuneration



115

12.
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122

12.3

i24

125

The Chargee may fix the remuneration of any Recerver appomnted by 1t and the maxumum rate
specified 1 section 109(6) of the Act will not apply

Agent of the Chargor

11.4.1 A Recever will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same position as a Recerver duly appointed by
a mortgagee under the Act. The Chargor alone s responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for lLabihities
mcurred by a Receiver.

1142 The Chargee will not 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.

Exercise of Recetver powers by the Chargee

To the fullest extent atlowed by taw, any right, power or discretion conferred by this Deed {either
expiessly or impledly} or by law on a Receiver may after this Security becomes enfoiceable be
exercised by the Chargee n relation to any Security Asset without first appointing a Recerver and
notwithstandmg the appomtment of a Recerver

POWERS OF RECEIVER
General

1211 A Recerver has all of the nights, powers and discretions set out below m this Clause n
addition to those conferred on 1t by any law, this meludes.

{a) in the case of an administrative recerver, all the rights powers and discretions
conferred on an admuustiative recerver under the Insolvency Act 1986, and

{h) otherwise, all the rights, powers and discretions conferred on a recetver (01 a
recerver and manager) under the Act and the Insolvency Act 1986 including,
without mttation, those powers provided for in Schedule 1 of the Insolvency
Act 1586

12.12  If there is mote than one Recewer holdimg office at the same time, each Receiver may
(unless the document appointing hun states otherwise) exercise all of the powers
conferred on a Recerver under this Deed individually and to the exclusion of any other
Receiver

Possession

A Recewver may take immediate possession of, get in and collect any Secunity Asset
Carry on business

A Receiver may carry on any business of the Chargor in any manner he thinks fit
Employees

1241 A Receiver may appomnt and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remuneration otherwise as he thinks fit

1242 A Recerver may discharge any person appomted by the Chargor.

Borrow money
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12.7

2.8

29

12 10

12 11

1212

1213

i2 14

A Recerver may ratse and borrow money etther unsecured or on the secuiity of any Security Asset
etther in priority to this Security or otherwise and generally on any terms and for whatever purpose
which he thinks fit

Sale of assets

1261 A Recetver may sell, exchange, convert into money and realise any Security Asset by
public auction or private contract and generally m any manner and on any term which
he thinks fit

1262  The consideration for any such transaction may consist of cash, debentures or other
obhligations, shares, stock or other valuable consideration and any such consideration
may be payable in a fump sum or by mstalments spread over any period which he thinks
fit

12.6.3  Fixtures, other than landlord’s fixtures, may be severed and sold separately from the
ptoperty containing them without the consent of the Chargor

Leases

A Recerver may let any Security Asset for any term and at any rent (with or without a premium)
which he thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on
any terms which he thinks fit (including the payment of money to a lessee or tenant on a
surrender)

Compiomise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any persen who 1s or ¢laims to be a creditor of the Chargor
or relating m any way to any Security Asset

Legal actions

A Recerver may brmg, prosecute, enforce, defend and abandon any action, sumt or proceedings in
relation to any Security Asset which he thinks fit

Receipts

A Receiwver may give a valid receipt for any monies and execute any assutance or thing which
may be proper or desirable for realising any Secunity Asset

Subsidiaries

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

Delegation

A Receiver may delegate his powers i accordance with this Deed

Lending

A Recever may lend money or advance credit to any customer of the Chargor.
Protection of assets

A Recerver may:

12 14.1 effect any repawr or insurance and do any other act which the Chargor might do in the
ordmary conduct of its business to protect or improve any Securily Asset,
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14.

151

i52

12142 commence and/or complete any building operation; and

12 143  apply for and mamtam any planning permission, building regulation approval or any
other authorisation,

1n each case as he thinks fit
Other powers
A Recerver may

12,151 do all other acts and things which he may consider desirable or necessary for realising
any Securtty Asset or meidental or conducive to any of the rights, powers or discietions
conferred on a Recerver under or by virtue of this Deed o1 law,

12 152 exercise 1n relation to any Security Asset all the powers, authorities and things which
he would be capable of exercising if he were the absolute beneficial owner of that
Security Asset, and

12153 use the name of the Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

Any moneys recetved by the Chargee o1 any Receiver after this Security has become enforceable
must be applied m the followmg order of prionity:

13.11  inor towards payment of o1 provision for all costs and expenses incurred by the Chargee
or any Recerver under or m connection with this Deed and of all remuneration due to
any Recesver under or in connection with this Deed;

13.1.2  inor towards payment of or provision of Secured Liabilities, and

1313 mpayment of the surplus (if any) to the Chargor or other person entitled to it

This Clause 15 subject to the payment of any claims having priority over this Secutity This Clause
does not prejudice the right of the Chargee to recover any shortfall from the Chargor
EXPENSES AND INDEMNITY

The Chargor must,

14.1 1 ummediately on demand pay all costs and expenses (includmg legal fees) meurred
connection with this Deed by the Chargee, Recerver, attorney, manager, agent or other
petson appointed by the Chargee under this Deed, and

1412  keep each of them indemmnified agamst any failure o1 delay in paymg those costs or
expenses, this includes any arising from any actual or alleged breach by any peison of
any law or tegulation

DELEGATION

Power of Attorney

The Chaigee or any Recewver may delegate by power of attorney or 1n any other manner to any
person any right, power or discretion exercisable by it under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which the
Chargee o1 any Recerver may think fit
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17.

18,
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182
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Liabihty

Neither the Chargee nor any Receiver will be m any way liable or responsible to the Chargor for
any loss or liabiltty arising from any act, default, omission or misconduct on the part of any
delegate or sub-delegate

FURTHER ASSURANCES

The Chargor must, at its own expense, take whatever action the Chargee or a Receiver may requie
for

16 11 creating, perfecting or protecting any security intended to be created by this Deed, or

16.1.2  facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Chatgee or any Receiver or any of its delegates o1 sub-
delegates 1n respect of any Security Asset

This includes

16 13  the execution of any transfer, conveyance, assignment or assurance of any property,
whether to the Chargee or to its nominee; or

16 14 the giving of any notice, order or dwection and the making of any registration,

which, mn any such case, the Chargee may think expedient.

POWER OF ATTORNEY

The Chargor, by way of security, urevocably and severally appomnts the Chargee, each Receiver
and any of its delegates or sub-delegates to be its attorney to take any action which the Chargor
is obliged to take under this Deed and has failed to take, following the occuirence of an Event of
Default which 1s continuing The Chargor ratifies and confirms whatever any attorney does or
purports to do under its appomtment under this Clause

PRESERVATION OF SECURITY
Contmuing security

This Security 15 a continuing security and wiil extend to the ultimate balance of the Secured
Liabilities regardless of any mtermedrate payment or discharge m whole or in part

Remstatement

1821 If any discharge, release or arrangement (whether i respect of the obligations of the
Chargor or any security for those obligations or otherwise) 1s made by the Chargee in
whole or m part on the faith of any payment, secunty or other disposition which s
avoided or must be restored on msolvency, liquidation, admmistration or otherwise
without limitation, the liability of the Chargor under this Deed will continue or be
remstated as if the discharge, release or arrangement had not occurred,

1822  The Chaigee may concede or compromise any claim that any payment, security or other
disposition 1s lrable to avordance or restotation

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission or thing
which, but for this proviston, would 1educe, release or prejudice any of its obligations under this
Deed (whether o1 not known to any Chargor or the Chargee} This includes
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185
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1831
1832
1833

1834

18.3.5

18.3.6

1837

any tune or waiver granted to, or composition with, any person,
the release of any person under the terms of any composition or artangement;

the takmg, variation, compromise, exchange renewal o1 release of, or refusal or neglect
to perfect, take up or enforce, any 11ghts agaimnst, o1 security over assets of, any person,

any non-presentation or non-observance of any formality or other requirement miespect
of any mstruments or any failure to realise the full value of any security,

any ncapacity or lack of power, authority or legal petsonality of or dissolution or
change in the members or status of any petson,

any amendment (however fundamental) of a Finance Document or any other document
ot security, or

any unenforceability, iHegality, mvahdify or non-provability of any obligation of any
person under any Finance Document or any other document or security.

Immediate recourse

The Chargor waives any right it may have of first requiring the Chargee (o1 any trustee or agent
on s behalf) to proceed agamst or enforce any other tights or security or clann payment fiom

anry petson before claiming fiom the Chargor under this Deed.

Appropriations

The Chargee (or any trustee or agent on its behalf) may at any time dwmng the Security Period

without affecting the liability of the Chargor under this Deed

18.5.1

1852

1853

refram from applying or enforcing any other monuies, security or rights held or received
by the Chargee {or any trustee or agent on its behalf) m respect of those amounts, or

apply and enforce the same m such manner and order as it sees fit {whether agamnst those
amounts or otherwise), and

hold n a suspense account any monies 1ecetved from the Chargor or on account of the
hiability of the Chargor under this Deed.

Non-competition

1861

Unless the Security Period has expired or the Chargee otherwise requests, the Chargor
shall not, after a claim has been made under this Deed or by virtue of any payment o1
performance by 1t under this Deed.

(a) be subrogated to any rights, security or monies held, recerved o1 recervable by
the Chargee (or any trustee or agent on its behalf),

{b) be entitled to any right of contribution or indemnity m respect of any payment
made or monies 1ecerved on account of'the Chargor’s labslity under this Deed,

() claim, rank, prove or vote as a creditor of the Chargor or 1its estate
competition with the Chargee (or any trustee or agent on its behalf), or

{d) recetve, clamm or have the benefit of any payment, distribution or security from
or on account of the Chargor, or exercise any right of set-off as agamst the
Chargor
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18.6.2  The Chargor must hold mn trust for and immediately pay or transfer to the Chargee any
payment o1 distribution or benefit of security recerved by it contrary to this Clause or in
accordance with any directions given by the Chargee under this Clause

1863  The Chargee shall be entitled to direct the Chargor or any co-guarantor to prove for the
whole or any part of any debt or other claim that one or more of them may have n the
liquidation or bankruptey of another of them to the fullest extent permitted by law and
such direction shall not affect the Chargor’s liability or give the Chargor any 1ecourse
agamst the Chargee

Additional security

This Security 18 1 addition to and 15 not i any way prejudiced by any other security now or
subsequently held by the Chargee

MISCELLANEOUS
Covenant to pay

The Chargor must pay or dischairge the Secured Liabilities m the manner provided for i the

Finance Documents
Tacking

The Chargee must perform its obligations under the Finance Documents (including any obligation
to make available further advances)

New accounts

1931  If any subsequent charge or other interest affects any Security Asset, the Chargee may
open a new account with the Chargor

19.3.2  Ifthe Chargee does not open a new account, it will nevertheless be treated as 1f 1t had
done so at the time when 1t received o1 was deemed to have received nofice of that
charge or other mterest

1933 As from that time all payments made fo the Chargee will be credited or be treated as
having been credited to the new account and will not operate to reduce any Secured
Liability

Timme depostts

Without prejudice to any right of set-offthe Chargee may have under any other Finance Document
or otherwise, 1f any time deposit matures on any account the Chargor has with the Chargee within
the Secunity Period when-

1941  this Security has become enforceable, and
1942  no Secured Liability 15 due and payable,

that time deposit will automatically be renewed for any further maturity which the Chargee
considers appropriate

Cumulative remedies

The rights, powers and remedies provided i this Deed are cumulative and are not, nor are they
to be construed as, exclusive of any rights, powers or remedies provided by law or otheiwise and
may be exercised from time to time and as often as the Chargee deems expedient

Severance



167

1938

20.
20.1

961

1962

If any provision of this Deed shall be found by any court o1 administrative body of
competent jursdicticn to be mvalid or unenforceable, such mvahdity or
unenforceability shall nat affect the other provisions of this Deed which shall 1emam
fulf force and effect

If any provision of this Deed 15 so found to be mvahd or unenforceable but would be
valid or enforceable if some part of the provision wete deleted, the provision 11 question
shall apply with such deletion(s) as may be necessary to make 1t valid

Amendment

1971

1972

Watvers

No modification or variation of this Deed (or any document entered into pursuant o or
1 connection with this Deed) shall be valid unless i 15 m writing and signed by or on
behalf of each of the parties to this Deed For the avoidance of doubt, no modification
or varation of this Deed shall be valid if made by e-mail

Unless expressly so agreed, no modification or variation of this Deed shall constitute o1
be construed as a general waiver of any provisions of this Deed, not shall 1t affect any
rights, obligations or liabilities under this Deed which have already accrued up to the
date of such modification or watvet, and the rights and obligations of the parties under
this Deed shall remam m full force and effect, except and only to the extent that they
are so modified o1 varied

No failure or delay or other relaxation or indulgence on the part of the Chargee to exercise any
power, right or remedy shall operate as a warver thereof not shall any simgle or partial exercise ot
watver of any power, right or remedy preclude 1ts further exercise or the exercise of any other

power, right or remedy.

AFTER ACQUIRED LAND

I any Chargor acquires any frechold or leasehold in England and Wales, or other interest m,
property after the date of this Deed (the “After-acquired Land”), it shall

2001 1

2012

20,13

immediately execute and deliver to the Chargee a supplemental legal mortgage m the
form set out at Schedule 2 to this Deed (Form of supplemental fegal mortgage) in respect
of such After-acquiured Land;

if the title to the After-acquired Land 1s 1egistered at the Land Registry, or 15 required
to be so registered, make a due application for

(a) fiist 1egistration of the After-acquired Land (if apphicable);
(b) registration of the Chargor as proprietor of the After-acquired Land, and
() registration of the Chargee as proprietor of any legal mortgage granted

pursuant to this Deed, and
() entry of the requisite restriction teferred to i clause 4,

and shall take any necessary steps for the noting of thus Security 1n the relevant register
of title at the Land Registry;

obtaim such consents as are required for the Secutity 1eferred to 1 this clause 20 (After-
acqired land)
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RELEASE

At the end of the Security Period, the Chargee must, at the request and cost of the Chargor, take
whatever action 1s necessary to release the Securnity Assets fiom this Security

APPLICABLE LAW AND JURISDICTION
Applicable Law

The vahidity, construction and performance of this Deed (and any claim, dispute or matter arising
under or m connection with it or its enforceability) and any non-contiactual obligations arising
out of or in connection with 1t shall be governed by and constructed in accordance with the law
of England

Jurisdiction

The Chargor irrevocably agrees for the exclusive benefit of the Chargee that the English courts
shall have exclusive jurisdiction over any clamm, dispute or matter arising under or 1 connection
with this Deed or its enforceability and any non-contractual obligations arising out of or in
connection with it and that accordmgly any proceedimgs m respect of any such clain, dispute or
matter may be brought m such courts Nothing m this Clause shall limit the right of the Chargee
to take proceedings against the Chargor 1n any other court of competent jutisdiction, nor shall the
taking of proceedings 1 any one or more jurisdictions preclude the taking of proceedings m any
other jurisdiction or jurisdictions, whether concurrently of not, to the extent permtted by the law
of such other jurisdiction or jurisdictions

This Deed has been executed and delivered by or on behalf of the parties on the date at the top of page |



SCHEDULE 1

Real Property

The Real Property of the Chargor consists of.
iease dated 13 July 2020 of Plot C at Lewisham Gateway, London SE13 made between (1) The Mayor and

Burgesses of The London Borough of Lewisham (2) GL Lewisham C 250 Limited and (3) GL Lewisham
Commeon Parts Lamuted (title number TGES49174)



SCHEDULE 2

Form of Supplemental Legal Mortgage



DATE: [e]

SUPPLEMENTAL LEGAL MORTGAGE OVER LAND KNOWN AS [e]

Between

GL LEWISHAM C HOLDBCO LIMITED
and

GL LEWISHAM C 250 LIMITED
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THIS SUPPLEMENTAL DEED is dated [e]

BETWEEN:

(1)

GL LEWISHAM C 250 LIMITED a company incorporated m England and Wales with
tegistration number 12482701 whose registered office 15 at 6th Floor Lansdowne House, Berkeley
Square, London W1J 6ER (the “Chargor™), and

(2) GL LEWISHAM C HOLDCO LIMITED a company incorporated in England and Wales with
registration number 12481962 whose registered office is at 6th Floor Lansdowne House, Berkeley
Square, London W1J 6ER (the “Chargee”)

WHEREAS:

(A) This Supplemental Deed 1s supplemental fo a debentuie (the “Debenture”) dated [e] and made
between (1) the Chargor and (2) the Chargee

(B) In accordance with the terms of the debentute the Chargor has agreed to enter into this
Supplemental Deed

{C) The Board of Directors of the Chargor s satisfied that the giving of the security contamed or

provided for in this Supplemental Deed 13 in the interests of the Chargor.

NOW IT IS AGREED as follows.

1.

il

1.2

i3

[ 4

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined m the Debenture shall, unless otherwise defined i this Supplemental Deed or the
context othetwise tequires, have the same meanings when used 1n this Supplemental Deed and 1n
addition m this Supplemental Deed

“New Mortgaged Property”. any leasehold property the subject of the security constituted by
this Supplemental Deed and references to any “New Mortgaged Property” shall include
references to the whole or any part or parts of 1t

Construction

All of the provisions of Clauses 1.2 to 1 12 (Construction) (mmclusive) of the Debenture shall,
unless the context otherwise requires, apply to this Supplemental Deed as if set out m this
Supplemental Deed mn full and as if references in those Clauses to this “Deed” were references to
this Supplemental Deed.

It is intended that this document shall take effect as and be a deed of the Chargor notwithstanding
the fact that the Chargee may not execute this document as a deed.

This Supplemental Deed 1s designated as a Fiance Document.

GRANT OF SECURITY
Legal Mortgage

The Chargor, as secunity for the payment, performance and discharge of all the Secured
Labilities, charges in favour of the Chargee by way of a first legal mortgage all of its right, title
and interest n and to the leaschold property specified 1n the Schedule (New Mortgaged Property)
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For the avoidance of doubt and without prejudice to Clause 3 ({ncorporation of Provisions of
Debenture), any reference m this Supplemental Deed to a charge or morigage of any New
Mortgaged Property shall be constiued so as to mclude

221 the benefit of any covenants for title given or entered mto by any predecessor 1 title of
the Chaigor, and all other rights, benefits, claims, contracts, warranties, remedies,
security or mdemnities, 1 respect of that New Mortgaged Property,

2272 the proceeds of sale of any part of, and any other moneys paid or payable n respect of
ar 1 connection with, that New Mortgaged Property, and

223 all Premises and all fixtures and fittngs (mncluding tiade fixtures and fittings and
tenants’ fixtures and fittings) from time to time 11 or on that New Mortgaged Property.

Implied Covenants for Title

The security granted by the Chargor under thus Supplemental Deed 15 granted with full title
guarantee i accordance with the Law of Property (Miscellaneous Provisions) Act 1994, save that
the covenants set out 1n Section 2(1)(a), Section 3 and Section 4 of that Act shall extend to the
Chargor without, in each case, the benefit of Section 6{2) of that Act

Subordination

All the security created under this Supplemental Deed 15 subordinate to any mortgage, charge,
pledge, hien or other security interest securing any obligation of any peison or any other agreement
or arrangement having a sunilar effect, present or future, granted in connection with the Facility
Agreement.

INCORPORATION OF PROVISIONS OF DEBENTURE

Incorporation

This parties to this Supplemental Deed agree that all of the representatrons and waranties,
obhgations, undertakmgs, covenants, agreemeats, rights, powets, discretions, remedies,
mmmunities and othet provisions contained or referred to in the Debenture shall be deemed to be
incorporated 1n this Supplemental Deed mutatis mutandis and shall apply mutatis mutandis to the
secunty constituted or mtended to be constituted by Clause 2 (Creation of Security} and 1o any
New Mortgaged Property and all other property referred to in that Clause

The Debenture and this Supplemental Deed shall be read and construed together as one document
and any reference in the Debenture to “this Deed” shall be 1ead as a reference to the Debenture
as supplemented by this Supplemental Deed

The definitions of “Charged Property” and “Mortgaged Property” in the Debenture shall, for
the avordance of doubt, melude the New Mortgaged Property and all other property referred to in
Clause 2 (Creation of Securiiy).

Confirmation

This Supplemental Deed shall be without prejudice to the Debentute, the security constituted o1
mtended to be constituted by the Debenture and all of the obligations, undertakings, covenants,
agresments, rights, powers, discretions, remedies, immunities and other provisions contained or
referred to m the Debenture which shall temam m full force and effect notwithstanding this
Supplemental Deed
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For the avoidance of doubt, any legal mortgage, chaige or assignment (whether at law or n equity)
constituted by way of fixed security pursuant to Clause 2 (Creation of Securiy) of the Debenture
shall contmue in full force and effect notwithstanding this Supplemental Deed and shall not merge
1n any security constituted by this Supplemental Deed or be released, extinguished or affected n
any way by the security constituted by this Supplemental Deed or the provisions of this Clause 3

The Chargor certifies that this Supplemental Deed does not contravene its constitutional
documents

PERFECTION OF SECURITY
Registration at HM Land Registry

For the purposes of panel § of each Form RX1 that may be requred to be completed by the
Chargee in relation to any New Mortgaged Property tegistered or required to be registeied at HM
Land Registry, the Chargor hereby consents to an application being made by the Chargee to the
Chief Land Registrar to enter the following restriction m Form P agamst its title to such New
Mortgaged Property

“No disposition of the registered estate by the proprietor of the registered estate 15 to be registered
without a written consent signed by the proprietor for the time being of the charge dated [e]
Javour of GL Lewrsham C Holdco Lumited referred to m the charges vegister or thewr
conveyancer

If the title to any New Mortgaged Property 1s not registered at HM Land Registry, the Chargor
shall ensure that no person (other than 1tself) shall be registered under the Land Registiation Act
2002 as the proprietor of all or any part of that New Mortgaged Property without the prior consent
m writing of the Chargee

Whether ot not the title to any of the New Mortgaged Property s registered at HM Land Registry,
in the event that any caution against first registration o1 any notice (whether agreed or unilaterat)
1s 1egistered agamnst the Chargor’s title to any New Mortgaged Property, the Chargor shall
promptly provide the Chargee with full particulars of the circumstances refating to such
registration or notice and, 1f such caution or notice shall have been registered m order to protect
a purported mterest the creation of which is not permitted under this Supplemental Deed, the
Chargor shall immediately and at its own expense take such steps ag the Chargee may require to
ensure that the caution or notice, as applicable, 1s withdiawn or cancelled

Further Advances

Subject to the provisions of the Facilities Agreement, the Chargee 1s under an obligation to make
further advances to the Chaigor under the Facilities Agreement and that obligation will be deemed
to be incorporated mto this Supplemental Deed as if set out 1n this Supplemental Deed.

COUNTERPARTS

This Supplemental Deed may be executed m any number of counterparts each of which shall be
an otigmal and all of such counterparts taken together shall be deemed to constitute one and the
same instrument Delivery of an electronic counterpart of this Supplemental Deed by e-mail
attachment or telecopy shall be an effective mode of delivery
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SCHEDULE

NEW MORTGAGED PROPERTY

The Real Property of the Chargor consists of the leasehold land demised under a lease dated [e]
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