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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10115444

Charge code: 1011 5444 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 5th July 2017 and created by ALLIED LONDON

CASTLEFIELD HOUSE HOLDCO LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 7th July 2017 .

Given at Companies House, Cardiff on 11th July 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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' as Chargor

and- :

' PRAMER!CA REAL ESTATE GAPI‘%‘AL Vi S ARL.
as Lender

: _ _ SUPPLEMENTAL DEBENTURE _
: reiatmg to a loan agreement originally dated 22 April 201 (5

D e Certifisdto be &
- Execution Version - : 1o be & true copy of the original

5 New Street Square | London EG4A 3TW -
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 THIS SUPPLEMENTAL DEBENTURE is made on 05 g oy
17 S |

BETWEEN | | |
(1) ALLIED LONDON CASTLEFIELD HOUSE HOLDCO LIMITED (incorporated in .
- England and Wales: with company number 10115444} whose registered officeis at 2nd -

Floor, HQ Building, 2, Atherton Street, Manchester, M2 365 {the "Chargor"); and

- {2) =~ PRAMERICA REAL ESTATE CAPITAL VI SARL. (a private limited liability c:em'pany- -
.- {société & responsabilité limifée)} incorperated under the laws of the Grand Duchy of
Luxembourg, with registered office at 14 rue Edward Steichen, L-2540 Luxembourg,
- Grand Duchy of Luxembourg, registered with the RCS having a share capital of GBP
12,500} (the "Lender"),

" INTRODUCTION

(A} This deed is supplemental to a debenture dated 22 April 2016 between 't'he'Chargbr"
- -and the Lender (the "Debeaniurs"). _ . -

By The Charger enters into this deed” pursuant to ciause 18 of the Debeniure (Further

- Assurances).
 AGREED TERMS -
4. Definitions and Inferpretation

1.4 Definitions ..

i this dead terms defined in the Agreement and referred fo in this deed shall Have the
same meanings and the following terms shall have the following meanings:

“Administrator” imieatis any ofie of more persons appointed s an administrator of the
~ Chargor by the Lender under paragraph 14 of Schedule B1 to the Insolvency Act;

'."Agrefe'rﬁénf" means 3 loan agresrment originally dated or 22 April 2016 as amehded
and restated on or around the date of this deed and made betwesan the Borfower and
-the Lendet;

‘Borrower” means Castlefield House Properfies Limitéd incorporated in England and
- Wales with company number 10113312 whose registered office is at Alliarice House, -
Westpoint Enterprise Park, Clarence Avenue, Trafford Park, Manchester, United
- Kingdom, M17 1Q85;

"Charged Property" means the assets mortgaged. charged or assigned by the
Chargor under this deed,

" “Debts" means all book and other debts and rights to money and income (other than
‘Rental Income) liquidated and unliquidated due or owing to the Chargor including the
benefit of all negotiable instruments, securities, guarantees and mdemmhes for such

- debts and rights but excluding cash at bank; :

. "Dividends" mears all dividends, interest and ct_h'e'r money payable in respect of the
Investmants; - _ . :
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~ "Finaneial Collateral Regulations” means the Finansial Collateral Arrangenients (No
2) Regulations 2003 S12003/3226; :

' "‘lns@lv‘;r.-ncy- Act’ itigans the lnsoivené'y- Act1 '9'86;1
© "intellectual Property” means all prasent and futlire tights of the Ghargor in respect of
any patent, copyright, trade mark, service mark, ihvention, design, knowhow,
corfidential information ar-any other kind of intellectual praperty whether registered or
unregisterad and any registration or application for registration, licence or parmission
relating to any of the foregoing; :
"‘In_vestment" means any:
"(a}- . stock, é-?ﬁ'a-re,. bond or any form of Joan capital of"ai“-iri any iegaiié' e:n;t'ity;
C by uni’t"ih any unit trust or similar scheme;
' (i:;j | was'rantor othér right to acqu:re any such sﬂvestment
_ and any offer, right or beneflt it respect of any such investment &ther than D!Vldends
- CPA"means the Law of Property Act 1925
“Permitted Security” means:
@) - the Security in faveur of the Lender: and
: '{'b). ' a fien arising in the ordmam course of business by aperatlon Gf aw;

'_“Plant and Equipment” means any fsttmgs plant equipment, machmery, tools,.
vehicles, furniture and other tangible movable property which are reaf property;

"Property” mesits the lp'rapérty"i'f any desénbied in schedule 1;

- "Receiver" means any one or mote persons appointed as a recsiver, recewer and.
-~ fnanaget or adrministrative reésiver under this deed; and

. "Reservations” means:

NE)) the principle that eguitable remedies may be granted or refused af the
- discretion of a courl and the limitation of enforcement by laws reldting to
insolvency, reorganisation and other laws generally affecting the rights of
-greditors; :

(b} the time barring of claims under the Limitation Act 1980 and the Foreign .

- - Limitation Periods Act 1884, the possibility that a undertaking to assume
liabilities for or indemnify a person against non-payment of stamp dufy may be:
void and defences of sef-off or counterclaim; _

' ('c) ~ simitar prmcap as, rights and defences applicable to creditors generaily under'
the laws of any relevant jurisdiction; and :

(@ any other matters which are set out as qualifications or reservations as fo

matters of law of yeneral application under any legal opinion delivered - -
pursirant to clause 4.1 (Initial Conditions Precedent) of the Agreemant;
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- "Secured Liabilities" means all obligations of sach Obligor owed of expressed 1o be
- owed to the Lender uhder or in corinection with the Finance Documents whether owed.
- Jointly or severally, as principal or surety or in any other capacity. _
12 Interpretation . |
CInthis deed, unless a cgnfréry Endiba’ci-on:appea-rs: '
"(a') ~"obligations” means cbligations and liabilities; . -

(b} . references to obligations include the whole or any part of them, present and
. future, actual and contingent; _

"'('jc.)" - any referenéé. to "powers” 'inc'iu':d_e rights, poweré,; discrations :_an-ci" aLithcriti'es; :
and . .
o {dy  any reference to 'an'y asset includes any pracéé_ds- of sale of any such aséét';'_

: 1_,:3 '!ncarporaffon
(@) This deed incorporates the terms of the Finance Documents and any side.
B - letters between the parties to the extent required to ensure the validity of any
. purported. disposition under this deed of any freehold or leasehold property |
- under s. 2(1) of the Law of Property (Miscellansous Provisions) Act 1989.
(b)' " The expression "Finance Docurments” has the meamng aséribed 1o |t by the
- Agréement and any expression defined in a Finance Docurment and used in
" this deed has the sarhe meaning unless context otherwise regiires.

{c) . The Chargorand the Lendar designate this deed as a Security Dccument and
& Finance Docurnent,

14 Continuation of undertakings
" Any undertaking made by'dr obligation i_m@osed on the Ghargdr- in this deed will .~
. continue in foree until the Lender is satisfied that it has no further obligation to provide
financial -accommodation to the Chargor and all the Secured Lishilities have been
-frrevocably paid or discharged in full. :
L2 'Unéertakmg fo Pay . .
The Chargor undertakes wn&h the Lender to payr the Secured Lzab; mes to the Lender: E
-~ wihen due and payable. '
- Fixed Security

As continuing security for the payment of the Secured Liabilities the Chargor with full
title guararntes: _ .

{a) " charges fo the Lénd_er_ by way of legal mortgage ail teal property owried by the
: Chargor at the date of this deed including the Property (if any);

Cwy charges to the Lender by way of equitable mortgage any teal property acquired
' - by the Chargor after the date of this deed;

(e} assignsto the Lender by way of fixed security ité Fights and interest in:
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{H .. any present or fulure right fo occupy any real property;

property and damages payable in respect of any such contract;
(dy assigns to the Lender by way of equiiab?é-mo:rtgage it rights and interest i._n:. |
' ."'_'(i)E - any Investments listed in schedule 3; .
(i) any Dividends in respect of any Investments fisted i schedle 3:
{iiiy any othier present or futiire Investment owned by the Chargor;
(%% _.-.ény Dividends in respect of any such other Investiments;
| (e-j - charges fo the Lender by way of fixed -c.harge-its rights and interest in:
. ). any Plant and E‘quip'ment‘ (including, without limitation that listed in
' :-schfeduie 2; o : R
-'.'(i'i}.- . its present and fuidfé'goodwif'i and uncalied capital; -
{iiiy - any present or future Debts.owing to the Chargor; |
. (i} .'a:ny money now or at any fime after the date of this -deed.stlandin.g to
. the credit of the bank acecount of the Chargor; :

V) any present or future insurances in respect of any Charged Property
and the proceeds of such insurances; .

(\é.i) - any present or future Intellectual P‘roperty;lj'

() . assigns'to the Lender by way of fixed security its fights and intetest in any
agreements listed in schedule 4 and any guarantee or security for the
performance of any such agreemenis; : ) :

{g)  The Chargor confirms that, without prejudics to the terms of the Finance
- Documents and in particular clause 1.2(c) (Construction) of the Agreerment and
in full force and effect and its gbligations under the Finance Documents
(including the debenture granted by the Chargor and dated 22 April 2016)
eontinue o be legal, valid and binding and enforceable;

4 Floating éecurity' _ L
41 Floating charge
| As continuing sectitity for the payimetit of the Secured Liabilities the Chargor charges
to the Lender by way of floating charge with full fitle guarantee the whole of its assets
to the extent that such assefs are not effectively mertgaged, charged or assigned to -
" the Lender by way of fixed security under clause 3 (Fixed Security).
42 Conversion
' Subject to clause 4.3 (Moratorium under Insolvency Act), the Lender may at any time

by written notice to the Chargor convert the floating charge created by clause 4.1
- {Fioating charge) into a fixed charge as regards any assets specified in the notice if.
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{a) an Event of Default has oceurred; or

by o in the reasonable opinion of the Lender such assefs are at risk of becoming
' subject fo any Security (other than Permitted Securily) or are otherwise at risk -
- of ceasing to be within the-ownership or ¢ontrol of the Ghargor.

4.3 . Moratorium under Insolvericy Act

" The Lender shall not be entitled to convert the floating charge created by clause 4.1 .
- (Floating charge) into a fixed charge as a resulf only of the Chargor obtaining &
moratorium or anything done with a view to obtaining a moratorium under s. 1A of and

. Schedula Al to the Insolvency Act. :

44 Qualitying floating charge - |
' Paragraph 14(2)(a) of Schedule B fo the Insolvercy Act applies ta the floating charge
. created by clause 4.1 {Floating charge) which is a "qualifying floating charge” for the .
purpose of paragraph #4(1) of Schadule B1 to the Insclvency Act.

5. Debts
 The Char.g'ori. shall:

(@  useall reasonable endeavours {having regard exclusively to the interests of the
Lender) to realise the Debts and not give any release or waiver or do anything |
which may prejudice the collection and recovery -of any of the Debts;

(hy  fram time fo time if required by the Lender provide the Lender with the names -
- and addresses of the debtors of the Chargor and the amount of the Debts -
- owing from each of them and such other information relating to the Debts as * -
- the Lender miay require;

{cy 'pay the proceeds of realisation of ahy Debt into whichever bank account the
. Borrower would have been obliged to. pay those proceeds into if the proceeds
- had been realised by the Boerrower; and :
oy “permit the Account Bark fo disclose to the Lender from time to fime upon :
request full details of all the Chargor's accounts with such bank and any other
information relating to the Chargor held by such bank. o
6. Investments o
B Daposit of ceﬂiﬁcafes -
The Chargor shatl, if requested by the Lender deposnt with the Lender:

(‘a)- the certif;cates or oftier documents. of title to each Investment owned by the
- Charger on such date; .

{b) - on the date of the acquisition of any Investment acquired by the Chargor after
... the date of this deed or on the withdrawal of any Invesiment owned by the =~

Chargor from any clearance system, the certificates or other documents of title
" o each such nvestment; and
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(©)  duly exectited undated blank transfers in respect of each such Investmentand -~
- forms of waiver of any pre-emption rights necessary o enable such fransfersite -

be registered. _
62 Paymentof moneydue

The Chargor shall promptly pay all money which may ‘from time to time be due in
respect of any Investment forming part of the Charged Property.

5.3 - Nominces .

If any Investment forming part of the Charged Property is registered in the name of a -
~ nominee the Chargor shall on demand provide o the Lender an equitable mortgage -
.- over such Investment or power of attorney or acknowledgerriedt of the rights created
by this desd over such Investment in favour of the Lender in such térms as the Lender -
may require duly executed by oron behalf of such nomines, '

8.4 Completion of fransfers .

The Lender may at any time complete any transters of any [nvestment delivered to it
under clause B.1{c) in favour of ifself or any nominge for it as transferes and may
présent the same for redistration.

65 Dividends and voting rights before Event of Default -
Until the occurrence of an Event of Default which is ﬁontinﬁihg: o

'('a)  the Chargor shall be entitied to receive all Dividends in fespébf of any .. :
' -~ Investment forming part of the Charged Property free from the secunty created
* by this deed; and _ '

{(b) - the Chargor will_be entiled fo exercise all voting Tights attac:hed fo any -
: - Investment forming part of the Charged Property and if the Lender is registered
.- -as the holder of any such Investment &-will exercise afl voling rights attached to
© it ag directed by the Chargor. _ :

6.6 ' Dividends and voting rights after Event of Default
Afterthe occurfence of an Event of Default which is cﬁnﬁhuiﬁgz' .

- (a)  if any Investment forming part of the Charged Property is not then registered in~
e - the namie of the Lender ar a nominee for the Lendear the Lender will be entitled
- o become-so registered or 1o procure registiation n the nameof a nomines:;

(b)  all Dividends will be payable to the Lender and may be applied by the Lender
' “in reduction of the Secured Liabilities whether or not any Investment forming -
part of the Charged Property is registered in the name of the Lender or any
"~ nominee for the Lender or in the naime of the Chargor or any nominee for the
... Ghargor;

. {gy the Lender will be entitled at its discretion to exercise or procure the exercise of
~ o all voting rights attached to any Investment forming part of the Charged
-Property that is registered in the name of the Lender or any nominege for the
Lender for the purpose only of preserving the value of such Investment or
. reglising the security over such Investment created by this deed; and

~ @) - the Chargor shall exercise or procure the exerciss of any voting rights attached
L “to any Investment forming part of the Charged Praperty that is registered in the




- name of the Chargor orany nominee for the Chargor as directed by the"l;en'der-
for the purpose mentioned in clause 6.6(c) above.
67 Dematerialisation |
' The Ghargor must promptly take all action reguired for the rematerialisation of any' '
- Investments forming part of the Charged Propeatty he%d in dematerialised form: in a
“clearance system. . .
7. - Répres.entatiéﬁs‘ '
747 Dupation and Scope
The Chatgor makes the reprasentations and warranties set out ini this clause to the
“Lander on.the: date- of this deed and also by reference to the facts and eircumstances -
- then existing on each day on which any representations in the Adreement are deemed -
to hemade,
72 - The Charged Property
* “The Chargor is the sole legal and beneficial owner of t’heCﬁar’géd’ Property free from
any Security (other than in favour of the Lender) and the Chargor has not sold, -
~transferred or otherwise disposed of the benefit of, or agreed fo sell, transfer or
otherwise dispose of the benefit of, its {or any part of its) rights, tifle and interest in and
) “to the Charged Property.
73 Status | |

fay The Charger isa Elmited Ilabthty company, du!y establlshed and vaildiy ex1strng. )
under the faw of England and Wales. .

by “The Chargor has the power to own its aisseis:'a'h& carry 'tm its business i
' - England and Wales as it is being t:onducted
{oy The centre of main interests of the Chargor for the purposes of Councri
- Regulation (EC} No 1346/2000 of 29 May QDOG on mSDIVency procedures s
- England and Wales, . _ '
_' 74 Binding obffgaﬁens" o

- Subject to Resewations thg obirgatiens expreSSed to be assumed by the Chargcr in-
this deed are legal, valid; binding and enforceable obligations.

75 Noii-conflich with other obligafions

_ 'The éntry into and performance by the Chargor of, and the transactions contempiated o )
by, this deed do not and will not conflict with: '

(@ - any I.awDrreg'ulaﬁdn'appﬁéabfe tolt,
by its constitutional dacuments; or

(s3] any agreement or instrument bindin’g upoh itor any of its assets,
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78 - Power and authority

- The Chargar hag the power to enter into, perform and defiver, and has taken all
necessaty action to authorise its entty into, performance and delivery of, this deed to
which it is a party and the transactions cantempla%ed by it.

77 Validity and adm:ss;bmfy in ewdence .
Al Autherisation's required: |

(3) to enable the Chargor lawfully to enter into, exercise its rights.and comply with
its obligations it this deed; and .

(b) - to make this deed admissible in evidence ir its jurisdiction of incotporation, -
have been obtained or effected and are in full force and effect. '

78 Governing law and enforcement

_ “The choice of English law as the g-oirerning taw of this deed will be recognised and
©enforeed iny its jurisdiction of Incorporation.

78 No filing or stamp taxes

It is not necessary under the law of England that this deed be filed, recorded or
. emrolled with any court or other authority or that any stamp, registration or similar tax
be paid on. or in relation to this deed or the transactions contemplated by this deed -
other than registration of particulars of this deed at the Companies Registration Office
in England and Wales under section 880 of the Comipanies. Act 2006 and payment of -
- agsociated fees, which registrations, fifings, and fees will be miade and paid promptly
 after the date of this degd.

710 No misleading information
- Save as disclosed to the Lender in writing before the date of this deed:
(a; . any factual information pravided by the Chargor to the Lender was true and
: . accurate in-all material respects as at the date it was provided or as at the date
{if any)} at which it is stated; :
{b) - the Chargor has not omitted to ‘supply -ﬁny information which, if disdloﬁed{,
might adversely affect the decision of the Lender {o enter info this dead; and
{c) - nothing has oecurred since the date onwhich sueh information was p’f(j"ilidéd. or
as at the date (if any) at which it is stated that results in such information being
urtrue ormisleading in any matetial respect.
711 ) Pan bassu ranking
Its payment obligations under this deed rank at least par passu with the claimis of all its
- upsectred and unsubordinated oreditors, gxcept for obligations mandatorily preferred
by law applymg fo companies gangrally.
742 Ne proceedmgs pending or threatsied

- No litigation, ‘arbitration or administrative proceedings of or befote any gourt, arbitral

-body ar agency which, if adversely determined, might reasonably be expected to have

. @ Material Adverse Effect Have (fo the best of its knowledge and bellef) been started-or
threagtened against the Chargor



which they re]ate Subject to the necessary registrahcns referred te in cEause 7.8 {No
filing or stamp taxes): :
8. Negative Undertakings
8.1 Negative pledge

.. The 'Cha-rgof shal not create or permit to subsist any Security over any of the Charged
Property ofher than Permitted Security.

.82 Disposals

Save as p‘erm'iﬁed p-ursuént to the Fi_nénée Dacﬂmé:ﬁts'-, the 'Cha'rgo_r' shall not sell,
- fransfer, lease or otherwise dispose or purport or agree to dispose of:

o gy any of its assets which are exprééséci to be m-ortga'géd:- .by way of ]e.'ga'f'. of
: equitable mortgage, assigned by way of security or charged by way of fixed
security orcharge to the Lender under clause 3 (Fixad Security); or

{8)  anyof its other assets other than on ami's lergth terms in the ordinary course

. of its trading. . h
9 Undertakings relating to the C':'ha.rged 'Prop'ér{y RR
94 Repair | o
The Chargor shall:

{a1) ..'keep the Charged Property Whi(}h is of & repalrable nature in gt)od and-
. substantial repair and condition; and _-

{b)  not, withott first obtaining the writteh consent of the Lender, make any .
' - structural alferations or additions fo or carry out any development on or make
any planning or similar application relating to any of the Charged Property.

- If the Chargor fails fo comply with the undertakings in clauses 9.1(a} and 9.1(b} above - .
the Lender will be entitled to repair and maintain the Charged Property and carry out
works of reinstatement at the cost of the Chargor and will for this purpose have the

~ rights of entry set out in this clause.

9.2 Proprietorship
The Chargar shafl not permit any rﬁe_&s;én:' |
‘(@) . to be registered as proprietor under the Land Registration Act 2002 of any
 Charged Property nor create or permit to arise any interest referred to in -
*Schedule 1 .or Schedule 3 of such Act affecting any Charged Property; or '

{b) . to become entitied to any proprietary right or interest which might affect the .
value of any Charged Property. . o
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9.3 Notification of acquisitions and disposais

_ Thé Chargor shall proingtly nofify the Lender of ahy proposal, contract, conveyance, .
option, transfer or other disposition mvolving the acquisition by the Chargor of any

_interest in any Property or, without prejudice to clause 8 (Negative Undertakings), any

- sale, lease, transfer or other disposal by the Chargor-of an interest in any Property.. '

B4 - Fowers of leasing _ '

* Subject to the terms of the Agreement, the Chargor's statutory and any other powers of -
entering into Leases and accepling or agreeing to aceept surrenders of Leases are:
excluded and shall not be exercisable by the Chargor In relation to the Charged

' Pmperty and the Chargor shall not without the priorwritien consent of the Lender;

(&) B part w;th possessmn or occupation of, confer any l|cence or right to occupy nas"
- confer any interest in any Charged Property; .

(b} o grant any permsssmn ta ass1gn undetlet or part w;th Dmssessmn or occupataon

) a'gree_'o-r p'em-it any am’en:ci:rfnénf 'to-'__iar' ‘walver of the terms of any Lease
- {including any Lease under which the Chargor is tfenant); or ' :
{d) - exercise any power o determine any Lease.
9.5 Rightofentry
- The Chargor shall pémmit the Lender, it_é-'agénts and contraciors at reasonable times
- and upon reasonable notice (or at any time. without nofice after the occurrence of an

Event of Default or in case of emergency) to. enfer into or upen any Charged Properiy
without becoming liable as morigages in possession;

{a) - to view the state and condition of or to value if;

' (_b.}. " to comply with or object to any direction or notlce ar other matter served upon N
' the Chargor; and '

fe] - to canry out at the cost of the Chargor any repairs or maintenance or to take
- any action which the Lender considers necessary or desirable in- connectiop
with any Charged Property to procure complfaraoe with -any obligation of the:
: Chargor in this deed. _ . _

98 Dooumentsoffile
" Unless the Lender has agreed that documents may be held by the Chargor's solicitors -
. o the arder of the Lender, the Chargor shalf deposit with the Lender all deeds and
docurnents of title relating to the Charged Property.
97 Fallwreto comply |
~ if the Chargor fails ta comply with any of its ébf'tgatlbhs tinder this deed the Lender may E
take such steps as it considers appropriate to procure compliance with “sugh -
obligations at the cost of the Chargor. '

UKMATTERS 442424432
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10, Enforcement of Security
101 Lender's powers

- On the occtrence of an Event of Default which is continging, this deed shall become -
. enforcéable and the Lender may immediately orat any time thetesfter:

NG appoint one o‘r'rrjéré 'pér'sonsz'as. an Administrator of the Chargor in acéordarice
- with Schedule B1 to the Insolvency Act; .

(b) - exercise the power of sale and all other powers conferred by s. 101 of the LPA
. as varied or extended by this deed;

' Ty E subjest to 5.72A of and paragraph 43 of Schedule Al to the ln-saEvéncy Act, '
. appoint one or more persens as a receiver and manager or administrative
receiver of any Charged Property

{d) " exercise all the powers conferred on 3 Recewer by th;s deed the LPA at‘ad the
' - insolvency Act;

(;e’) by notice to the Ghargor end the Chargor's right to péés'feésion of all or any
. Property forming: part of the Charged Property and enter mtc possessmh ofall. -
- orsueh part of such Property; _ : o

()  to fhe extent that this deed constitutes a security . financial collateral
- arrangerment” a8 defined in the Financial Collateral Regulations, apprapriate
arty Charged Property which constitutes “financial coltateral” as defined in the =~
Financial Collaferal Regulations in or fowards satisfaction of the Secured
. Liabilities and the Lender shall value such Charged Property by réference to an
“independent valuation or other procedure selected by the Lender acting
 reasonably. I each case, the parties agrée that the method of wvaluation
provided far in this paragraph shall constitute a commercially reasonable
- method «f valuation for the purpose of the Financial Collateral Regulations.

402 - Powers under the LPA . B )
(&) . S.103 ofthe LPA will not apply to this deed.

"(_b)' The power of sale and all other powers conferred by 5.101 of the LPA as varied
- orextended by this deed will arise upon execution of this deed by the Chargor.

0.3 Administrators
It the Lender appoints two or mare péfsons as Administrator of the Chargor, the
appointment may specify whether those persons are fo act joinfly or concurrently.
. {04 - Receivers :
(a) The Lenderﬂmay épp.oi'nﬂt any Receiver upor such terms as to remuneration
: " and otherwise as the Lender thinks fit and the maximum rate specified in
-8, 109(6) af the LPA shall not apply. :

(b) Ay Recelver ill be the agent of the Chargor for all purposes and the Ghargar

- will be responsible for such Receiver's acts and defaults and for his

~ remuneration, costs, fees, taxes and expenses to the exclusion of Elabmty on. -
~ the part of the Lender.

UKMATTERS 42848
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(e} Where two or more persoris are appointed as Receiver any act authorised to
- be done by the Receiver may be done by all of them acting jointly or by any
- one or more of them acting severally. _

o (d) . The Lender may &t any time by writing rethove any Recélver (subject to 'the
' . obtaining of any required order of the court in the case of an administrative
 receiver) whether or not the Lender appoints any other person as Receiver in

his place:

11,  Poweis of Receiver and Lerider
41 Statutory powers

A Receiver sha!l have and be enﬂt}ed to exercise all the powers conferred on @
receiver by the LPA and, whether or not such a Receiveris an administrative receiver, -~
all the powers conferred upon an administrative receiver by Scheduie 1 to the -

. Insolvency Act which powers are mcorporated in this deed. ' '

_ 112  Additional powers

o .By way of addition ta and without limiting ény’ other pcweré referred'm in this c:la&;t.se a
- Reiceiver shall have power {both before and after the commencement of any hqu;da’ﬁon S
- of the Chargot) to do evety act and thing and exercise every power :

(8)  which the Chargor wouf-d- have been _ent:ﬂe_d fo do or exercise if no Receiver
had been appointed of which the Receiver would have been entitied to-do or
exercise if the Receiver were the absolute legal and beneficial owner of the
Charged Prapetty;

{B) . which such Receiver in his absolute  discretion . considers necessary or
' desirable for maintaining orerfhancing the valiue of any Charged Property of for
- er in connection with the enforcenient of the Security created by this deed or
- the realisation of any Gharged Property; and .

(c) which ‘such ‘Receiver in" his absolite discretion considers: necessary or
~desirable for completing the Development including continuing and performing
the Development, or any part of it, or any other development, entering intoa
building contract or other contract or agresment for or relating to the
Development, or any part of it, or any other devalopment, purchasing such
. materials-and other artivles and things as he may think fit in connection with:
- the Development; discontinuing the Development or any part of it, or any other
- development, and repudiating and rescingding any building contract or other
contract or agreement, angd may use the name of the Charger in ccnnectmn IR
with-any exercise of such powers. : L

113 _Pn’crencumbrances _

At any fime after the securaty gwen by th[s deed has beceme enfcrceable the. Lender
‘may redeem any prior Security against the Charged Property or procure a transfer of
such Security to itself and may agree the accounts of the person ertitlied to that
Security and any accounts so agreed will be binding on the Chargor. Any money paid
by the Lenderin conmection with a redemptson or transfer of any prior Security will form
part of the Secured Liahilities. a

L GHMATTEREARAE 2
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114 Possession

If the Lender, any Receiver or any delegate of éither of them takes possession of any
. Charged Property it may go out of possession at any time. .. .

12, 'Belégatiéﬁ of Powers by Lender or Receiver
124 Delegation

- The Lender or any Receiver may from time to time delegate by power of attorney orin
-any other manner to any person any powers which are for the fime being exercisable
" by the Lender or a Receiver under this deed in relation to any Charged Property and .
-~ any such delegation may be made upon such terms as the Lender or such Recelver -
gy think fit. : -

12,2 - Liabillty for delegates
- Neither the Lender nor any Receiver will be in any way liable or responsible to the - |
- Charger for any loss ot damage arising from any act or omission on the partof any .
- such delegate unless such loss or damage is caused by the fraud, gross negligence or
wikul mlsaanduct of the delegate, _ S
13, Exclusion of Liability
131 No obligation t6 recover
 Neithier the Lender nor any Recsiver is under any obligation to take sction to colisct
~-any money or enforce any rights comprised in the Charged Property whether or notitis .
in possession of the relevant Charged Property. :
182 Liability as mortjagee in possession .
- If the Lender or any Receiver takes possession of any Charged Propérty, it will not be
liable to account to the Chargor for anything except actual receipts of be liable to the
- Chargor for any loss arising from any realisation of any Charged Property or for any
-default or emission forwhich & receiver or mortgagee in possession would be lfable.

13.3 Losses on-enforcement

The Lender or any Receiver will not be liable to .the"{"}h'arg{ir for any loss or damage :
" arising from:; '
{a)  any sale of any Charged Property;

By any act, default or omuss;on of the Lender or any Receiver in re!atmm %c; any o
Charged Property; or : : : -

(o) . any exersise or no'ﬂ exercise by the Lendér' or any Recaiver of any power -
-eonferred Upon it in relation to any Charged Property by or pursuani fo this

- deed or by the LPA, : o _ L

R unless such loss of damage is caused by the fraud, gross negllgence or wilful
misconduct of the Lender or any Recgiver. _
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44, Reimbursementand Indemnity -

14'J§ Ref‘mbyrsement - '. .. o RTINS .

. The Chargor shall :p;aiy_"'to' the Lender within three Business Days of demand:

(8) - any money paid by the Lender or any Receiver: .

- iy - as'a result of the Lender or any Receiver taking action which the
t ender or any Receiver considers necessary or désitable in connéction
 with-any Charged Property or to procure compliance with any obligation:

- of the Chargor in this deed; or

i) in fespet:’t of any action or thing expressed in this deed fo be done at |
' the costof the Chargar

(b) all costs, fees taxes and expenses mcurred by the Lender or any Recewer
“under or in connection with this deed or its enforcement and/or the
- preservation of the Lender's rights under this deed.

| 4.2 ndenmily

' The Chargor shall indemnify each of the Lender and any Receiver against all iabilities,
claitns and expenses whethet arising out of tontract or in tort or in any other way =~
- (including any liability undet any Envirorimental Law} which it may at any time incur in -
cannection with this deed or for anything done or omitted to be done in the exerczse or

a and exXpenses arg caused by its fraud gross negligence or- wilfuf mlscons:fuct

15, Application of Sums Realised
15,4 Orderof application -
3 Subject o claims. ha\zlng priority 1o the Securlty created by th;s deed all money
" recovered by the Lender or any Recelver as a result of the enforcement of this deed or
- atherwise by reason of the Security created by this deed will be applied in the following
order: '
(@) - in payment of ail costs, fees, taxes and expenses incurred by the Lender or N
" any Receiver in or pursuant to the exercise of the powers setf out In thls deed -
and all other culyoings properly payable by any Receiver; S
(b)  in payment of rerfiuneration to any Receiver, |
(¢ inor towards payment of the Secured Liabilities: and
iy the balance (if any) will bé applied as requiréé_ by law. :
162 - Contingent or future fiabilities '
If any miongy is received by the Lender ora Recaiver as & result of the enforcement of
this deed or otherwise by reason of the Security created by this deed at a time when

the Secured Liabilities include contingent or future liabiliies the Lender or-any Receiver -
may hold somme or all of sucti money it a suspense account.

URMATTERS 42424432
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8. Protection of Persons Dealing with Lender or Receiver

_"116,.1' - No person dealing with the Lender orany Recelver will be concem@.d toanguire; .

(&) - . wheather any event has happened upon which any of the powers conferred by
this deed may have arisen.or be exercisable;

{'b-) - otherwise as fo the propristy or regu{an"ty of any exerosée' of the: poWers.' .
- conferred by this deed or of any act purportting or intended to be in exgrcice of
- such powers; or :

- © whetherany Secured Liabilities remain owing.

7. Notice of Subsequent Charge B

474 e Lender ressives notice of any Securlty or other interest affectmg ary Charged
' Property:

'.(ﬁ'a)- ¢ m'ay open a new at;é;c')unt for the Ch’argbf in its books arid may trané.f'er-' any
- outstandifhg balance owmg by the Chargor to such new adcount; of

by - if it does niof open & new account then, unless it gives express written notice to
: . the conirary 1o the Chargor, all paymenis made by the Chargorto it will as from:
- the {ime of receipt of such notice be freated as having been credited o anaw .
. account of the Chargor and not as having been applied in reduction of the -
" Becured Liabilities. .

18 Further Assurance .
‘When required by the Lender or any Receiver the Chargor shall, at its own cost:

- (@) -exscute a charge by way of legal mortgage, assignment by way of security or -
- fixed charge over any assets of the Chargor and such legal mortgage,.
assignment or charge shail secure the Secured Liabilities and contain a power
- of sale which arises immediately upen execution, provisions excluding 5. 93 of
the LPA and the restrictions. contaired: in s. 103 of the LPA and such other '
. provisions mclucﬁmg any similat to those in this deed as the Lender may
reasonably reguire; : o

(b execute any documents or do aﬁy eiher thmg whtch the i.ender or any
E . Receiver may require for perfecting or protecting any Security ereated by this -
deed or in connection with the exercise of any r:rewers given to the Lender o
" any Receiver under this deed; and

{c) . convey, fransfer, assign or otherwise deal with any Gharg.éd- P'rdb'eﬁy in such
~ manner as the Lender ¢r any Recelver may requife in connection with any
- enforcament of any Security created by this deed.

19,7 Power of Attorney bj‘f Chargor B

. The Chargor irrevocably and by way of security appoints each of the Lender, any =
person selected by the Lender and any Recelver ifs attorney in each case (wnth full
. power to appoint substitutes and to delegate) severally in its name and on its behalf to
- execute any document or do any act of thing which:
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Cta) the Chargor s entitfed to execute or do in relation to thie Charged Property
including giving a receipt for any mcney and exercising any tights or remedies
forming part of the Charged Property; or

{by | _ the Chargor is cbllged fo execite or do uncier this cieed

' '29;. o P’rctecf-i_ve Pkbvisﬁi-ans- B
204 Waiver of defences o

" The obligations of the Charger under this deed and the security corstituted by this
- -deed will not be affected by an act, armission, matter ot thing which, but for this clause, -
~would reduce, release or prejudice any of such obligations or security including -
{whether or not known to it or the Lender): _ '

() any time, walver o corisent granted t6, or composition with, any other Obligor
or other persom; N '

b} the release of any other Obligor or any ather person under the terms of any’
' composition or arrangement with-any crediter of any Obligor,;

{c) - the taking, variation, compromise, exchange, renewal or release of, or refusal
o “or neglect fo perfect, take up or enforce, any rights against, or security aver -
- property of, any other Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
- orany failure to realise the full value of any security; . :

~ oy any incapacﬁy or fack of power, authanty ar iega persnna[rty of or drsseiution
. - or change in the members or status of any ather Obligor or any other person;

' (e)' '-'any amaigamatson merger or reconstruction of the Lender with any other .
_person of any sale or transfer of the whole or any part of the assets of the:
- Lender to any other person;

(f) _the existence of any claim, set-off or other r;ghfé which any other Obligor may
_have at any time against the tender whether in connection with the Finance
Documents or otherwise;

) ~ any novatian, amEde'eﬁt:(hdwevér fundamental) o replacement of & Finance
- Document or any other document or security;

(’h)_ cany- obllgatmn of afy pérson- ‘under any anance E)ocument or any ether L
- document or security being Unenforceable; or

R '-ﬁ any insolvency or similar proceedings.
202 'Cbargor Intent

-~ Without pre;udlce to the genera tty 01‘ clause 2{} 1 (Wan.fer of defences) the Ghargor

" expressly confirms that it intends that the security created by this deed shall extend
~ from time to time to any (however fundamental} variation, increase, extension or
.- addition of o to any of the Finance Documents andfor any facility or amaount mads

.- avallable under any of the Finance Documents: for the purposes of of in conrnection

.- with any of the following: acquisitions of ary nature; increasing working capital;
- @nabling investor disttibutions to be made; carrying out restructurings; refinanding
-existing facilities; refinancing any other indebtedness; making available acceptance
~credit faciliies, note purchase fagiliies, guarantee, stand-by or documentary credit

UkMATTERS AR
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issuahce facilifies: making facilifies available to new borrovwers: ary other vafiation or

extension of the purposes for which any such facility or amount might be made
~available from time to time; and any fees, costs and/or expenses associated with any -

B ~ of the foregoing.

203

304

205

" Until the Secured Liabilities have been irevocably paid in full and. unless the Lender
. otherwise directs, the Chargor will not exercise any rights which it may have by reason

2086

. URMATTERSAdZ428452

Immediate recotirse

The Chargor waives any right it may have of first requiring the Lender o probeed'_'
“against or enforce apy other rights or security or claim payment from any person .

before enforcing the security constituted by this deed. This waiver applies rrespective

' 3 of any faw or any provision of-a Finance Document to the contrary. _
.' Abﬁroprfaﬁéns . ) . | |
| Until the Secured Li’abii’i’ties higve beén‘_ irreﬁﬁéé’aﬁly 'p‘a‘Ed ey full, fhé -Leﬁder r'nay.:.
_ ..{a)' k refrain from applying or erforcing any other i."hbnéys, seaurity or righté.heldf or

received by the Lender in respect of the Secured Liabifities, or apply and -
erforce the same in such mannér and ordér as it sees fit {whether against the

- Secured Liahilities or otherwise) and the Chaigor shall not be. entitled to the
- benefit of the same; and

‘(b)  hold in an inferest-bearing suspense account any money received under this

deed:

Deforral of Chargor's rights

of the enforcement of this deed:

{a)  tobe indemnified by the Bé::rféWef;_' '

(b} - to claim any contribution from any other C}b[igo'r'or'an‘y ot’her.pe'rs'on in re’spéct -

- of any obligations of that person under the Finance Documents;

(e} 1o take the benefit {in whole or in part and whether by wely of sui}rogatmn or - '

~otherwise) of any rights. of the Lender under the Finance Documents or of any

other guarantee or security taken pursuant to, or in connection with, the . -

_ Finance Documents by the Lender;

() to bring legal or other proceedings for an order requiri’ng any Obligor to make -
- any payment, or perform any obhgaﬁcn in raspect of which the Chargor has

- ghven gecurity urider this deed;

{8} to exercise any right of'se%-off'ag'éiﬁsf any Obligor; andfor

n ‘fo claim of prove as a creditor of any Obliger in com-péfifio'ﬁ with he Lender.

Turhover

- if the Chargor receives any beérefit, payment or distribution in relation to the rights .~
referred to in clause 205 (Deferral of Chargor's rights) it shall hold that benefit,
- payment or distiibufion to the extent necessary to enable the Secured Liabilities to be
© repaid infull on trust for the Lender and shall promptly pay or fransfer the same to the
Lender or as the Lender may direct for application as provided in clause 15
~ {Application of Sums Realised). ' -

17
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2%, Dischargeof Security

214 . Discharge conditional L

Ay discharge of the Chargor by the Lender. in reliatice on a paythent or security
received by the Lenderwill cease fo be effective if that payment or security is avoided,
reduced or invaiidated for any reason and the Lender will be entitled to recover from

- the Chargor on demand the amouni of the Secured Liabiliies discharged by such
paymentorsecurity,

_ 212 " Retention of security

. Fallowing any discharge of the Chargor made by the Lender in refiance ona payment -
- -or security the Lender may retain the security constituted by this deed until the expiry -
of the maximum period within which such payment ar security car be avaided, reduced
or invalidated for any reason. If the person making such payment or giving such
- secufity goes into liquidation or administration or equivalént proceedings in any foreign
jurisdiction within that period the Lender may retain the security constitited by this
deed for-as long &s it thinks fit. '

22, Redemption
After the repayiment or discharge in full of the Secured Liabiliies and provided that the
. Lender is salisfied that the Lender ds not under any obliggtion to provide finanstal -
- accormnmadation to the Chargor the Lender will at the request and cost of the Chargor
- release the Charged Praperly from the Security created by this deed. '
] 23. - 'Mis'cei[aﬁeoué-._
. 234 | Possession
" The Chargor shall be entitied to possession of any Property forming part of the
- Charged Property until termination of such nghi by the Lender under clause 101
- (Lender's powers). _ :
282 Third Party Rights "

- A person who Is. ot a party to this: deed has no rsght under the Contracts (nghts of -
Third Parties) Act 1999 to enforce or to enjoy the bensfit of any term of this deed. _ o

333 .Cdnﬁh'aing Secutity
| “This deed is a continuing security and. exterids fo the balarce from time fo ime of the
Secured Liabilities irrespective of any intermediate payment of monies due to the -
" Lendsr. N
234 OtherSecurty
- Tris deed is in addition to and will not in any ‘way be: _pr.ejudicéd 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.
235  Consolidation
- The restrictions on the -.right' of consalidating mortgage securities contained in s. 93 of
~ the LPA will not apply to this deed.
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" This deed has been exscuted and delivered as a desd by the Chargor and signed on behalf of

Land Registry Consent .~

By executing t?us dead the Charger consenis ta the entry of the fallowmg; restrlctlon. o
against any registered titles (and any unregistered properties subject to compulsory'
 first registration) which are at any time subjec:t to this-deed:

leonsistency/Conflict with the Agreemment

" in the event of any confiict between of inconsistency with the Agreement and this

deed, the terms of the Agreement shall prevail.

Law
This deed and any non-contractual obligations arising out of or in connection with this
*deed shall be governed by English law. .

Jurisdiction

The courts of England have exclusivé jurisdiction ta settie any dispute arising out of or |

in connection with this deed (including a dispute regarding the existence, validity er .
termination of this deed and a dispute regarding a non-confractual obligation referred: -

to inclause 24 (Law)) {a “Dispute"y.

_ .Th"e' Lender and the Chargor agree that the courts of England are the most appropriate
‘and convernient courts to settie Disputes: The Chargor will nof argue to the contrary. .

- the Lender on the date shown at the beginhning of this deed. .

AT TERS A48,

g

the prcpnetar of any regxstered Qharge _na’z_bemg a _charge reglstareci before the entry T

of this restriction, is to be registered without a written consent signed by the proprietor
- for the time being of the charge dated [+] 2017 in favour of Pramerica Real Estate
“Capital VI S arl. referred fo in the charges register or their conveyancer.”



 The Property

ND]’le at the date ofthis deed. L .. - . o : . [ U o
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1. All of the shares owned by the Chargor in Castlefield House Properfies Limited
© (cempany number: 10113312} and representing the entire issued share capital of the -
company. :
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1. The share purchase agresmient dated 13 April 2016 hetween Property Alliance Group -
. Limited arid the Chargor relating to the-entire issued shara capital in the Borrowet. '
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SCHEDULE 5
_Forim of Notics of Assignmient of Specific Contract

To: - [Counterparty} Date’ [4]

‘Dear Sirs, S L - R
We hereby give you notice that we have ésé‘i'gneci fd Pramerica Real Estate Capital VI Sarl
~ (the "Chargor”) purguant to a supplemental debenture entered into by us in favour of the -
- Lender dated [ (the "Debenture”) ali our right, fifle and interest in and fo [insert details of
- “contract] {the "Coniract”} including all menies which may be payabls to us in respect of the
- Coniract. : _ S '

- With effect frarr the date of your rec;.e"i'p't of this né&ice: '

Ao all payments by you o us underorarising from the Contract should be made to us until
. suich time as you réceive notice from the Lender instructing you otherwise (“Payment
Notice"). Upon receipt of a Paymient Notice wa instruct you to comply with all payment
- instructions in respect of any payments to be made under or arising from the Contract =
*as set out in the Payment Notice; :

2 upon your receipt of aPéymén:f'l\lofftze“frcm the Lender:

&) all remedies provided for in the Gontract or avallabie at Iaw or in eqmty are -
- exefcisable by the Lender;

(b} - all rights to compel perfarmaﬂce of the Contract are exercisable by the Lender
‘although the Chargor shall remain liable o perform all the ebligations assumed
by itunder the Contract; and

" {c) alt rights, interests and benéfits whatsoaver accruing to or for the benefit of
- ourselves arising from the Contract befong 1o the Lender to the exclusion of the
Chargor -and no changes may be made to the terms of the Confract otherwise
< than as provided for in the Facilites Agreement between ourselves and
" Pramerica Real Estate Capital V1 S.a 1l ag Lenderdated [« 20[+); '

3. - you are authorised and instructed, witheut requiring further approval from us, to
- provide the Lender with such information relating to the Contract as it may fromtimeto:
. time request and to send it copies of all notices issued by you under the Contract to the
Lender as well as to us; and

4. - these instriictions méy. not b _revbkéd, nor may the ferms of the Confract be amended,
-~ varled or waived without the priorwritten consent of the Lender.

" Please acknowledge receipt of this notice by signing the ackriowledgement on the enclosed _
- copy letter and returning it to the Lender at [+] marked for the atterition of [*].

 “This notice is governed by English law,

Yours faithfully, o
‘for and on behalf of [Chargor]
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-~ To: - Pramerica Real Estate Capial VI S.arl.
Drate: [+]

We ajcikn'awtedgé réce’iptbf g 'néﬁ'cé i the t‘ermséét out ghove ang confirm that we have not -
received notice of any previous assigniments or charges of or over any of the rights, interests -

_ and beneadits inand'to the Confract and that we will comply with the ferms of that notica. . '
We further confier th'a"t_ no amendmetit, walver or release of any of Such ights, interests and

. beneiits arising under the: Cantract shall be effective without the prior written consent of the -~
. Lender, unless it is of a minor technical or non-operational nature ar in any way which could
- not be reasanably expected materially and adversely to affect the interests of the Lender.

For and on behalf of [Cotnterparty]

'__'By:. :
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EXECUTED as a deed for and on behalf of -

- ALLIED LONDON CASTLEFIELD o o
HOUSE HOLDCOLIMITED actingbya ) [NSEE
Director in the presence of a witness: o _ o

~ Director -

" Withess

- Address:

CEXECUTED by PRAMERICA REAL

- ESTATE CAPITAL VI 8.A R.L. acting by
- the under-mentioned person(s) acting on'the |
- authority of the said company in
- gccordance with the laws of the territory
~ ofitsincorporation -

)
)
)

) .

Y

- Authorised Signatory

-Authorised Signatory -

L UKMATTERSHA2a0468T




. EXEGQTEH aS a deed 'fC}r-and oy bEhE]f Df . ) .................................................................................................

CALLIED LONDON CASTLEFIELD T AR

 'HOUSE HOLDCO LIMITED acting bya )
- Director in the presence of a witness: L

 Witness
 Address:
~ Occupation

- EXECUTED by PRAMERICA REAL =~
ESTATE CAPITALVIS.AR.L. acting by -
" the under-mentioned person(s) acting on'the -
autherity of the said company in
_ accordance with the laws of the territory
- - of s incorporation

- Authorised Rigg

 Authorised Signatory
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