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Registration of a Charge

Company name: FETTER LANE APARTMENTS LIMITED
Company number: 09479282

XOHABOAW

Received for Electronic Filing: 07/10/2016

Details of Charge

Date of creation:  06/10/2016
Charge code: 0947 9282 0001
Persons entitled: METROPOLITAN LIFE INSURANCE COMPANY

Brief description:  ALL THAT LEASEHOLD PROPERTY KNOWN AS 139 FETTER LANE
LONDON EC4A 1BT AS THE SAME IS REGISTERED AT THE LAND
REGISTRY WITH TITLE ABSOLUTE UNDER TITLE NUMBER AGL350337
AND DEMISED BY A LEASE DATED 24 JULY 2015 MADE BETWEEN
INGROVE LIMITED (1) AND FETTER LANE APARTMENTS LIMITED (2).
FOR MORE DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

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

Company number: 9479282

Charge code: 0947 9282 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th October 2016 and created by FETTER LANE

APARTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 7th October 2016 .

Given at Companies House, Cardiff on 10th October 2016

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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' | " INGROVE LIMITED, -
CLS CLIFFORDS INN LIMITED and FETTER LANE ﬁ;PARTMENTS LIMITED
as Chargors

METROPOLITAN LIFE INSURANCE COMPANY
as Security Trustee

. COMPOSITE DEBENTURE

- Exseution version

' . 5 New Strest Square | _Ldnd’oh EC4A3TW
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THIS DEBENTURE is made on é c;"ifa&%m 2016

- BETWEEN

o

R

INGROVE LIMI"E“ED g aompany mcorporated in Engfand and Wafes with. cornpany.

number 02131692 (the "First Chargor'), CLS CLIFFORDS INN LIMITED, a company

incorporated in England and Wales with company number 02112415 (the "Second

Chargor”) and FETTER LANE APARTMENTS LIMITED, & company incorporated i
- England and Wales with company nuiribier 08479282 (the “Third Chargor” and together
_with the First Chargor and the Second Chargaor, the "Chargors" and each a "Chargor”);

and |

' METROPGLITAN LIFE ENSURANCE CGMPANY as secunty trustee for the Secured '_ '

Parties {the "Security Trustee"}).

 AGREED TERMS

11
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. D:efini:tinns arid interpretation

Definitions

 To the extent riot defied hereir, capitalised terms and expressions used in this deed

shall have the same meanings as ascribed to them in the Facility Agreement. and in this

- deed:
“Administrator” mieans any one or more persons appointed as an administrator of the
.- Chargors (or any of them) by the Security Trustee under paragraph 14 of schedule Bl to -+
the Insolveney Act; . -

"Assigned A.grﬁ'em'ents"- means the ag'é*eém'erits and other documents listed in shhedwe '

. 3 (Assigned Agreéments);

 "Borrower General Account” has the meaning given to such term in the Faéiliiy o
‘Agreerent; : : . '

' "Gash Lock-Up Acsount' has the meaning given to such term in the Facility Agreement;

"“Charged Property" mears, in relation to each Chargor, all assets mortgaged, charged

—gr-assigned by such Chargor by this-deed;

“Gonstruction Documents” means the documents set out in Parts 1 and 2 of Schedule:
-2 (Construction Documents) and any building contract, appointment contract and sub-

contractor appointment contract in respect of the construction and/or refurbishment of the
Properties {or any of thern) and any related collateral warranties granted in respect of the
same, in each case to the extent that the benefit of such documents resides w;th the
Chargots (or any of them) dnd each a "Construction Decument”,

"Cure Account” has the meaning given to such term in the. Fa»féEEi’ty Agreement,

| “Debts” risans all p-tése'ht and future book and other debts and. rights. to money and -

income (other than Rental Income, any rights assigned under clauses 3(e) and 3{v), any
Dividends and any Related Rights) liquidated and unliguidated due or owing to the
Chargors (or any of theni) including the benefit of all negotiable instruments, securities, -

: guarantees and indemnities for such -debts and rights but excluding cash at bank;




"Designated Account’ means an accouint of -a'Ghérg'o-r (including each of the Control
~Accounts) openied at the request of or with the consent of the Agent with an Account
- Bank or any other account which is opened in place of such account at the request of or -

with the consent of the Agent; -
“Dividends" means all dividends, interest and other roney payable in respect of the -

Investments; S - S

“Facility Agreement’ means a facility agreement dated 3 Supted2016 made bét’ﬁié_en o

- the First Chargor (as borrower) {1}, the Second Chargor and the Third Chargor {(as
- guarantorsy (2), Laxfield Capital Limited as arranger {(3), the ‘persons fisted in schedule 1
therets as original lenders {4), Metropolifan: Life Insurance Company as agent for the

Finance Parties (5) and the Security Trustes {8) as amended, varied, supplemented

andi/orrestated from time to time;

. "Financial Collateral Regulations” hﬁ-éans' the Financié’l. Cbi!aterai Arféngéfhents. (No. 2
.- Regulations 2003 St 2003/3226;
- “General Accounts" maane each of the Borrower General Account, the First Guararitor
- General Account and the Second Guarantor Geheral Account and each a "General
“Account™; '

“Insolvency Act” means the .insowénjcif Act 1986;

' "Infellectual Property” means all present and future rights of the Chargors in‘respect of
~any patent, copyright, trade mark, service mark, invention, design, knowhow, cenfidential |
information or any other kind of intellectual property whether registered or unregistered

- and any registration ar. app[tcatson for registration, licence or permission relating to any of
the foregaing; '

" 'interest Deposnt Aacount" has the meamng given to stch term in_the Facmty
Agresment;

I_ "Investment” means any; .
o '(a)' - stock, share, bond ar. a.m.! forfﬁ of loan .c:épité[ bf'd-r in ar'ty"légal-eﬂtity.; e
by . uhit i any unit trust or similar scheme:
ey _' watrant or other right to acquzre anhy such mvestmerst |

- owrned by the Chargors {or any of them) and any offer, right or beneﬂt i respect of any .
sueh investment other than Dividends; _ - '

"LPA" means the Law of Property Act 1925,
_ “P;rty"‘ means a parly to this deed: )

“Plant and Equipment" means any fitings, plant, equipment, machinery, fools, vehicles,
furniture and other tangible movable properfy which are hot Real Property;

"Proceeds Accolint” has the meaning given 6 such term in the F—‘é&;’iﬁt’;ﬁ Agresinent: |

- "Properties” means the properties described in“schedule 1 {The Properties) and each a
"Property”; . _

~ "Real Property" means: - -

.- URMATTERSADT16437.4




. 12._.

: fnterpretafmn _
(@ - This deed is a Finafice Dotumént.
by - The provisions of clause 1.2 (Censtructton) of ths Facll!ty Agreement shall be
. deemed to be incorporated into this deed,
o (¢ In this deead, unlessacontrary indication appears '
B (3 _ "abl;gahons“ means obhgatlorzs and Ilablffiles
oy ‘references to obligations and liabilities include the whczla or any. part of
' themn, present and future, actual and contingent;
©(iily . any reference to "pcwers" includes’ tights, powers dlacretmns and
. authorities; and : . '
v} - any reference ta any asset includes any proceeds of sale of any such
asset, .
1.3 Construction of ch’argfng clause
. Each of the secursty interests created by clause 3 (aned Secunty) shall be canstrued as
separate and distinct interests over the relevant assets so that the re-characterisation for
- any reason of any securily interest over any one asset shall not affect the nature of the -
_ security interest created over any other asset.
14 Incorporation
This deed 'incé'rpcfa'tes' the terms of the Finance Bocuments. and any side letters
. between the parties to the extent required to ensure the validity of any purported
" disposition under this dead of any freshold or Ieasehold property unders2(1) of the Law
~of Property {Miscetianeous Provisionsy Act 1989,
UKMATTERS 07182374

{a} any f’reehold,' leasehold or immoveable property (including the Prope'r'tie's.');'and' _

(by  any bui]d’ih_g.s, fixtures, fitlings, fixed plant ér machinery from tirh'é to time situated
on or farming part of such praperty; .

" "Related Rzghts" medns, in relation to ar agreement any guarantee or secumty for the

;:rerformance of any such agreement, any meney now or at any time in the future due or
owing to the Chargers (or any of them) under or in connéction with any such agreement,

- all claims for damages or other remedies in respect of any present or future breach of -

such agreement and. all rights and rermedies for enforcing such agreement;

| "Rental Income Account” has the mieaning given to such term in t’he’FaCi_lit"y'Agzreem'e'hﬁ

"Secured Obligations” means all obligations. of the Cﬁargo-r_s‘ (or any of them) owed or
expressed to be owed to the Secured Parties {or any of them) under or in connection with - -
“the Finance Documetits whether owec Jomtly or saveraﬁy, as principal or Surety orinany .

other capacity; and

“Unblocked Ac_t:ounts"' means the _'G}en'eraf .Accou’nts’ and eacthz an "Unblocked
Account’, :




o 2;. - Un'&erﬁaking to Pay _ _
Each Chargor undertakes with the Sécuri'iy Trustee to pay the Secured Obligations to the
. ‘Beourity Trustee whien due in accordance with the ferms of the Finahce Documents.
3, Fixed Secur;ty

f-\s continuing securlty for the: payment of the Secured Obllgatlons each Chargor wﬂ;h fu[E
- fitte guarantee:; .

(&)  ¢harges to the Security Trustes, to the extent its interest is a legal interest, by .

' - way of legal mortgage alt Real Propetty owned by such Chargor at the date of -
this deed including the Property listed agams’t its. name in schedule 1 (The
Properties); . . . '

(b} - charges to the SEE‘U{iW' Trustee, to the extent its interest is a. .be:nefi't:iat interest,

- by way of fixed security all Real Property owned by such Chargor at the date of
~this deed including the Property listed against its namé in schedule 1 {The
Properties); _ :

(¢) - charges to the Security Trustee by way of equrtahle mortgage ifs interest ir any -
Real Property acquired by such Chargor after the date of this deed;

(d) assigns to the Security Trustee by way of fixed security its rights and interest in
- all present or future Rental Inconie;

: -(é}_ - --':assigns to the Security Trustee by Wéy' of fixed secu'ri"ty its rights and interest i
. any present or future compensation and damages for the compulsory purchase
- of, orany blight or disturbance affecting, any Real Praperty;
() dssigns to the Security Trustee by way of fixed seclrity its rights and interestin:
) ay present or future right to oceupy any Real Property under licence:

(i) rights under any present or futire contract for the purchase or sale of any -
Real Property and any Related Rights;

.'(g')j . ass&gns to the Security Trustee by way of eqmtable mortgage its rsghts and. _
- interest in: . _ . :

)y . any present‘erfutufé 'l'nvé-s’t_ménts owned bys'u"t:ﬁ éﬁa@er; )
:  _: Gy any present or future Dividends in respect of any such I'nvesf'tméhté; |
G _“chéfgés to the Security Trustee by way of fixed charge:
C )y . its rights and interest in-any present or future Plant é‘rﬁ-d Eqﬁip'rri@ﬂt;' :
iy “the benefit of all contracts, iic'ence:é dnd warrarties relating to the same; |

(i) | _.charges o the Secur;ty Trustee by way of fixed charge its rights and interest in‘its
- present or future goodwilt and uncalled capital; .

() -~ charges to the Security Trustee by' way of fixed charge its rights and interest in
' - any present or future Debts owing to such Chargor,

| URRATTERS:0719457.4
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o

_ charges o the Securjty Trustee by way c}f fixed charge its rrghts and interest in
" any present or future Intellectuat Property;

charges to the Security Trustee by way of fixed c’:ha"rg'e‘-its rights and interest in -

any moriey how or at any time after the date of this deed standing to the credit of

“the Rental Incorie Account;

charges to the 'Security' Trustes 5i"}'y way of fixed charge its rights and interest i~
“any money now or at any time after the date of this deed standing to the credit of

he Cash Lock-Up Agcount;

{n}

 charges to the Security Trustee by way of fixed charge its rights and interest in
any money now or at any fime after the date of this deed standing to the cradif of .

the Cure Account;

charges to the Security Trustee by way of ﬁxe_zd_ chéfrge its rights and interest in
- any money now or-at any time after the dale of this deed standing to the credifof

- the Proceeds Account;

@

‘charges to the Security Trustes by way of fixed ¢h'arge its rights and interest in '
any money riow or at any time after the date of this deed standing to the credit of
. the Interest Depo_s.’it-Acccuni; :

charges to the Security Trustee by way of fixed charge its rights and interest in

" any meney now or at any time after the date of this. deed standing to the credit of

each General Acoount;

 charges to the Security Trustee by Way of fixed charge its rights arid interest in°

ary maney now ar at any time after the date of this deed standinig to the credit of

- any present or future account {other than the Control Accountsy opened by such
- . Chargor; .

o8

{uy

 charges to fhe Segu::i’ty 'Tru:s'te;& by way pf’fixed 'cha_'rge-' its Ei_ghtsj and iriterest in -
" any proceeds arising frotn any Recovery Claims received by any Chargor;

charges to the Security Trustes by way of fixed charge its fights and interestin -~
—any present or future contract of insurance effected by or for the benefit of such

* Chargor and any Related Rights; . '

charge'é- to the Securify Trustee b'y-Way- of fixed charge {to the extent ot

otherwise charded -or assigned under this deed) the benefit of all licences,

‘conserts, agreements and Authorisations held or ised in connection with the

W

. business of arty Chargor or the use of any Chargor's assets; -

assigns to the Security Trustes by way of fixed security its rights and intérest in
any agreement or arrangement it may enter into fiow or in the future with any
person for the purpose of or in connection with the fixing, capping or hedging of
the rate of interest payable by it in respect of any borrowing or indebtednass ard

~any right or option to ehter into arty such agreement or arrangement;

W)

- assigns to the Security Trustee by way of fixed security its rights and interestin
any Assigned Agreements and any Related Rights to the extent capable of

- assignment without infringing any provision of such agreement and if the terms of

any Assigned Agreement require the consent of any party to such agreement to

" the assignment to the Security Trustee which consent has not been obtained at -

the date of this deed such assignment shall take effect immediately on such

"-consent being obtained;

| OKMATTERSADM8474
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() . tothe extent that any Assigned Agreerent is fiot capable of assignmerit without

Jinfringing any provision. of such agreement but is capable of being charged -
charges to the Security Trustee by way of fixed security its rights and” interest in -
such agreement and any Related R|ghts . '

) _to the extent that any Assigred Agr'eemerst is not 'c'ap'abi'e' of'a'ssignmeni or

.- charge without infringing any provision of such agreement, charges fo the
“Security Trustee the proceeds of any Related Rights in respect of such
agreement; :

(z) . assigns to the Security Trustee by way of fixed securily its rights and interest in

the Construction Documents set ouf in Part 1 of Schedule 2 (Construction
‘Detuments) and any Related Rights fo the exterit capable of assignment without

~infringing any provision of such agreement and if the terms of any such

Construction Documnent require the consent of any party {o such agreement to
- the assignment to the Security Trustee which consent has not been obtained at -
" the date of this deed such assignment shall fake effect immediately on. such
consent being obtained;
{(aa) . charges to the Security Trustee by way of fixed security its rights and intérest in
- the Construction Documents set out in Part 2 of Schedule 2 (Construction
Documenis) and any Related Rights; and _

{bby  to the extent that any Construction Document is not capablig of éssig_n‘men_t or

charge without infringing any provision of such agreement, charges to the
Security Trustee the pmceeds of any Related Rights in respect of such -
agreament. _ .

Floating Security

Flbating éharge

As continuing security for the payment of the Secured Obligations each Chargor charges
- o the Security Trustee by way of floating charge with full tile guarantee the whole of its .
present or future assets to the extent that such assets are not effectively mortgaged,
- charged or assigned fo the Secursty Trustee by way of fixed secunty undef clause 3 -
- {Fixed Security). . :

©-Cohversfon

Subject to clause 4.3 '(Mb'ratorium under insolvency Act), the Security Trustee may atary

time by written natice to the Ghargors convert the floating charge created by clause 4.1

{Floating charge) into a fixed charge as regards any assets specified in the riotice if.

(a) ~ an Eventof Default has occurred and is continuing; or -

~{b} in the opinion of the Security Trustee (acting reasonably) such 'aséets.ére at risk

of becoming subject to any Secuwrity (other than a Security created pursuant to
the Security Documents) or are otherwise -at tisk of ceasing to be within the -
: ownersh}p or-contrgl of a Chargor.

' Morafonum under Insolvency Aet

Tﬁe Security Trustee shall not be entitled 16 convert the floating charge created by clause

4.1 (Floating charge) into a fixed charge as a result only of a Chargor obtaining a -




44

A

52

53

5.4

58

T UKMATTERSH071 85374

- moratorium of anything done with a view to obtaiing a moratorium under s.1A of and -

schedule A1 to the Insolvency Act.

- Qualifying floating charge
. Paragraph 14(2)(a) of schedule BT to the Insolvency Act applies to the floating chaige

. created by clause 4.1 (Floating charge} which is & "qualifying floating charge” for the .

“purpose of paragraph 14(1) of schedule B1 to the Insolvency Act. '

Not;c&s 0f Ass;gnment

. Notice of assignment 6f Renfaf !ncome and acknowledgement

-Edch Chargor shall, if required by the Secur’i’i%y Trustee, whﬂsi. an Event of Default is
" contifiuing, give notice of assignrmernt of the Rental Income in the form set outin part 1 of .

schedule 4 (Notice of assignment to Tenant) to each tenant of its Property and shall use -

. reasonhable endeavours fo procure that each such tenant executes and delivers to the
- Securily Trustee an acknowledgement of such nofice in the form set out in part 2 of

schedule 4 (Notice of assignment to Tenant).

.' Naotice of charge of accounts other than the Unblocked A.c'coim't's'

Each Chargor shal.['gé've' notice of the charge of éach Contiol Account (other than the

Unblocked Account) held:in its name and any other account held in its name in the form -
set out in part 1 of schedule 5 {Form of notice to Account Barik (Accounts other thah

Unblocked. Accaunts)) to the relevant Account Bank and shall procure that the relevant '

" Account Bank executés and delivers to the Security Trustee asn acknowledgement of

stich notice in the form set out in part 2 of schadule 5 (Acknowledgement (Accounts other

- than Unblocked Accounts)).
* Notice of charge of Un’blackéd;f-\c:counts )

Each Charger shall give notice of the: charge of any Unbiocked Accounf heid in its name
in the form set out in part 3 of schedule 5 (Form of notice: to Account Bark {Unblocked
- Accounts)y to the Account Bank and shall procure that the Account Bank executes and =~ -
delivers to the Security Trustee an acknowledgement of such notice in the form setoutin -~
“part 4 of schedula 5 (Acknowledgement (Unblocked -Accounts)).

Notice of assignmentof Assigned Agreements and refevant Consfruct;on Documents

Each Chargor shall i required by the Security Trustee gwe notice of the assignment of
any Assigned Agresment and any Construction Document set out in part 1 of schedule 2

- {Construction Documents) to which, in each case, it is a parly or in respect of which it has
- rights ar obfigations i the form set out in part 1 of schedule. 6 (Nofice re: Assigned
- Agresments) to the other party or parties fo such Assigned Agreement of Construction -

Document and shall use reasonable endeavours to procure that such party or parties
execttes and delivers to the Security Trustee an acknowledgement of such nofice inthe
form set out in part 2 of schedule 6 {Acknowledgemerit re: Assighed Agreements). .

- Security Trustee may give notice

Nothing: in thus clatise 5 shall preuent the Seaurlty Trustee from gwmg any notlce it

" considers necessary or desirable in relation to the Security created over any Charged '

Property if the Chargor has fajled to comply with its obligations under this clause 5.




6. Debts
61 DealingwithDebts o S
Each Chargor shall |
(&) use its reasonable endeavours (having regard exclusively to the interests of the
Security Trustee} to realise the Debts and not dive any release or waiver or do
“anything which may prejudice the collection and recovery of afy of the Debts
- where such Debt is in excess of £10,000; . :
) (5) from time-to time if reguired by the Securl'fy Trustée provide the Securlty Trustee-
with the names and addresses of the debtors of such Chargor and the amount of
~the Debts owing from each of them in excess of £10,000 and such other
information relating te the Debts as the Sectrity Trustee may reasenably require;
(&) pay the proceeds of realisation of any Debt into a Des‘ighatédﬂAcm’unt in.
accordancs with the terms of the Facility Agreement and. not, subject 1o the terms _
-of the Facility Agreement, withdraw any money from such Designated Account:
without first obtaiming the consent in writing of the Security Trustee: and '
dy :permit- the Account Barnk to disclose fo the 'S‘é'cLE.{i'ty-' Trustee from tirie to fime
' - upon request full details of all of such Chargot's accounts with such bank and any -
ather information relating te such Chargor held by such bark.
B2 . Notice of charge of Designated Accotnt o .
If the Account Bank is rot the Security Trustee each_C'ha;fgd?_shail give riotice of the
-~ charge of the Designated Account to the Account Bank in the form set out in part 1 of :
. schedule § (Form of notice to Aceount Bank (Accounts other than Unblocked Accounts))
and shall procure that the Account Bank executes and delivers to the Security Trustee an .~
_ acknowledgement of the rights of the Security Trustee in respect-of such account in the
- form set out in part 2 of schedule 5 {Acknowledgement {Accounts other than Unblocked
" Accounts)).
7. Investments <
A ..Deposffo'f certificates -
Each Chargor shall de}éosiﬁt with the Seéu-_ri-ty Trustee:
{a) onor before the date of this deed, the certificates. or other dociiments of title to-
- each Investment owned by such Chargor on such date; o
{b). - .ohthe date of the aéquiéiﬁm of any Investment acquired by such Chargor after
- the date of this deed or on the withdrawal of any Investment owned by such
Chargor from any clearance system, the certificates or other documents -of tifle to -
each such Investment; : '
(e} - ‘together with thie certificates or other docliments of title referred to in paragraphs
(a)and (b) abave, duly executed undated blank transfers in respect of each such - _
Investment and forms of waiver of any pre-emption rights necessary to enable -~
" such transfers to be registered, o
. UKMA?T'E’RS:&D?TB::QR’:& .




72 -

73

: o B

75

78

.. ' respect t}f any Investment formmg part of the Charged Property

Nommees

L nominee the relevant Chargor shall on detmand pmwde to the Securlty Trustee an
‘equitable mortgage over such Investmeént or power of attorney or acknowledgement of -
- the tights created by this deed over such Investment in favour of the Security Trustee in

such ferms as the Security Trustee may require duly executed by or ot behalf of such,

nominee.

Complation of transfers

The 'S.ecurity Trustee rﬁa}f at any time 'fél]-c'wi.ng' the occurrence of an Event of Default
‘which is continuing complete any transfers of any Investment delivered fo it under

clause 7.1{c) (Deposit of gertificates) in favour of itself or any nominee for it 85 fransferee

' and may present the same for registration.
' Dividends and voting rights before Event of Default

. Each Chargor shall be ‘entitied fo exercise each of the followin'g "{'ights' until this deed

becomes enforceable and the Security Trustee gives nictice of its inténtion to axercise . :

“any of such rights:

(a) . to receive all Dividends in respect of any _in'veStmenf free from the security -'
created by this deed; and -

(b)Y - toexércise all veting rights attached to any Investment and if the Security Trustee

" is registered as the holder of any such relevant Investment it will exercise all -
- voting rights attached to it as directed by the Chargor. :

- Dividends and voting rights after Event of Default -

. The S&curity Trustee shall be entitled to exercise each of the following rights at any time

after this deed becomes enforceable in accordanee with clause 10 (Enforcement of

- Security) and the Security Trustee gives notice of its intention to exercise such right itself. .

- URMATTERS 407184374

" {a)  toreceive all Dividends and apply them in reduction of the Secured Obligations -

whether or not-any Investment is registered in the name of the Security Trustee -
~orany nominee for the Security Trustee or in the name of a Chargor ¢r any L
nominee for a Chargor, .

by at its discretion to exerdiss or procure the exercise of alf vating rigfhts attached to

any Investment registered in the name of the Security Trustee or any nominee for

the Security Trustee for the purpose only of preserving the valug of such’ '

Investment or realisitig the security over such Investment credted by this deed,;
ahd _ o

() o require the Chargors to exercise any vbt'ing rights. attached to any Investment
- registered in the name: of the relevant Chargor or.any nominee for such Chargor

as diracted by the Security Trustee for the purpose mentioned In paragraph. {b) -
above. . '
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77 Security Trustee may give up voting rights

- The Seturity Trustee may at any time by g:vmg nohce fo the Chargors give up:any rightit
- may have under clause 7.6(b) or clause 7.6(¢] in relation to any of the Investments -
spemﬂed in such natice {the "Notified ‘Shares") whereupon the relevant Chargor may -
exerdise all voting rights in rélation to the Notified Shares subject to the terms.of the
Finange Documents. :
78 Dematerialisation
Follawing the occurrence of an E'\}fenf'of Défau’lt which 'is cenﬁn‘di'ﬂg, upon the written
request of the: Security Trustee each Chargor must promptly take alf gction reguired far -
the remateriafisation of any Investment forming part of the Charged Property held in
dematerialised forni in & clearance system. .
8. Negative undertakirigs
81 Negative pledge
' No ‘Chargor shall create or permit to subsist any Security over any of its Charged
Property other than in accordance with clause 23.3{b) {(Negative pledge) of the Facility
. Agreement, . . ,
82 Disposals -

. No Chargor Shall seil transfer fease or othemlse dtgpase or purport or agree to dlspose
~of

@ any of it assets which are ’ex_pfessed to- be mortgaged by way of legal or
- .. equitable mortgage; -assigned by way of secwily or charged by way of fixed
security or charge to the Security Trustee under clause 3 (Fixed Security); '

(by . any of its other assets other than on arm's length terms in the ordinary course of -~ .~ .
' its trading, . '

in each case uther than iry accofdance with clause 234 (b) (Disposals) of the Faclllty
-~ -Agreement :
9. Undertakings relating to the Charged Pidper.ty.
94 Propristorship | |
o - No Chargor shall perfni’f éhy'pérsonﬁ.
@) fo be registered as pioprietor Under the Land Registration Act 2002 of any
~ Chargad Propefly nor create of pefinit o arise ary interest refarred to in
schiedule 1 or schedule 3 of such Act affecting any Charged Property; or

'. (by - to become entitled to any proprietary right or interest which: thight affect the value
' of any Charged Property. .

92 Identification plate

~Each Chargor shall it 50 requested by th'éS@cuﬁty'T’ru-ste‘e: '_ :

URMATTERS 40748437.4
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94

9)5 .

g5

0.
104

" {a) . place and maintdin on any Plant and Equipient forming patt of the Charged

- Property, in-a conspictous place, a clearly legible identification plate containing '

- the following werding:

"NOTICE OF GHARGE" ;

" This [descfiption of ite] and ancillary equipment is’ subject to a- fixed

- charge in favour of Metropolitan Life [nsurance Company.": andfor

(b)  obtain from any landlord of premises on which any such Plant and Equipment is

focated a waiver of such landlord's rights of distress in form and substance

' satisfactory to the Securlty Trustee (acting reasonably).

- F’cawer.s of leasing

Each Chargor's statlitory and any other powers of entering into Leases and accepting or

The Assigned Agresments -

Save as permitted under the F'a_diiity Agreement, each Chargor shall

(@) comply with the provisions of each Assignied Agreerent and ot do o omit to do
anything which. might result in any impairment of any of the rights and beriefits.

- assignead by this deed; and. -

(b} - take all reasonable and practicable steps to preserve and enforce its rights and

remedies under or in respect of the Assigned Agreement.

No assuription of obligations

:_agreemg fo. gcoept surrenders of Leases are excluded except fo. the extent (if aﬂy)---'
_ specmcally provided in the Facility Agreement :

The Security Trustee will niot be Eiab[é fo compiy with the éb'llgatmn's assurned by the

Charged Property and the Security Trustee will not be under any obligation or liability by

. reason of, or arising out of, this deed norwill the Security Trustee be required to make
any enguiry as to the nature or sufficiency of any payment received by the Security -
-Trustee or to present or file any ¢laim or take any other action to collect of enforce the
. payment of any amount or to enforce any other right to which the Security Trustee may
“be entitled by virtue of this deed at any time. .

' Fatlure tocomply

If & Chargor fails to comply or prosure cerﬁpliéﬂﬁé with any of its obligations under this

deed the Agent may take such steps as it considers appropriate fo procure sompliance
_with such cbligations at the cost of the Chargczrs

‘Enforcement of Security

Security Trustee's powers '.

- On the oceurehce of an Event of Default which is continding or if the Chargors requests

URMATTERSHO07 184374,

_ - that the Security Trustee exercises any of its powers under this clause 10.1, this deed
~shall become enforceable and the Security Trustee may lmmedtately or at any time
- theteafter. . o . :

2

~Chargors {or any of them) under any Assigned Agreement or in respect of any of the
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()

appoint one or more persons as an Adn’s[mstz‘ator af the Chargers (or any of
them) in accordance with schedule B1 to the Insolvency Act; _

exercise the power of sale and all other powers conferred by S’ID‘E of the LPA as

“varied or extended by this deed;

: suhject tor clause 4.3 (Moratonum ur:der Insolvency Act), by wntten notlce tothe -
. Chargors convert the floating charge created by clause 4.1 (Floating Charge) into -
- afixed charge as regards any assets specified in the hotice; :

thake any lease or agreement for [ease or accept surrenders of leases and grant

“options on such terms as it thinks fit without néeding to comply with Sections 89 - '
- and 108 of the LPA; _ .

G
G

@

subject to s72A of and paragraph 43 of Schedule A1 to the [nsolvericy Act,

_appemt one or rora persons as a Receiver of any Charged Property;

exerczse all the. powers ‘conferred on a F{ecelver by this deed, the LPA arid the
insolvency Act; '

by notice fo the: relevant Chargo:’ end such Chargor's rlght to possessvan of ali of

“any Real Property forming part of the Charged Property and enter info .

. possession of all or such part of such Real Property;

I )

o

secure and perfect its title to all or any part of the Charged Property andior .

transfer any -asset into the name of its nomines;

to the extent that this deed oconstitutes a "security financial collateral
arrangerment” as defined in the Financial Collateral Regulations, appropriate any

Charged Property which constitutes “financial collateral” as defined in the =
Financial Collateral Regulations in or towards satisfaction of the Secured

. Obligations and the Security Trustee shall value such Charged Property by
reference to an independent vaiuation or other proﬁedure selected by the

102 Powers

Secur;i:y Trustee acting reasonably.
under z‘he LPA
Secticn 103 of the LPA w;li not appiy to thig de@d

The power of sale and ail ‘other powers conferred by 5101 of the LPA &8 varled or
~extended by this deed will arise upon execution of this deed by the Chargors.

403 Administrators

¥ the Security 'Trustee'appcints. twb of mere pér_s’cins as Administrator of a Chargor, the - '
- appointment may specify whether those persons are to act jointly or concurrently. '

ey

104  Receivers

The Secunty Trustee may appo:nt any’ Receaver in respect of the Chargors {ar

any of them) upon such terms as to remuneration and otherwise as the Sectirity

. Trustee thinks fit and the maximum rate specified in s108{6) of the LPA shall not
- apply. .

Any Receiver will be the agent of the relevant Chargor for all purposes and sueh -

Chargor will be responsible for such Receiver's acts: and defdults and for his

URRATTERS AoTiaddrd
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1.1

" ramuneration, costs, fees, taxes and expenses to the exclusion of liability on the
part of the Security Trustee. .

{cy - Where two or more persons are appomtec{ as Receiver a1y act authonsed tobe -
-+ done by the Receiver may be done by all of thetn dcting jointly or by @nyone or

- more of them acting severally.

{dy  The Security Trustee may at a‘ny time by wri;tiﬁg fefriove any Rece'i\}ef'{:suiaject' to

the obtaining of any required order of the court in the case of an administrative
. receiver) whether or not the Security Trustee appoints any other person as
Regeiver in his place. _ _

- Powers of Receiver and Security Trustee |

Sfa'ﬁff{jn} powerg -

A Receiver shall have and be entitled o exercise all the powers conferred on & receiver

. by the LPA and, whether or not suich a Receiver is an administrative receiver, all the
powers conferred upon an administrative receiver by Schedule f to-the Insoivency Act

- which powers are incorporated in this deed.

11.2

113

114
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. Additional powers -

By way of aﬁdIEIOﬂ to and w;ihout Ilmatzng any other powers referred to in thls clause a
Receiver shall have power (both before and after the commencement of ary liquidation
of any Chargor) to do every act and thing and exercise every power:

fa) which a Cha'r_gor would have been entitled to do oF exercise if ho Receiver had

been appoirted or which the Receiver would have been entitied to do or exercise

it the Receiver were the absolute legal and beneﬂczal owner of the Charged™ =~

- Property; and

(N " which such Receiver in his absolute: discretion considers necessary or desirable: -

for maintaining or enhancing the value of any Charged Property or for or in -
connection with the enforcement of the Security created by this deed or the
reahsatson of any Charged Property,

'-é'_n.d may use the name of the Chargors (0r any of them) m connection with éﬁy’ exeicise
. of such powe-rs. :

Consrderahon

' The receipt of the Secuﬂty Trustee or any Recaiver sha[t be a conclusive dlscharge toa .

purchaser and, in making any sale or disposal of any of the Charged Property the
Security Trustee or any Reteiver may do so for such corisideration, in such manner and

- on such terms ag it thinks fit.
-Prior éncurmbrances

- At any tinie after the éecu‘ﬁtﬁg‘ given by this deed has bacome enforceable, the. Security

Trustes may redeem any prior Security against any Charged Praperly or proctre a

. transfer of such Security to itself and may agree the accounts of the person entitled fo
that Security and any accounts so agreed will be binding on the Chargors (save in the’

case of manifest error). Any money paid by the Security Trustee in connection with a

- redemption or transfer of-a prior Security will form part of the Secured Obligations.

'1'4' | :
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121 _

- Possession

- IF the' Security Trustee any Recelver or any Delegate takes possessron of.any Charged
.- Property it may go out of possession at any time. .

‘Exclusion of Liability .

No obligation to recover

- None of the Security Trustes, any Receiver or any Delegate is under-any obligation to

take action to collect any mongy or enforce any rights comprised in the Charged Property

- - whether or not it is in possession of the relevant Charged Property.

" 122

12.3

S %

131

Liability as morigagee i possession

I the Securéiy' Trustee, any Receiver ot any Défe'gate takes pcséess‘nbn of any Charged' '

Property, it will not be liable to account to the Chargors {or any of them) for anything

~except actual receipts or be fiable fo the Chargors for any logs ariging from. any
_realisation of any Charged Property or for any default-or omission for which a receiver or -
.martgagee in possession would bg liable {other than where such loss, default or omissiory

is a consequence of the fraud, gross negligence or wilful default of the Security Trustee,
Receiver or Delegate).

| bsses o enforcement -

No Secureci Parly wil be fiable to the: Chargﬁrs {or any of them} for ar;y Eoss or damage' :
. arising from: _ . .

(a) ~ ahy Sal'e-'of'an'y:Charged Property:

{b)  any act, default or omission of any Secured Party in relation to any Charged

Progerty; of

(g} any exercise or non-exercise by any Secured Parly of any powsr conferred pon

~itin relation to-any Charged Propérty by or pursuant {o this degd or by the LPA,

unless such loss or damage is. caused by the fraud, gross rnegligence o wﬂfull

“miscanduct of such Secured Party.

Application of Proceeds

Order of application

' Subjéct'to clatse 13.2 (_Proép‘eﬁc-ﬁv& liébii‘i:ties)' arid to claims h-a\'iéng:-giriority to the Sécitrity

created by this deed and by way of variation fo the provisions of the LPA, all amounts

- from time to time received or recovered by the Security Trustee in connection with the

. realisation or enforcement of all or any part of the Security Gonstituted by this deed (for

the purposes of this clause the "Recoveries") shall be held by the Security Trustes on

- trust for the Secured Parties to apply them at any time as the Security Trustes (in its |
discretian) sees fit, to the extent permitted by applicable law (and subject to the

provisions of this clause), in the following order _

- (a} ~in- payment of all costs and expenses incurred by any Secured Party m"'

_ connection with any realisation or enforcement of this deed and of all cutgoings
- . properly payable by any Secured Party,

UKMATTERSS0TIBES7 4
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(b} i paym'ent of remunaratiori to-any Receiver; |

{e) i or towards satisfaction of the Séctired’ Obl[gattons in accordance wth the

- Fagcility Agreement and:

(&) the balance (if any) wil be applied as required by law.
: Prospecfrve fzab:f;f:es

- Unfil'all Secured Oh[lgatrons have been irrevocabiy pald i fuIE the Security Trustee ray,

_ . in its discretion, hold any amount of the Recoveries in an interest bearing suspense or
.- impersonal account(s} in the name of the Secwity Trustee (or at its option the name of

any other Secured Parly any of whose Secured Obligations are at that time still

~ contingent) with such financial institution (including itself) and for so long as the Security
 Trustee shall think fit (the interest being credited to the relevant account) for later -
o apphcatlon under clause 13.1 (Order of Application} in respect of

@) - any sum owing to the Security Trustee, any Receaver or.any Delegate and

oy any part ofthe Secured Obligations,

133

. that the Secunty Trustee reasonably ccms;ders in each case, might become due or

owing at any time in the fulure.

Prior to thelé_pp]i'catioﬁ of 'tﬁe. proceads of the Recoveries in accordanics with clause 13.1
(Order of Application) the Security Trustee may, in its discretion, hold all or part of those:

proceeds inan interest bearing suspense or impersonal account(s) in the name of the o
- Security Trustee with such. financial institution {including itsel) and for so fong as the

Security Trustee shall (acting reasonably) think fit {the interest being credited to the -

- relevant account) pending the application from time to time of these moneys in the . '

134

35

Security Trustee's discretion in accordance with clause 13.1 (Order of Application),

Currency Conversion

(a)  For the purpose of, or pending the discharge of, any of the Secured Obligations:
' the Security Trustee may convert any moneys received or recovered by the .

Security Trustee from orie currency to the currency in which the Secuted :
QObligations are deneminated, at a market rate-6f exchange.,

' .(b)i . The obligatioris of the Chargors to pay in thé due currency 'shal'l'en]y be satisfied

to the extent of the amount of the due currency purchased affer deducting the
- costs of conversion, }

Permitied Deductions

' The Security Trustee ‘shall be entitled, in its discretion: .

(@) to setaside by way of reserve amounts required to meet; and to make and pay,

UkMATTERSSTiBdRT A

- any deductions and withholdings {on account of taxes or otherwise} which itis or =~

may be required by any applicable law to make from any distribution or payment. -
- mede by it unider 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 fts duties, or by virtue of its -
~ capacity as Security Trustee under any of the Finance Documents or otherwise

e




(other than in connection with its remuneration for performing its duties under the

‘Facility Agreement).

14. - Protection of Persons Dealing with Séc‘.urii_y Trustee or Receiver or Delegate

144 No person dealing with the Security Trustee or any Receiver or Delegate will be -
' "~ roncemed o enguirer : : y

| (@
NOR

_ _{c)' _' :

whether any event has happened upoﬁ which any of the powers conferred by th;s:
deed may have arisen or be exerc;sabie

otherwise as to the propriety or regu}anty ef any Bxercise- af the powers canferred- ..

by this deed or of any act purporting or intended to be in eXercise of such powers; . '
or

whether any Secured Obligations remain owing.

15, . Notice of Su bseqﬁén‘i‘: Charge

'ifany{—"

inance Parly receives notice of ény s-ub'setmert't Secui’i-ty or 'othef'i.nte.rest- affe'cﬁh.g :

-any Charged F‘roperty

@

(b)

it may open a new account for the Chargors in its bocaks arid rrigy ‘transfer any-' -
~outstanding balance owing by the Chargors to such new accourt; '

" if it does not da so than, unless it gives express written notice to the contrary to

the Chargors, all payments made by the Chargors (of aty of them) to such

Finance Party will as from the time of receipt of such riotice by such Finance - -

Party be treated.as having been credited toa new account of the Chargors and

- pot as having been applied in reduction of the Secured Obligations.

8. Further Assurance

- cost

@

Whien required by the Securlty Trustee or any Receivar ‘each Chargor :shall, at its own

.exedutéu a charge by way :of legal mortgage, ass‘ig'nhjenf_ by way of security or

fixed charge over any assets of such Chargor and such legal mortgage,

- assignment or charge shall secure the Secured Obligations and contain a power

of sale which arises immediately upon execution, provisions sxcluding s83 of the

" LPA and the restrictions contained in 103 of the LPA and such other provisiohs:

including any similar to those in this deed as the Securaty Trustes may

_ reasonably require;

by

execufe any d-ocuz_ﬁeﬂté oF do é‘i‘ny’ che'r'%.hing which ths Séc&ﬁty Trustee d_r any
Receiver may {acting reasonably) require for perfee:ting or protecting any Security

. created by this deed or in connection with the exercise of any pc}wers giventothe

- '-{-c'}_.._'

Security Trustee or any Receiver under this deed; and.

convey, transfer, assign or otherwise deal with any C;'harged Praperty in such
manner as the Security Trustee or any Receiver may require in connectmn withr .

- any enforcement of any Security created by this deed.

UKMATTERS 0718437 4.
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Power of Aitbmey"by Chargors

Each Chargor irevocably and by way of security appoints each of the Secursty Trustee,

. any person selected by the Security Trustee and any Receiver its attornay in. each case '

(with full power to appoint substitutes and to delegate) severally it its name and on its
behalf to execute any dostument or do any act-or thing which: :

(@) that Chargor is entifled to execute or do in relation to the Charged Property :

including giving a receipt for any money and exerczsmg any rights or remedies
- forming partof the Charged Property; or _ :

' .(b') ~ ‘that Chargor is obliged to execute or do under fhis deed

R | N

9.

~where either:

Ly - the Séc.uf?ty'c_feéfed by this deed has becorme enforceable; or _
(i} . such Chargorhas faiié__d’ to do anything which the Chargor is o‘_b’l’f'ged to dé‘ -
o under this deed and that Chargor has been nofified in writing by the
Security Trustes of such failure. . -

Discharge of Sscurity

Any discharge of the Chargors (or any of thém} by the Security Trustee in refiahce _6_;"1‘ a
- payment or secufity received by the Security Trustee will cease fo be effective if that

payment or security is avoided, reduced or invalidated for any reason ahd the Security .
Trustee will be entifled to recover from the Chargors on demand the amount of the

‘Securad Obligations discharged by such payment or seeurity,

. Rederption

If the Security Trustee determines in accordance with the Facilityﬁgfeem@n‘t that all of

" the Secured Obligations have been fully and finally discharged and none of the Secured
Parties is under .any commitment, obligation or liability (actual or contingent) to make
“advances or provide other financial accommodation o any Obligor pursuant to the

Finance Documents the Security Trustee shall release, without recourse or warranty:

'(_ia_} ~all of the Sectrity censﬁtuted by this deed: and

'(b'}- B "the nght‘s of the Security Trustee under this deecﬁi :

- and shall procure the reassignment, retransfer or reconeyance to the relevant Chargor of

the property and assets assigned to the Security Trustee pursuant to this deed {including,

- at the cost of the refevant Chargor, executing such notices and directions to any persons . L
as the retevant Chargor may reasonably rec;uire in order to give eﬁec’e fo such releases .

- and reassignment)

o200

201
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Miscellaneous -

Role of Securily Trustee

_The Security Trustee holds the benisfit of this deed as trustee for the Secured Parties on
. the ferms set out in the Facility Agreement. :

18
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204 .
205

206

007

Possession
" Each Chargor shall be entitied to p'ossessi'o'n of ah'y' Real Property forming part-of the
" Charged Property untit fermination of such right by the Securlty Trustee under
- clause 10.1 (Sec:unty Trustes's powers). : _ o .

Third Party nghts

.(a); ' Unless expressly prbvide’d to the contrary, & 'peréoh who is not a patty to this

deed has no right under the Third Parties Act to enforce or to énjoy the benefit of
“any term-of this deed.

(b) - Notwithstanding any term of this deed, the consent of any parson other fhan the

- Chargors and the Securily Trustee is not required to rescind or vary this deed at . -
_any time, .

(e A Secured Party m’ay,.' subj.e-ct”to this claqséi 20.3 and the Third F"art}%'és Actrely

oft. any provision of this deed which expressly confers rights on it.

: Contmumg Secanfy

This déed is & continding securtty and extends to the ba[ance fmm tirme to t;me of the

CSequred Obligations iméspective of any intermediate payment Gf the Secursd

Obligations.

Q?her'-Secuﬁfy" -

" This-deed isin addiion to and will ot in any way be prejudiced or affected by the holding

or release by the Security Trustee or any other person of any other security at any time -

~ held by the Security Trustee.

Consolidation

 The restrictions on the right of coh'-solidaﬁn:g tiortgage securities contained in .93 of the

LPA will ot apply to this deed.

Land Registry Consent

" By executini this deed each Chargor consents to the entry of the following restriction

© 208
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" against any registered titles {and any unregistered properties subject to compulsory first
registrationy which are at any time subjectto this deed:

" "No disposition of the reg[stered estate by the preprsetor ot the regss%ere{i estate,

~or by the proprietor of any reg;stered charge, not being a charge registered
before the entry of the restriction, is to be registered without & written consent
signed by the proprietor for the El'me being of the charge [date] in favour of

" Metropolitan Life Insurance Company referred to in the chardes register [or [the;r '
conveyancer or specify appropriate details]l.” : _ . '

Lia‘b_f‘fr’fy Joint and Several

“The libility of the Ghargors under this deed is joint and several.

18
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209 Counterpaffs _

"(a)s  This deed'may be: execu’ted in any number of countetparts, and thls has the:
- same effect as if the signatures on the counterparts were on a single copy of this
. deed. .

{b)  This document takes effect as a deed -noﬁwi{hsiaﬂdiﬁg.'thé fact that one party may

-ohly execute this document under hand.

21. - Law

Thils deeci and any non- contractual obhgatrons arising out of or in connecnen with thts
deed shall be governad by Enghsh law.

L9g J_urisdic:ﬁbn '

- (8) The courts of England have exclusive jurisdiction to settle any dispute arising aut
. of or in connection with this deed {including a dispute regarding the existencs, -
- validity or termination of this deed) and a dispute regarding a non-contractual -
. obligation referred to in clause 21 (Law} (a "Dispute™).

() The Parties agree that the courts of England are the most appropriate and

- cohvénient courts to settle Disputes and accordingly none of them will argue to
- the confrary. _

(o) This clause s for the benefit of the Security Trustee only. As a result, the

: Security Trustes shall not be prevented from taking proceedings relating to =

Dispute in any other courts with jurisdiction. To the extent allowed by law, the =

B Securlty Trustee may take coneurrent proceedings in any number of junsdmtmns

Thls deed has been executed and delivered as a deed by each of the Chargors and signed on -

" behalf of the Security Trustee:on the date shown at the beginning of this deed

pal




L SCHEDULE1 -

JE T The Pl‘o.p'erfies"
T R P
1. 'Inéi&ii}é L;mltad All that freshold property knewn as Chﬁord s Inn Fetter :

[ Lapme London EC4A 1LD and registered at the Land |
_ Registry with tifle abselute under title number 80806. '
2. | CLS Gliffords Inn Limited All that leasehold praperty known as 138 Eotier Lane :
London EC4A 1BT as the same is registered at the Land
Registry with title absolute under tifle number |
AGL349481 and demised by a lease dated 19 June
2014 made between Ingrove Limited {‘f) and CLS
.| Cliffords Inin Limited (2),

| 3. | Fetter Lane  Apartments [ All that leasehold pmper‘ty knewn as 1'39 Fetter E._ane

Limited =~ : London EC4A 1BT as the same is registered at the Land

E B 7 | Regisfry with ftitte absolute under fitle number

1 AGL350337 and demised by a lease dated 24 July 2015

F made between lngmve Limited (1) and Feiter Lane
- | Apartments Limited (2},

UKMATTERS G07s84a7.4
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o Pant1
- Construction Documents to b‘e_ass'ighed by way of sécixri’ty

Buiilding confract dated & September 2013 between Ingrove Limited and Vinei Construction UK
. Limited. ' : :

UKMATTERS: 467164374~
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. Part2
“Construction Docurmenits to be charged:

- None ag at the date of this deed

R I
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_ Ass-i-gn-ed_ﬁgreamehts

4 EaghLeaser

2. Eath Héad[aaée‘;.
- 3. . Each Man‘agement.Ag'.'re._e.m-ent; *
4. Each Subordinated Loan Agreemeat- |
5 . Loan agreement dated 12 September 2016 made between Engrove Ltmltad (as lender}ll o

and NYK Investments Limited (as borrower).

-8, - Loan agreement dated 19 September 2016 made between Iﬂgrove letted (as Iender)
' -and Fetter Lane Apartments Limited (as borrower). .
T - Any other document des‘;gr]ated as a Transaction D‘mcumeﬁtf {other than thé' Finance
Documents and the Construction Docurments) by the Agent and the First Chargor; and
8 Any other present or future agreerent relating to the acquisition, construction, de.s-igﬂ', -
- development, refurbishment, repair, - letting, marketing, management, operation,
~servicing and use of the whole or any part of the Properties (or any of them). _ '

o4




ST [
. [Date] .
: _'.DearSirs”

. We: refer to & le

SCHEDULE 4
 Partd

Notice of Aas'ig'nmén't to Tenant ..

ase dated[ T }(the " gase"} between[ ]and[ Tin réspec‘t_of-[ .

] (the "Demised Property'").

We give you notice by a composite débenture dated [ - ] entered into between, Tnter

_alig, us and Me

tropolitai Life nsurance Company (the "Security Trustee"), we have assigned

. to the Security Trustee 4ll our rights and interest in all amounts now or at any time in the future
+ payable to us under or in connection with the. Lease including but not limited to each of the
follawing amounts: : .

(@)
U
e
RGN

. Demised Property and any fixture and fitting or the Demised Property including
- any fixture or fitting on the Demised Property for élsplay or advertlsam@nt an-
- licence or otherwise; .

reht licence fees and equivalent ém'tju'nts;"paéd or -paya:blé‘

any sum’ recewed or receivable from any deposnt held as seeurity fer R

- performance: of your obligations;

‘a sum equal to.any dpportionment of rent allowed iti o favour

any other moneys paid of payable in fespect of occupation and/or usage of the-' ._ -

-surrender, amendment, supplement or extension of the Lease;

' @}_

-

" any sum paid or payable in réspect of a breach of covenant or 'dilapi'déti'ans "
- under the Lease;

any sum paid or payable by or dlstributaen received or recewab[e fmm any

guarartor of your obligations under the Lease;

any amaunt paid or pa‘yab‘Ee. o Us by y'ou‘by way of contribution o greund rent,
“insyrance premia, the cost of an insurance valuation, @ service or other charge -

in respect of our costs in connection with any management, repair,

maintenance or similar obligation or in providing services to a tenant of, or with -

any sim paid or payable, or the vals of any consideration g-iven-, for the 'grént, o

- tespeet to, the Demtsad Property or a reserve or sinking fund or by way of :

_ﬁj_

| UKHIATTERS:A07 184574

VAT: and

'aﬂy interest pald or payabie on, and any damages compensatzon or settlement. '

paid or payable in respect of, any sum referred 1o above,

o5




: (‘tog-efhér-ih'e “Rental =inccme")

may have g[ven to you to the contrahj to pay aH Renta[ lncame to our account at

. T{Account No. | - under reference [ . ] {the "[Rental Incoms

Accoun%][Coliecilon Account]"} or to such other acecouni-and/or bank as may from time to

“time be nofified to you by the Security Trustee all moneys forming part of the Rental Income

and offierwise to act in accordance with the instructions of the Security Trustes in connection
with the Rental Income.

" This noticerand any non-contractual obligiationé arising out of or in connection with this nofice
- are governed by the law of England. S

" Would you please acknowledge receipt of this notice and your 'acceptancécf the insfructions

and authorisations contained in it by signing the attached form of acknowledgernent and -

5 returning it to the Security Trusteg at [ _ ) I

Yours faithfully,

" [relevant Chargor]. -

URMATTERS:4071B437.4 .
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- Part2
- _ A-cknawledge.mén{' .
To[ ] |
{Da‘tej' o
'Dear-Si.i“.s_ - _

- We acknowledge receipt of a n‘o.ti?;e (a copy of which is attaéhea).daiec.i [ o . I
and -addressed to us by | ] {the "Chargot”). Expressions defined in such notice
- have the same meanings in this acknowledgement. -

- We acknowledge and confirn that )

9. wewill pay the Rental income into the [Rental Income][Collection] Accourit or to such
- otheraccount andior bank as the Security Trustes may from time o time notify to us;
10, we have riot, as at the date of this letfer, received any notice that any third party h'as: ar -
. will have any right or interest in or has made or will bie making any claim or demand or
~ taking any action against the Rental Income. .
This acknowledgement and any hOn»CCmractual b’b’i’i.g'at-ions'- 'ari'sing' out of or in connection with
this acknowledgement are governed by the law of England and in connection with any

- proceedings with respect to this acknowledgerment and any such nor-confractual obligations
- - we submit to the Jurisdiction of the Courts of England for your exclusive benefit.

 Yours faithfully,
B

27
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IR - SCHEDULES

o o pard

“Eorm of notice to Account Bank {Accotnts other than Unblocked Accounts)

S To linsert name and address of Account Bank] (the "Account Bank")

Dated: | T
. Dear Sirs. | _
We reflr fo the adcount of :_}'('tzﬁé-."i:har‘go-r"}wi_t'h you numbered | - 1
We gwé you notice that, b;;,f a Cdmpbé;te debenture dated [ . ] the (iihargor. .ha.s '

charged to Metropo itan Life Insurance Company (the "Security Triistee") by way of fixed
“gharge its interest in and to the money from time to tifme standing to the credit of the account
referred to above (the "Charged Account") and to all interest (if any) accruing on the Charged
Account. ,

- We 1rrevocably authurtse and ms’truct you until you receive wrltten notice from the Security
o Trustee to the contrary: . :

41, “to pay altor any -par't-of'mon'ies fromi fime 1o fime standing to the credit of the Charged
Account to the Security Trustee {or as it may direct) promptly following receipt of
~ written instructicns from the Security Trustee to that effect;

12, to disclose to the Security Trustee any information relating to th@ Chargof and the. :
Charged Account which the Security Trustee may from time to time request youi to
provide; and . '

13, not to permit the Chargor to receive, withdraw or otherwise transfer any credit balanice
~ from time to time on the Charged Account without first obtaining the consent in writing

. of the Security Trustee. :
This notice and any nen-contractual obligations arising out of or i connectian with this notice -~
gre governed by the law of England. o
- Would you please 'aék'ﬁcw]edge receipt of this letter and your abcép_tance of the above by
signing the attached form of acknowledgement and returning it to the Security Trustee at
Yéurs faifhf'ull_y, ' |

T UKMATTERSA07IEATA
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_ Part 2
| .AéknoWEeﬁgefnent. {Accotints other t.'ﬁ'a.n Unblocked A:céounté}. .

To '§  ]
[Date] o

 Deat Sirs, | |
L We acknowledge rece;;}t Of a notace (a capy of which is aﬁached) dated [ :

- and addressed tous by [ . | {ttie "Chargor”). Expressions defined in such notlce =
have the same meanings in this acknowledgement.
We acknowledge and confirm that:

1. we accept the instructions in the hotice and will act in accordarice with the provisions of

“such notice until the Security Trustee notifies us in writing that the notice is revaked:
2. we have not received notice that any ‘third party has any ;nte{est in the Charged"
' - Ascount; _ . :
RPN .wé'ha\'z'é et claimed or éx'er"c':is'eci-,. nor will we cEa’im'or ekerci‘se aga?nst the C'hargc}r, '

-any right of set-off, lien, combination of accounts, counterclaim or ather right relating to '

the Charged Account,

- Thus ac‘knowiedgement and any tion-contractual cbiigatzens arising out of of if connectson with .
- this acknowledgement are governed by the taw of England and in connection with any -
proceedings with respect to this acknowledgment sind any such non=contractual obligations we

B ) submit to the jurisdiction of the Courts of England for vour exclusive benefit.

- Yours faithfully, o _ y y

RMATTERSHO/ {84374




“Part3 .

Forni of notice to Acceu‘ﬁt_'Bfank-('U'r';'b"loc-kéd Accouints) ._

' Té'-:'_ linsert name and adidress of Account Bank]- (the “Accﬂunt Bank")

Dated: [ . ] o '

-Dear Sirs
T W refer to the account of [ ' L 1 (the"“Cha.rgsf"'} with yvu'ﬁumbéred [' - e _}'. -
We give you riotice that, by & comp03|te debenture dated | . ] the Ghargar has .
charged to | I {the *Security Trustee") its interést i in and to-the money from time
. lo time standing to the credit of the account referred to above (the "Charged Account") and to
~ all'interest {if any) accruinig on the Charged Account.
We irrevocably authorise and inistruct you:

RS to disclose to the Security Trustee any information relating to the Chargor and the -

Charged Account which the Security Trustee may Trom time to time retuest you to -
provide, . _ :
2. following receipt of notice from the SecuHity Trustee that the security over the Ch‘a'rgé:d o

Account has become enforceable:

- {a)y - to'pay ali or any part of monies from time to time standing to the credit of the
© Charged Account to the Security Trustee {or as i may direct) promptly
following receipt of written instructions. from the Security Trustee to that effect
©oand :
(b} - not to permit the Chargor to receive, withdraw or otherwise transfer any credit
- balance from fime to time on the Charged Account without first obtaining the
- gonsent in writing of the Security Trustee.

This notice and afiy hon-contractual obligations. arising out of or in conrection w;th thls notace :

. are governed by the law of England.

" Wotld you please acknowledge receipt of this letier 'a_h_d yciur"abé:ept:a'ncé-'cf the above by
gigning the aftached form of acknowledgement and returning it to the Security Trustee at - .
. | 1 o

' Yours faithfully,

30

©URNMATTERS 40748437 4




- URNATTERS GBS 4

Partd

Acknow!eﬁgement(Unb!ocked Accounts} o SR,

TO; .- [ ];_.. -
Date]
 Dear Sifs
We ackn{awtedge recelpt ofa ﬂot[c;e (a copy c}f whlch is attached) dated [ IRRR. ]
-and addressed to us by [ ] (the “Chargor"). Expressions defined in such ncmce

. have the same meanings in this aciﬁ:nc;wtedgement
' We acknowledge and confirm thaﬁ

10 we acoept the mstruchons in the notlce aﬂd wilf act i1 accordanca with the provisions of
such notice until the Security Trustee notifies us in writing that the notice is revoked;

2. we have not recelved notice that any th;rd party has any interest in the Charged -
. Account; : :

3. we have not ciaimed or éxé-rciaed,. nor Wiﬂ we claim or exertise'aga-in-ét the Chargor,
any right of set-off, lien, combination of accounts, counterclaim or other right relating to- .
the Charged Account.

This ackriowledgement and any non-contractual obligations arising out of or in cannection with
this. ‘acknowledgement are governed hy the law of England and in connection with any

. proceedings with respect to this acknowledgment and any such non-contractuat obligations we. -

" submit to-the jurisdiction of the Courts of England for your exclusive benefit. '

“Yours faithfully,

o




........................ . PaﬂiI

T'o:."' E _ '_ ]

[Date]
' DearSirs, -
We refer to an agreement dated [ ] (a_s such agreerﬁentimay be amended or _

- supplemented, the "Assigned Agreement”} between us and you a copy of which is attached, o

- We give you notice that by a composite debenture dated | - ] (the "Debenture")

- entered into between inter afia, us and Metropolitan Life Insurance Company (the "Security
- Trustee") we have assigned to the Security Trustee all our present and future rights and

. interestin:

4, the Assigned Agreeme’ht and any mohey now or at any time in the futiire due or owirig
: 1o us under orin CGHFEEC‘UGF’I with the Assigned Agreement; and

<

now or in the future held by us in respect of the Assigned Agreement including all
meney now or at any time in the: future due or owing to us under or in connection with
. the'sameand all rights and remedies for enforcing the same,

{together the "Assigned Assets").

We i'rr@vécabl'y and unconditionally instruct and authorise you (ncﬂvithsta'nd'in'g- any previous

- instructions whatsoever which we may have given to you to the contrany):

(_a) 'faEImeg receﬁpt of notice from the Secursty Trustes that the securrty over the
Assigned Asset has become enforceable, to pay to the Security Trustee at its
account at | _ ] (Account No. | 1) under reference [

] {or to such other account or accounts andfor bank or banks.as may from time

to time be notified to you by the Security Trustes) ali moneys forming part of

- the Assigned Assels and otherwise to act in accordance wilh the instructions of

the Security Trustee in cennection with the Assigned Assels;

(b) following receipt of notice from the Security Trustee that the security over the

Assigned Asset has become enforceable, o comply with the terms of any

written notice, statemnent or instructions in any way relaling of purporting to -

| * relate to the Assignment and/or the Assigned Assets which ygu receive at any
__time from the Security Trustee; and .

¢y _.t_'_o' disclose fo the Security Trustee, such irformation relating to the Assigned

. Assets ag the Seourity Trustee may, at-any time request,

In sach case without any reference to or further authority from us and without any enquiry by
you as to the justification for such instructions, notice, statemeant, instructions or disclosure.
~ The instructions and authorisatioris which are contained in this letter will remain in full force
—and effect until the Security Trustee gives you notice in writing revoking them, :

LKNAT RS 57 b7 4
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all guarantees 1ndemn;tzes mortgages charges and other securlty of whatever nature' -




- This letter and any non contractual obl;gattons aflsmg c:aut of o in connectlon w1th this ietter are
- governed by the law of England.

Would you please a'ckno\ﬁ}led'ge receipt of this lstter and your acceptance of the instructions
- and authorisations contained in it by signing the attached form of acknowledgement and.
‘teturning it to the Security Trustee at [ - - _ L.

Yours faithtdlly,

- [relevant Charger]

- UKMATTERS: AU 18437.4
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Part 2 o _ R e

- Acknowledgenient re Assigned Agreements

To [Z:.'.._ R

~ [Date]
Dear Sirs,’

We acknowledge recexpi Dfa letter (a copy of which is attached) ciated[ T ]and -
“addressad to.us by | : . 1 {the "Chargor") with respect to the Debenture _

Expressions defined in such letter have the same meanings in this acknowledgement.
- We acknowledge and confirm that. .+ L |

1. we have not claimed or exercised, have no outstanding right to claim ot exercise and
' wilt not exercise, any right- of set-off, counterclaim or othet right relating to any
payments to be made by it in respect of our indebtedness under the Assigned
Agreement; .

2 we have not %’ecélved any notice that any"t"hl'rd' party has ar will have any righ't or
- interest in or has made or will be making any claim or demand or taking aﬂy action
: agamst the Assigned Agreement and _ . :

3. we agree that you do not have any obhgatzons Ilabll[tles or responsrbzi:t:es under orin
respect of the Assigned Agreement. .

-~ We have rmade the acknowledgements and dortfirmations and have given the undertakings set
out in this letter in the knowledge that they are required by you in connection with the security
“which is to be constituted hy the Chargar in your favour under the Debenture [(& copy of which -

. has been furnished to us)]

- This letter and any ﬂon—c;ontractua] obllgat[ons artsmg out ef or in ¢onnection wrth this Ieiter are

governed by the law of England and in connection with any proceedings with respect to this

~letter and any such non-contractual obligations we submit to the jurisdiction of the Courts of
" England for your exclusive benefit

Yours faithfully, _ _

a4
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'THE CHARGORS

EXECUTED by

INGROVE LIMITED Yo

- acting by a director -
" in the presence of

- Witriess signature: -
Withess name:

Address;

EXECUTED by

'CLS CLIFFORDS INN LIMITED

- acting by 2 director
inthe presence of.

Witness signature:
 Witness pame:

- Address:

'EXECLJTED by

. FETIER LANE APARTMENTS

LIMITED acting by a director
in the presence of. _

‘Withess sigriaturs;
Wifriess name;

Address:

| URMATTERGAC s

5 et St S N’

BN m{,g%a w;
. ‘CLSH Managmant Ltd '
it b Sﬁﬂondway

. 9?75"* Management Lid -

. CLSH Management Lid ...
86 Bondway

London

e SWBASE.

“Direcior ,

(2 N m&ﬁv

B0 Bondway
Lendorn
SWS TSF‘
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THE SECURITY TRUSTEE

. SIGNED forand on behalfof = -
METROPOLITAN LIFE INSURANCE COMPANY . 5
in its capacity as Sectuity Trustee _ _ )

T URMATTERS 04874
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