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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5120830

Charge code: 0512 0830 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th October 2018 and created by CGIS (NO.4) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 31st October 2018 .

Given at Companies House, Cardiff on 2nd November 2018

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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“and

. PRAMERICA REAL ESTATE CAPITAL VIS.ARL
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~ SUBORDINATED CREDITORS' SECURITY AGREEMENT

© Execution version
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“BETWEEN

(1)~ The companies and individuals listed in schedule 1”(the "Chargors"); and .

{2y PRAMERICA REAL ESTATE CAPITAL VI SA R.L., a private limited company .

(sociéte & responsabilité limitée) established under Luxembourg taw with its registered . S
office at 14, rue Edward Steichen, L-2540 Luxembourg, Grand Duchy of Luxembourg - -~~~
and registered with the Luxembourg Register of Commerce and Companies with

~omumber B 202,219 {ihe "Lender™). .

- AGREED TERMS

1. Definitions and Interpretation =

(N Definitions
- this deed "Bufrower’",._'_"‘EDélegéte“-,- "Event of Default", "Finance tjocumenfs"‘,-
"Group”, "Lender", "Opcc", "Transaction Obligor®, "Permifted Security”,

"Receiver”, "Securee:f?arty" "Security”, "Subordination Agreement' and "Taxes"
have the meanmgs given fo them in olause 1.1 of the Agreemeant and:

o “Agreement“ means a loan agreement dated on or around the date of this dead made' '
- betwean C.G.1.5. Group (No. 3) Intermiediate Limited as borrower and the Lender;

"Charged Property” means the assets mortgaged by the Chargors (o any of them) -
under this deed and the assets assigned by the Chargars {orany of them) under this
-deed; : . . :
“Financial Collateral Regulations® means the Financial Collateral Arrangements

{Ne 2} Regulations. 2003 51 2003/3226;

“Insclveney Act’ means the I'nso'lven'-cy Act 1986;
~"LPA" reans the Law of Property Act 1925;
"PSC Enforcement Notice" means a warning notice or restriction notice (each as
~defined in Schedule BA paragraph 1 {2) of the Companies Act 2006; :
 "PSG Information Request’ means a notice issued under s790D (2) or (5) of the

Companies Act 2008; and

"Secured Liabilities" means all cbligations of the Borrower owed or expressed to be
owed to the Lender under or in connection with the Finance Documents whether owed .

jointly or severally, as principal or surety or in any other capacity; -

B "Subordinated Debt” means ahy and all indebtedness owed or exp’feséeci to be owed
to the Chargors (or any of 1hem) by the Borrower or Opco or any other member of the _
Group; L _ :

E "Su-b'afdi:nat"ed Debt Document’ _méans any d‘ot;ume.rzt,' agreement or instrument
evidencing or recording any Subordinated Debt or its terms; and
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“Unenforceable™ - means wvoid, voidable, invalid, - unenforceable or otherwise
irrecoverable {whether or not known to the Lender or the Chargors (or any of them)) -
ard "Unenforceability” will be construad accordingly. - _ . -

12 Interpretation | |
i1 this deed unless a :cor-'atrar'} indication appears:
(a)  “obligations" means obligations and liabilles; "
(b) . references to obligations and liabilities. include the whole or Iany- ba%t of them; -
' -_ present and future, actual and contingent;
o (c) - ang reference to “powers” includes 'fi:ghtis,':gic.nv{{éré, 'di“sc'réﬁons.ﬁané .a.uthzoi'i.tiés.;
o an

(d) - any reference to any asset includes any préceeds of sale of any such asset. -

2. s Subordinated Debt

2.4 As continuing security for the payment of the Secured Liabilities each Chafgor with full
- fitle guarantee charges to the Lender by way of first fixed charge its rights, title and -
interest in and to: . : '

C) all its Subordinated Debt, to the extent nat effectively asssgned under clause
2.2; and _ : .

o (b) . the Subordinated Debt Documents, to the extent not effectively assigned -
- under clause 2,2 and to the extent capable of assignment without infringing
- any provision. of such agreement, and if the tetms of any Subordinated Debt
. Document require the consent of any party to such Subordinated Debt -
~ Document to the assignment to the Lender (an "Assighment Consent"),
which Assignment Consent has not been obtained at the date of this deed, _
-such assignment shall take effect immediately on such Assignment . .
Consent being obtainied. Each Chargor shall use all reasonabla endeavours
" to obtain each Assignment Congent.

~2.2 - -As continuing security for the payment of the Secured Liabilities eaéh 'Ghar'gar“u&iih full
' " title guarantee assigns to the Lender all its present and future rights and interest in:

=) the Suhordmated Dalbyt Decuments including all rights and remedies for h
' - enforeing the Subordintad Debt Documents; :

(b)) the Suboréunaﬁeﬁ Debt: and

{c) '_'-an Security, guarantess, indemnitie's,- p‘fo‘missory' n‘oies,- hills of exchange _ahjd_

other security of any nature now or in the future held by that Chargor in respect

of the Subordinated Debt Documents and the Subordinated Debt and -all

 money how of at any time in the future due or owirg to that Chargor under of in

- connection with any of them and all rights and remedies for enforeing any of
- them in the name of that Chargor or otherwise.

o _ 23 'St}ibjec.t always to the terms of the Subordination Agreement: o
{a) - subject to clause 5.1 {The Subordinated Debt Dccuﬁienfs)-'énd provided that

1o Event of Default is continuing, each Chargor may exercise its rights under
each Subordinated Debt Documeant without furttwer reference to the Lender,
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unless such exercise may resul in & Default, adversely affect the value of the
________ ‘Secured Property or prejudice the interests of any Secured Parlty under any -
------- - Finance Document; and

(b) - while any Event of Default is continuing, each Chargor shall exercise its rights
-~ ynder egch Subordinated Debt Docurrrent i accordance with the instructions
of the Lender,

o _'3-. o ﬁ.eg'at'i'va'U_hd'ertékings-
31  Negativepledge

' No Chargor shall create or p-ermi't t_é subsist any Security over ény of the Charged
Property other than a Permitted Security.

32 Disposals

. .Ne Chargor shall sall transfer or otherwnse dispose or purport or agree to dispose Of-
" _any Charged Praperiy _ '

4 tiﬁdarfakirigs relating fo the Charged Property
- 44 The Subordinated Debi Documents
Each Chargor shalf;

{a) ~ perform its obligations and exercise its rights under each Subordinated Debt
: " Document in a diligent and {imely manner;

- {b} - deposit with the Lender an original of the Subordinated Delit Documents on or’
before the date of this deed (in the case of Subordinated Debt Documents
entered into on or before the date of this deed) and within five Business Days

of the date of entry into 8 Subordinated Debt Document (in the case of
Subordinated Debt Docuinents entered into after the date of this deed) and all

" documents relating to them including all amendments, variations or extensions

“from time to time made fo it and any Security, glarantees, indemnities,

. promissory notes, bills of exchange and other security &f any nature now or in
the future held by that Chargor in respect of the Subordinated Debt
Documents; : :

(c) “on request .hy the Lender, '_@r.omptfy p'rlcdut:eto the Lender 'su'c'h information
. relating to the Charged Property as the Lender may from time to time
reasonably requirs; . . : :

(d)  promptly inform the Lender of any matertal dtsputes retatmg to each
- Subordinated Debt Document; and

(e} - jjremb'tly L:pon receipt, Q’n’ve to-the Léndef a capy of any notl.ce certificate or
. other communication received by that Chargor in re]ataen to the Charged -
" Property. L
No Chargor shall:
_ (a-)- - make or agres to m_akéanyf amendments or mo‘difi:cations o (__dth‘er than any
amendment or modification which does not prejudice the interests of the
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Lender), nor waive 'any of its rights under, nor exercise any right to terminate o
- any Subordinated Debt Document, without the:consent of the Lender; nor

(b} do or omit fo do anything which Friight result in any ;mpairment of any of the
- rights and benefits asssgned by this-deed, . . o

| 4.2 Fafiure to cempfy

fa Ghargnr fatls tc: comp!y with any of its obltgatsons under this deed the Lender may -
take such steps as it considers appropriate to procure compliance with such
obligations at the-cost of the Chargars., :

43 - No assumptron cf ﬂbhgafzcns

The Lender will not be liable to compiy with the obhgaticms assumcad by the Chargors
{or any of themy) under the Subordinated Debt Documents or in respect of any of the .
Charged Property and the Lender will not be under any obligation or fiability. by reason:

of, or arising out of; this deed nor will the Lender be required to miake any enquity dsto
the nature or sufficiency of any paymient received by the Lender or to present or file -

- ~any claim or take any other action to collect or enforce the payment of any amount or

- to enforce. any other right o which the Lender may be entitled by virtue of this deed at
any time. :

5. ' Enforcement of Security
51 - Lender's powers

On the occurrence of an Event of Default that is continuing or If the Chargors {or any of
them) request that the Lender exercises any of its powers under this clause 10.1, this
.deed shall become enforceable and the Lender may immediately or at any fime
thereafter: :

C{a)y exercise the power of sale and all other gﬁnWers-: conferred by s. 101 of the LPA
as varied or extended by this deed;

() _' '-sub;ect i 3.72A of the Insnlvenny Act, appomt one or more persons as a o
Receiver of any Charged Property; - . '

{6} exercise all the pawers conferred an a Receiver by th_:is:deé'd, the LPA and the
- -Insolvency Act;.

. (d) . secure and perfect its {itle to all or any pa‘rt.c}f' the Charged Pré‘p‘e‘r-ty' andfor
- transfer any asset into the name of its nomines; and/or .

(e) to the extent that this deed constitutes & “security finaricial coflateral . .
. arrangement" as defined in the Financial Collateral Regulations, approptiate -

.. any Charged Property which constitutes "financial collateral” as defingd in the

. Financial Collateral ‘Regulatioris in or towards satisfaction of the Secured
Liabilities and the Lender shall value such Charged Property by refererice foan
independent valuation or other procedure selected by the Lender actsng '
reasoriably. : '

55 P under the LPA

{a)  S.103 of the LPA will not apply to this deed.
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A {3} “The power of sale and all other powers conferred b‘y-s'_.‘lim: of the LPA as varled
' or extended by this deed will drise upon execution of this deed by the
" Chargors.

S 5.31 ' "Césb: Cover:

After the occurrence of an Event of Default that is continuing the Chargors. shall,
immediately on demand, provide to the Lender full cash cover for any contingent
liabilities forming part of the Secured Liabilities including Habilities arising in respeet of
" bills of exchange or promigsory notes accepted, endorsed or discounted and bonds,
“guarantees, indemnities, documentary or other credits or other msiruments from time
" totime entered into by the Lender.

5.4 . Receivers

(a) . The Lender may appoint any fRécéi\}ér' 'u'pcsh' such termmis as to remuneration | .
.. and otherwise as the Lender thinks fit and the maximura rate specified in- .
5, 109(6) of the LPA shall net-apply.

(1) Any Receiver will be the agent of the Chargors for all purposes and the = . .

' - Chargors will be responsible for such Receiver's acts. and defaults and for his
remuneration, costs, fees, taxes and expenses fo the exclusion of liability on -
the partof the Lender, :

() '. Where two or more persons are appom’{eﬁ as Reﬂelver any act authorised to
- be done by the Receiver may be done by all of them acting jointly or by any
Cane ormore of them acting severally. .

{d)  The Lender may at any time by writing remove any Receiver (subject to the
. obtaining of any required order of the court in the case of an administrative .
reteiver) whether or notthe Lender appornts any other person as Receiver in -

- his ;}lace : . '

6 Powers of Receiver and Lender _
- 6.1 - Statutory powers o

A Receiver shall have and be enfitled to exercise all the powers conferred on a
" receiver by the LPA and, whether ar not such a Receivet is an administrative receiver,
_-all the powers conferred upon an administrative receiver by Schedule 1 to the
- Insolvency Act which powers are Incérporated into this deed provided that references
in that Schedule to the "property of the Company" will be deemed to be references to
“the Charged Property for the purposes of this deed.

62 Additional powsrs -
- By way of addition to and Wi:_fh-oiuii limiting any other powers referred to inthis clause a o
Receiver shall have power (both before and after the commencerment of any liguidation
*-of the Chargors (or any of them)) to do every act and thing and exeércise every power:

~{a) which a Chargor would have been entifled to do or exercise if no Reéceiver had
" been appointed or which the Receiver would have been entitled to do or
- exercise if the Receiver were the absolute legal and beneficial ewner of the
'Charged Property; and

' '(b) " which such Reteiver in hls absolute. discretion: considers necessary of -
desirable for malntaining or enhancu_n_g the valueg of any Charged Property or for
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63

of in connection with the'e"nfﬁrcément of the $ecufity' created by this deed or
“the realisation of any Charged Property,

and may use the name of the Chargors (oF any of them) iri connection with any

exardise of such powers.

L Cans.#deratmn

The rec:elpt of the Lender oF ‘any Receiver shall be a concluswe d;scharge tﬂ a

‘purchaser and, in making any sale or disposal of any of the Charged Property the

Lender orany Receiver may do so fotsuch consideration, in such manner and on such

- terms as it thinks fit

64

65

7.2

7a

< UKMATTERS49092276:2

 Prior encumbranices .

At any time after the .éé_c-urity-:given. 'b'y this deed has hecaniefahfﬁmeabie‘, the Lender

may redeem any pfior Security against the Charged Property or procure a fransfer of

guch Security to itself and may agree the accounts of the person entitied to that = -
- Security and any accounts so agreed will be binding on the Chargors Any morey paid
- by the Lender in connection with a redemption or transfer of any prior Security will form

part of the Secured Liabilities.

- Possession

_If the Lender, any Receiver or any Delegate takes possession of any Ch'érged" P’rope'rty o
- it'may go out of possession at any time.

 Exclusion of Liability

No obfigation lo recover

Neither the Lender nor any Recelver is under any obligation-to take action to colleet

- any money or enforce any rights comprised in the Charged Property whethier or niot it is

in possession of the relevant Charged Property.

 Liability as mortgages in possession

ff the Lender or any Receiver takes possession of any Charged Property; it will not be .
iable to account to the Chargors (or any of them) for anything except actual receipts or
‘be liable:to the Chargors {or any of them) for any loss arising from-any realisation of

_any Charged Property or for any default or omission for which a receiver or mortgagee

in possession would be liable.

“Losses on énforcement

. No Secured Party will be | labie to the Chargors (or any of them) for any loss or -

damage arising from:

(a)  any sale of any Charged Property;

-{b) -~ any act, default or omission of any Sec&irﬁd?a'rty in relation to any Charged

Property; or

(¢) - any exercisé or non-exercise by 'a'n'y'Se'c:u.re'd Parly of any power conferred

~dponitin relation to any Charged Property under this deed or by the LPA,




unless such loss ofF damage is caused by the fraud, gross negligence or wilful -
- miscenduct of such Sécured Party. . _ '

.. Application of Proceeds
84 Order of applicatiort

Subject to clause 13.2 (Pmspectwe llablilties) and ta cla:ms havmg priotity to the -
.. Security created by this deed and by way of variation to the provisions of the LPA, all
" amounts from time to time feceived or recovered by the Lender in-connectiorn with the
realisation or enforcement of all of any part of the Security constituted by this deed {for
- the purposes of this clause the "Recoveries") shall be held by the Lender to apply
them at any time as the Lender {in its discretion) sees fit, to the extent permitted by
applicable law (and subject to the provisions of this clausey), in the following order:

(ay in payment of all costs and expenses incurred by any Secured Party 'in
- gonnection with any realisation or enforcement of this dead and of all outgoings
- - propetly payable by any Secured Party;

by i payment' of remuneration to any Receiver:
{¢y i satisfaction of the Secured Liabilities in accordance (where relevant) with the -
terms of the clause 27.2 (Application of payments) of the Agreement; and '

©.{d) - the balance (if any) will be applied as required by law. .
82 . Praspective liabilitios R o '

- The Lender may, in its discretion; hold any amount of the Recoveries in an interest
“bearirig suspense of impersonal account(s) in the name of the Lender with such
“financial institution (including Itself) and for so long as the Lender shall think fit (the .

_interest being credited to the relevant aceount) for later application under clause 9.1 . .

{Order of Application) in respect of: .

(@) any sum ewing to the Lender, any Retelver or any Delegate; and
{b) ' any part of the Secured Liabilities;

- that the Lender reasanab!y considers, in each case, might become due or ewmg at ary
- time in the future, '

83 _ Investment of proceeds

. Prior to the application of the proceeds ¢f the Recoveries in accordance with
clause 8.1 (Orcier of Application) the Lender may, in ifs discretion, hold all.or part of -
those proceeds in an interest bearing suspense or impersonal account(s) in the name
-of the Lender with such financial institution (including itself) and for so long as the
Lender shall think fit (the interest being credited to the relevant account) pending the -

. application from time-to time of those moneys.in the Lender's discretion in accordance
with clause 9.1 (Order of Application}. '

: 84 Currency Conversion
(a)y  Forthe purpose of, or pending the discharge of, any of the Secured Liabilities
- the Lender may convert any moneys received or recovered by the Lender from

~one currency to the currency in which the Secured Liabilities are denominated,
at a market rate-of exchange.
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(b} The obflgatlens af the Chargars to pay in the dus currency shall only be §
satisfied to the extent of the amount of the due currency purchased after
dedudting the costs of conversion.. : : '

85 . Permitted Deductions

" The Lender shall be'enﬁtléd? in its discretion:

(a) . to setaside by way of reserve amounts required to meet, and to make-and pay,
any deductions and withholdings (on account of taxes or otherwise) which it is
of may be required by any applicable law to make from any distribution or
-payment made by itunder this deed; and :

(b)  to pay all Taxes which may be assessed against it in respect of any of the

- -+ Charged Property, or as a consequence of performing its duties; or by virtue of

- its capacity as Lender under any of the Finance Documents or otherwise.

8. Protection of Persons Dealing with Lender or Receiver

R 'No person dealing with the Lender-or any Receiver will be concerned to enquire’

~(ay whether any event has happened upon which any of the 'péwer_'s conferred by

'  this deed may have arisen or be exercisable; :

' {by '-other\mse ayg to the propriety or regulanty of any exercise of the powers -
“conferred by this deed or of any act purporting or intended to be in exercise of
such powers; or '

| _'(:t.’,‘_). whether any. Secured Liabilities remain owirg.

10, . Notice of Subsequent Charge
- If the Lender receives notice of any Security or other interest affécting any Charged
Propetty: _
{a) - Hmay open a new accnunt for the Chargctrs in its books and may transfer ‘any
- outstanding balance owing by the Chargors to such new account;
' (b)' it it does riot apen & new account then, unfess it gives express Wri'tt_eri notics to
* the contrary to the Chargors, all payments made by the Chargors to it will as

from the time of receipt of such notice be treated as having beer credited to a L |

- new account of the Chargors and not as having been applied in reduction of
the:Secured Liabilities. .
11. Further Assurance
When required by the Lender ar any Receiver each Chargor shall, at its owr cost:
(&)  execute a transfer of any lnvestments into the name of the Lender of a .
' nomineg of the Lenderor a purchaser from the Lender or-a nominee of such
" purchaser; . :
(b} - execute any documents o do any other thing which the Lerider of any

Receiver may require for perfecting or protecting any Security created by this
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deed or in corinection with the exercise of any powers given to the Lender or
" gny Receiver under this deed; and :

(&) - convey, transfer, assign or otherwise deal with ahy"C’_hﬁafg'ed Property in such
- manner as the Lender or any Receiver may require in connection with any -
enforcarment of any Security created by this deed. :

12, Power of Atioiniey by Chargors

- Each Chargor Irrévocably and by way of secutity appoints each of the Lender, any . .~
_person selected by the Lerider and any Receiver its attorney in-each case (with full

~ power fo appoint substitutes and to delegate) severally in its name and on its behalf to

" execute any document or do any act or thing which: :

- ta)- - that Chargor is entitled fo execute or do in rej[aﬁ{'m__ to the Charged Property
~ Including giving a receipt for any money and exercising any rights or remedies-
-forming part of the Charged Froperty; of . -

: (b)'  that Chargor is obliged to execute or do under ihls ‘deed but has fat[ed to .
-gxecute or do. . . :

B 13.. Pkoteciive Provisions
134 Wafver of defences

- The obligations of each Chargor under this deed and the security cons’utu!:eci by this _
‘deed will not be affected by an act, omission, matter or-thing which, but fot this clause,
- would reduce, release or prejudice any of such obligations or security including
- (whether or not known o it'cxr' the Lender):

o {ay any time, waiver ‘or consent granted to, or. compamtion wnth any other”
- Transaction Obligor-or other person;

- (bY - the release of any other 'Transacticn Obligor or any other peféén ‘under the
' “terms of any composition or arrangement with any creditor of any Transaction
Obligor;

-~ {¢) - the takirig, variation, compromise, exchange, renewal or release of, or refusal
- or neglect to perfect, take up or enforce, any rights against, or security over
property of, any other Transaction Obligor or other person or any .
non-presentation or non-observance of any formality or other requirement in - .
respect af any instrument or any failure to realise the full value of any security; .

“{(d) . any incapacity or lack of power, authority or legal personality of or dissolution '
- or change in the members or status of any other Transaction Obligor or any
- other person; :

{e) any amalgamation, merger or recc}nstrucnmn of the Lender with any other”'. -
' person or any sale or transfer of the whole or any part of the assets E}f the
" Lender to any other person; . :

{n .'the existence of any claim, set- oﬁ ar o’ther ﬂghts Wﬁlch any ather Transactlcm'

. Obligor may have at any time against the Lender, whether in connection with -
: _' -the.Finance Doclrnents of otherwise; :
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132 )

133"

' {g¥ - any novation, amendment (however fundamental) or replacement of a Finance

) Document or any other document or security;

{h)  any obligation of any person under any Finance Document or any other
" document ar secutity being Unenforceable: or

() - anyinsolvency or similar proceedings.
Chargor Intent.

Without prejudice to the.:geheralit'y 0:f clause 18.1 (Waiver of defences); each Chargor‘ '

. expressly confirms that it intends that the security created by this deed shall extend -
- from time fo fime to any (however fundamental) variation, incréase; -extension or
~addition of or to any of the Finance Ddcuments andfor any facility or amount made

available undet any of the Finance .Documents for the purposes of or in connection
with ‘any of the following: acquisitions of any nature; increasing working capital;

~enabling investor distributions to be mads; carryving out restructurings; refinancing _
existing facilities; refinancing any other indebtedness; making available acceptance . -

credit facilities, note purchase facilities, guarantee, stand- -by or documentary cradit
Issuance facilities; makiniy facilities available to new borrowers; any other variation or

“extension of the purposes for which any such facility or amount might be made
available from time to time; any Hedging Agreement entered into by the Borrower with .

the Lender in connection with any such facility; and any fees, costs and/or expenises
associated with any of the foregoing.
Immediate recourse

Each Chargor waaves any nght it may ha\re of f;rst requiring the Lerader te pracaed '
against or enforce any other rights or security or claim payment from any person
before enforcing the securlty constituted by this deed. This waiver applies irrespective

of any law orany provision of a Finance Document to the contrary.

134

Appropriations

Until the Secured Liabilities have been irrevocably paid i full, the Lender-rﬁay: _

“{a)  refrain from applying cf"era.fo‘rc:ing'_ény*e'th‘er'“ 'mOhéy's,_ security or rights held of

received by the Lender in respect of the Secured Liabilities, or apply and

- enforce the same in such manner and order as it sees fit (whether against the
Secured Liabilities or otherwise) and no Chargor shall be entitled to the beriefit
of the same; and

' (i:is)- .- hold in an intereétLbearin'g' suspense account any monhay received under this

deed.

 Deferral of Chargors' Hghts

- Until the Secured Liabilities have been if're'\}dcab!y' paid' i full @nd unless the Lender

© UKMATPERSabse2767

- otherwise directs, ne Chargor will exercise any rights which it may have by reason of .
the enforcement of this deed: .

(a)  tobs indemnified by the Borrower;

®)  to t:laim'any"ccﬂtributfdn from any other Transaction’ Obligor or any other

petson in respect of any obhgattons of that person under the Finance
- Dosurients;

10
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{c) . to take the benefit (in whole or in part and whethér by way of subrogation or
- otherwise) of any rights of the Lender under the Finance Documents or of any - -~
ather guarantee or security taken pursuant te, or in cennect:an with, the o
~ Finance Documenta by the Lender; : R

' _(d}" 1o bﬁng legal or other proceedings fcrr an arder requmng any Transactlen
- - Obligar fo make any paymeant, or perform any obligation, in respect of which a
Chargor has given security under this deed;

'. ("e')' a _' to exercise any right of set-off against any Transz’:'ciioﬂ 'Obi’iga'r" and/or

'('f')"_ to claim or prove: as a creditor of any Transactron Obligor in cempeimon wuth '
. the Lender. . :

136 . Turhti:rvér R

I a Chargor receives any benefit, payment or distribution in relation to the rights
referred to in clause 18,5 (Deferral of Chargors' rights) it shall hold that benefit,

- payment or distribution ta the extent necessary to enable the Secured Lisbilities to be .

- repaid in full on trust for the Lender and shall promptly pay or transfer the same to the - -
Lander of -as the Lender may direct for apphcatzon as provided in clause 14

. (Application of Proceeds).

14. ' Discharge of Security -
141 - Discharge Goﬁdfﬁonai-'

. Any discharge of any Chargor by the Leéndér in reliance on @ payment or security
- received by the Lender will cease to be effective if that payment or security is avoided,
- reduced or invalidated for any reason and the Lender will be entitied fo recover fromi
- the Chargors on demand the amount of the Secured Liabilities discharged by such
. payment or security.

g 142 Retention of security

Fo!few;ng any dlscharge nf any Chargor made by the Lender in rehance on :a payment '

* or security the Lender may retain the security constituted by this deed (and all
documents of fitle or other documents. necessary to protect such Security) until the -
expiry of the maximum perfod within which such payment or security can be avoided,

" reduced or invalidated for any reason. If the person making such payment or giving
“such security goes into liquidation or administration or equivalent proceedings in any

- foreign jurisdiction within that period the Lender may retain the security constituted by

- this deed for as long as it thinks fit. a

A - Redemption
 f the Lender determines that all of the Secured Liabilities have been fully ‘and ﬁhan!mr
- discharged and it is not under any commitment, obligation or liability (actual or
contingent) to take advances or provide other financial accommodation to any
‘Transaction Obligor pursuant to the Finance Documents the Lender shall release:
(d) . without recourse or warranty, all of the Sé.curity constituted by this deed; and

-.(b) " the rights of the Lender under this deéd. '

A




Tax Gross-up. |

{a) - . Each Chargor shall ‘make all payments to be made by it under this deed

without any deduction or withholding for or on account of Tax (a "Tax .
- Deduction"} unless a Tax Deduction is required by law.

(b) - Each Chargor shall promptly upen becoming aware that it must make a Tax

- Deduction (or that there is any change in the rate or the basis of a Tax
‘Dedugction) notify the Lender accordingly. :

" (¢} I a Tax Deduction is required by Taw to. be made by a Chargor, the amount of .

- - the payment due from the Chargors shall be increased to an afmount which -
{(after making any Tax Deduction) leaves an amount equal to the payment -
- which would have beer dug if no Tax Deduction had been reguired.

(dy - It a .-Chargcr is required to make a Tax Deduction, it shall make that Tax

. Deduction ard any payment réquired in connection with that Tax Deduction -
_ within the tifne allowed and in the minimum amount required by law.

' () - Within 30 days of making either a Tax Deduction or any payrient réqui'redz in

7.

74

connection with that Tax Deduction, the Chargors shall deliver to the Lender

‘evidence satisfactory to the Lender that the Tax Deduction has been made or -~

(as applicable) ahy appropriate payment has been paid to the reievant taxing .
- authority.

 Miscellaneous

Thff’d Parfy Rights -

| (é}' . Unless: expressly provided to the contrary, a person who i not a (:)arty to this

172 .

_ 1_7..3:.'_.

17.4
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_deed: has no right under the Third Parties Act to enforce or to enjoy the benefit -
© ofany term of this deed. o

' '(b}'  Notwithstanding any term of this deed, the consent of any person other than |

. the CGhargors and the Lender is not required to rescind or vary this deed atany
_ time. :

(¢} - ASecured Party may, subject to this clause 22;1. and the Third Parties Act, rely

- on-any provision of this deed which éxpressly confers rights on it.

Continuing Security

. This deed is a c_émténu'in'gf. s"iec:urity and extends o the halance from tirne to tirha of the

Secured Liabilities irrespective of any intermediate payment of the Secured Liabilities.

Qther Security

_ This desd is in addition to and will ot i any way be p’rejud’icfed or affected by the
~holding or release by the Lender or any other person of any other security at any time:
“held by the Lender. '

Consolidation

The restrictions on the right of consolidating mortgage securities contained in s. 93 of

- thie EPA will not apply o this deed.




18, Law

This deed and any non-contractual obligations arising out of or in conriection with this
" dead shall be governed by English law. L . _ e

19.  Jutisdiction
94 Jurisdiction of English coutts

{8) ~ The courts of England have exclusive jurisdiction to settle any dispute arising -
. out of or in connection with this deed (including & dispute regarding the
existence, validity or fermination of this deed and 2 dispule regarding a
- nan-eentractual obligation referred to in clause 23 (Law) (a "Dispute”). '

(b}  The Lender and the Chargors agree t’h’ét"thé courts of England are the most.
' " appropriate-and convenient courts fo settle Digputes. No Chargor will argueto .
the contrary. :

{c) - This clause is for the benefit of the Lender only. As a result, the Lender shall
: not be prevented from taking proceedings relating to a Dispute in any other
- courts with jurisdiction. To the extent allowed by law, the Lender may take
concurrent proceedings in any:number-of jurisdictions.

"“This deed has been executed and delivered as a deed by the Chargors: and signed on behalf
" of the Lender on the date shown: at the beginning of this deed '

RN TERE 008 ETE 2
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“SCHEDULE 1

T.he-Chérgo'rs- -

" [‘Company/individual Name

| Reg istered No.

Registered OfficelAddress
for Service _

[ CGIS (No.4) Limited

05120830

London, WiH 7PE.

10 Upper .Eerkéfey- Street, |

'Mark.S'teihberg

| Not applicable

10 U:p'per' Ber}{éie&: néﬂtféét,
London, W1H 7PE

Terehée “C;)Ie

Not apbi icable _

70 Upper Berkeley Strest,
London, W1H 7PE

] Steven .Coiiiéns

Not applicable

10 Upper 'Berkeley- Strest, |
Loridon, W1H 7PE

| URMATTERSSS08I 6.2
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©of

' Address:

- Subbrdinated Creditors

EXECUTED as a DEED by S e o
| CGIS (NO.4) LIMITED | | |

- acting by: ..
. Director

'in the presence af & watness

MName: 3 m“\jmﬁmn.

. Witness's mgnature

 Address:

Signed as a deed by Terence Cole in the presence
af: .

i the presence of & witness:

Witness's signature:

Nama:

Ad‘dréssf .

Signed as a deed by Mark Steinberg in the presenc'e.

:in the presence of awitness:

 Witness's s:gnature _

- Name: C e ac Louhlis

UKMATTERS 460822785
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Si'gned as a deed by Steven Colliiis in the pieg '
-~ of: :

in the presence of & witness:

Witness's signature: -

SNames g G CRREE

. 'Lender- '

-~ SIGNED ag 3 DEED on behalf of
PRAMERICA ‘REAL .ESTATE
CAPITALVIS.ARL,,
a company Incorperated in the

Grand Duchy of Luxembourgby ) ~ Authorised Signatory

who in accordance with the faws ) Authorised Signatory
of that territory are acting under )
- the authority of the company

)
)
)
)
)
Land )
¥
)
)
)
}

- _UKMATTERS‘:#QUB&?&.?
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.'...'.af - - o e
int_hé-';:regencééf-QWEt'néés: o ] B |
' 'Witneﬁ"é s.i'g'r;aiu‘fe:. '
"'.__'Na'me:'

Address:

 Leﬂder:

. SIGNED 5s a DEED on behalf of
- PRAMERICA REAL ESTATE .
"CAPITALVIS.ARL.,

a company incorporated in the

- Grand Duchy of Luxembouig by

idan
Enrico Bﬁ‘?&‘amn ‘madid

e ) an bohalf of
....i-.-.“.“pGIMReal ESK&*E.G!)S&H

N who in accordance with the laws
. of that territory are acting under
the authority of the company

Authcnsed Signatory gﬁ

Authorised Signatory |
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