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last page
< What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this farm to refer to our guidance at
a charge created or evidenced by register a charge where thereggnn www companieshouse aov uk
an instrument instrument Use form MR08
This form must be delivered to the Registrar for registration wathin
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompai

D/You must enclose a certified copy of the instrument with this form  Thig COMPANIES HOUSE

court order extending the time for delivery 1”04,2014 4278

scanned and placed on the public record

Company details |=’T IE‘T" For el use

Company number 0 |4 |2 ‘ 6 | 8 |1 I 1|9 = Filling 1n this form
Please complete n typescnpt or in
Company name in full I;RAKE LAND DEVELOPMENTS LIMITED bold black capitals

I - All fields are mandatory unless
specified or indicated by *

Charge creation date FZ_ F; ["?_ IF ,T Iﬁ_ [‘T |74-

Charge creation date

B

Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge
Name IARBU’I‘HNOT LATHAM & CO LIMITED
B
Name I
N ‘7
Name |
|
Name |
|

If there are more than four names, please supply any four of these names then
tick the statement befow

(1 1 confirm that there are more than four persons, securty agents or
trustees entitled to the charge

BIS

Department for Business CHFPO25
tnnovation & Skills .
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MRO1

Particulars of a charge

Description

Please give a short descnption of any land (including buildings), stup, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secuty

Descrption

A1l rental and licence fee incomes together with
default interest on overdue amounts and any sums
receivable by virtue of loss of rent insurance due
under the terms of the leases 1n relation to
Apartment G03, 199 Knightsbridge, London SW7 1RH
registered at HM Land Registry with Title Number
NGL854366 or any part of it

Continuation page
Please use a continuation page If
you need to enter more delals

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or 1n Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

(¥1 Yes
(] No

Floating charge

Is the instrument expressed tc contain a floating charge? Please tick the
appropnale box

[] Yes Continue

[v] No Goto Section?

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

{7 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please

tick the appropnate box
(] Yes
[] No

CHFP025
04113 Version 1 0




MRO1

Particulars of a charge

Trustee statement ©

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

]

© This statement may be filed after
the registration of the charge (use
form MROE)

o |

Signature

| Please sign the form here

Signature

Signature

X Pnoms WP X

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

CHFPQ25
0413 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All detalls given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Conxtname 651-3h Lake

l Company name
Pitmans LLP

[

|M¢ress 47 Castle Street

-

-

F‘Dﬁ wn  Reading

CountyRegon  Berkshire

[ TRl [70s0=T

Wmum

‘Dx DX 146420 Reading 21

Telephone 0118 958 0224

Certificate

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

W4 checkiist

We may return forms completed incorrectly or
with infermation missing.

Please make sure you have remembered the

following

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

(] You have included a certified copy of the
nstrument with this form

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

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

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

[] You have given a descnption in Section 4, If
appropriate

[J You have signed the form

[3 You have enclosed the correct fee

(] please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House'

@Vhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFPO25
0413 Version 1 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4268119
Charge code. 0426 8119 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th March 2014 and created by DRAKE LAND
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 11th April 2014.

Given at Companies House, Cardiff on 17th April 2014
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————

DATED 23(24" »m Mlvh, 2014

DRAKE LAND DEVELOPMENTS LIMITED

-and -

ARBUTHNOT LATHAM & CO. LIMITED

CHARGE OVER RENTAL SUMS

We hereby certify this to be a true

- an%mme ongnal

----------

Pitmans LLP ) [0/ 04/ |4

Pitmans LLP
The Anchorage
34 Bridge St
Reading
Berks
RG1 2LU

MK1/0796
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THIS DEED OF CHARGE dated QZ’L " °"m"a‘-ﬂ. h 2014 1s made BETWEEN

1)

(2)

DRAKE LAND DEVELOPMENTS LIMITED a company registered in England under number
04268119 and having its registered office situate at 9 Stratfield Park, Elettra Avenue,
Waterlooville, Hampshire PO7 7XN ("the Chargor"), and

ARBUTHNOT LATHAM & CO. LIMITED of Arbuthnot House, 20 Ropemaker Street, London EC2Y
9AR {"the Bank" which expression shali include its successors and assignees)

NOW THIS DEED WITNESSES as follows -

1

11

DEFINITIONS AND INTERPRETATION

In this Deed the following words and expressions shall unless the context otherwise requires
have the following meanings -

‘Charged Account' means an account opened on the books of the Bank and charged in favour of
the Bank pursuant to this Charge and includes such other account as may be opened at the
direction of the Bank hereafter in addition thereto or in substitution therefor for the receipt of
Rental Sums and all rights of the Chargor in relation to such account,

‘Charged Property' means the property of the Chargor charged under the provisions of Clauses
3 1and 3 2 of this Charge,

‘Default Rate' means the default rate specified i any agreement between the Bank and the
Chargor pursuant to which this Charge has been entered into and If none means 5% per annum
above the base rate from time to ttime of Arbuthnot Latham & Co Limited,

"Encumbrance’ means any mortgage charge pledge lien assignment hypothecation security
interest deferred purchase title retention leasing sale-and-purchase or sale-and- leaseback
arrangement preferential right trust arrangement or any right conferring a pronty of payment
whatsoever over or in any property assets or rights of whatsoever nature and includes any
agreement for any of the same,

“Leases' means the lease agreements, leases, underleases, tenancy agreements and licences to
which the Property 1s with the consent of the Bank for the time being subject, including {but
without derogation from the generality of the foregoing) the leases and other documents short
particulars of which are set forth in Part Il of Schedule 1 and all renewals thereof and (where the
context permits) tncludes each or any of them and "Lease" shall be construed accordingly,

‘Lessees' means the lessees, underlessees, tenants and licensees derving rights of occupation
under the Leases and (where the context permits) includes each or any of them and "Lessee”

shall be construed accerdingly,

"Managing Agent' means such managing agent (If any) for the time being acting as agent of the
Chargor for the collection of Rental Sums with the prior written consent of the Bank,

‘Property' means the property specified in Part | of Schedule 1,




'Rental Sums' means the gross rental or as the case may be licence fee income and other
monies receivable now or hereafter together with default interest on overdue rentals {and
determined from the due date to the date of payment whether before or after judgment) and
any sums receivable by virtue of loss of rent insurance due 1n each case under the terms of the
Leases for the time being including for the avoidance of any doubt service charges and value
added tax to the extent that they belong to the Chargor TOGETHER WITH an amount equal to
the relevant proportion of any other consideration (in cash or otherwise) recewved or recevable
by the Chargor (or any person firm or company to which the Chargor 1s connected) which having
regard to the substance of the transaction the Bank reasonably regard as being a substitute for
the rental income paid or payable or properly payable under the terms of the Leases,

‘Secured Liabilities' means

(a) all indebtedness, habilities and obhgations which are now or may at any time
hereafter be due, owing or incurred in any manner whatsoever to the Bank by the
Chargor whether actually or contingently, and whether solely or jointly with any other
person and whether as principal or surety and whether or not the Bank shall have been
an original party to the relevant transaction and in whatever currency denominated
inctuding all habilities from time to time 1ssued or incurred by the Bank at the request of
the Chargor in connection with fareign exchange transactions, acceptances, discounting
or otherwise or under any guarantees, bonds, indemnities, documentary or other
credits or any instruments whatsoever and including interest, discount, commissions
and any other lawful charges or expenses which the Bank may in the course of its
business charge in respect of all such indebtedness habtlities and obligations,

(b) on a full indemnity basis all costs and expenses incurred by the Bank in relation
to this Charge and all costs and expenses incurred by the Bank in relation to the
protection and enforcement of the rights of the Bank hereunder, and

(c) interest at the date of discharge of all sums payable under all liabilities and
obhigations to be discharged under sub-clauses (a) and (b) above Such interest shali be
computed and compounded in accordance with the terms of any agreement or
instrument (If applicable) pursuant to which that liability and obligation has ansen or
otherwise as agreed between the parties from time to time or in the absence of such
agreement compounded monthly and computed according to the usual practice of the
Bank and shall be payable as well after as before any demand or judgment

12 In this Charge unless the context otherwise requires

121

words denoting the singular number only shall also include the plural and vice versa,

122 words denoting the neutral gender only shall also include the masculine gender
and ferminine gender and vice versa,

123 references to Clauses and Schedules are to the clauses and schedules to this
Charge and references to sub-clauses shall unless otherwise specifically stated be
construed as references to the sub-clauses of the Clause in which the reference appears
and references to this Charge include its Schedules,




- -
——— . - —— — e e o s e
'

13

14

124 clause headings are inserted for ease of reference only and are not to affect the
interpretation of this Charge,

125 except to the extent the context otherwise requires any reference in this
document to “this Charge' and any other document referred to in it includes any
document expressed to be supplemental to or collateral with or which 1s entered into
pursuant to or in accordance herewith or therewith and shall be deemed to include any
instruments amending varying supplementing novating or replacing the terms of any
such documents from time to time,

126 references to a person are to be construed to include corporations firms
companies partnerships individuals associations states and administrative and
governmental and other entities whether or not a separate legal entity,

127 references to any person are to be construed to include references to that
person's successors transferees and assigns whether direct or indirect,

128 references to any statutory provision are to be construed as references to that
statutory provision as amended supplemented re-enacted or replaced from time to time
(whether before or after the date of this Charge) and are to include any orders
regulations tnstruments or other subordinated legistation made under or denving
vahdity from that statutory provision,

129 the words ‘other' and ‘otherwise' are not to be construed ejusdem generis with
any foregoing words where a wider construction 1s possible,

1210 the words ‘including’ and “in particular’ are to be construed as being by way of
illustration or emphasis only and are not to be construed as, nor shall they take effect
as, imiting the generality of any foregoing words,

1211 references to hability are to include any lhability whether actual, contingent,
present or future

If the Bank reasonably considers that the amount paid by the Chargor or any person to the Bank
in discharge of any of the Secured Liabilities is likely to be avotded or otherwise set aside on the
hquidation or administration of the Chargor or any other person then that amount shall not be
considered to have been irrevocably pard for the purposes of this Charge

141 This Clause 14 shall have application for the avoidance of doubt where the
expression “the Chargor" comprises two or more parties,

142 any representations or statements being made in this Deed In relation to the
Chargor shall be construed as representations or statements made separately in relation
to each of the parties comprised n such expression and as |f the representation or
statement was repeated separately in relation to each such party and any charging
provision shall relate to property held by esther or both of the Chargor,
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21

22

23

31

143 all of the indebtedness, obligations, covenants, representations, warranties or
other obhigations given hereunder by the Chargor ("agreed obligations") are given by
each party comprised 1n the expression “the Chargor" severally and also jointly with
every other of the Chargor and each Chargor agrees and consents to be bound by the
agreed obligations notwithstanding that any other or others of the Chargor which was
or were intended to execute this document (or any of the same) may not do so or may
not effectually be bound thereby and notwithstanding that any of such agreed
obligations may be determined by any such party or may become mnvahd or
unenforceable agamnst that party

The terms of any other deeds agreements or side letters between the partres hereto are
incorporated in this Charge to the extent required to ensure that any disposition of the Charged
Property contained in this Charge is a valid disposition in accordance with Section 2(1) of the
Law of Property (Miscellaneous Provisions} Act 1989

COVENANT TO PAY

The Chargor hereby covenants that it will on demand in writing made to it by the Bank pay and
discharge the Secured Liabilities when due to the Bank whether at matunty on acceleration on
demand or otherwise

The Chargor shall pay interest to the date of payment or discharge (notwithstanding any
demand or any Judgment obtained by the Bank or the ligudation or administration of or any
arrangement or composition with creditors by the Chargor) at the Default Rate upon such days
and upon such terms as may be agreed Such interest shall be compounded in the event of it
not being punctually paid in accordance with the usual practice of the Bank but without
prejudice to the nght of the Bank to require payment of such interest

Al sums payable by the Chargor under this Charge shall be paid without any set-off
counterclaim withholding or deduction whatsoever unless required by law in which event the
Chargor will simultaneously with making the relevant payment under this Charge pay to the
Bank such additional amount as will result in the receipt by the Bank of the full amount which
would have been receivable had such withholding or deduction not been made and wilt supply
the Bank promptly with evidence satisfactory to the Bank that the Chargor has accounted to the
relevant authority for the sum withheld or deducted

CHARGING CLAUSE

The Chargor hereby charges to the Bank with full title guarantee as a continuing secunty for the
payment and discharge of all mon:es and lhiabilities hereby covenanted to be paid or discharged
byt -

by way of first fixed charge, all Rental Sums and all other monetary debts and claims (including
things 1n action which give rise or may give rise to a debt but excluding unless the Bank's powers
of enforcement under this Charge have arisen debts and claims relating to service charges and
value added tax) now or hereafter due or owing to the Chargor under or in connection with the
Leases and the full benefit of all nghts and remedies of the Chargor relating thereto,




32

5

by way of first fixed charge, the Charged Account, and all sums of money now or at any time
hereafter standing to the credit of the Charged Account, together with all interest accruing
thereon, including the Chargor's night to repayment thereof from the Bank

CONTINUING SECURITY

This securnity shall be a continuing security for the Bank notwithstanding any settlement of
account or other matter or thing whatsoever and I1s in addition to and shall not merge with or
otherwise prejudice or affect any other secunty whether by way of mortgage, equitable charge
or otherwise which may now or at any time hereafter be held by or available to the Bank and
shafl not be in any way prejudiced or affected thereby or by the invalidity thereof, or by the
Bank now or hereafter dealing with, exchanging, releasing, varying or abstaining from perfecting
or enforcing any of the same or any rnights which it may now or hereafter have, or giving time for
payment or indulgence or compounding with any other person liable

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Bank and undertakes that

51

52

53

54

55

56

57

it 1s and will be the sole absolute and beneficial owner of the Charged Property free from
Encumbrances and will not create or attempt to create or permtt to arise or subsist any
Encumbrance (other than this Charge) on or over the Charged Account aor all or any part of the
Rental Sums,

it has not {except by this Charge) sold assigned or otherwise disposed of or agreed to sell assign
or dispose of and will not at any time during the subsistence of this Charge sell assign or dispose
of or agree to sell assign or otherwise dispose of or agree to dispose of all or any of the
Company's right title and interest in and to all or any part of the Charged Property,

it has and will at aif times have the necessary power to enter into and perform its obligations
under this Charge,

this Charge constitutes legal valid binding and enforceable obligations on it and 1s a security over
all and every part of the Charged Property effective in accordance with its terms,

this Charge does not and will not conflict with or result in any breach or constitute a default
under any agreement instrument or obligation to which the Company 1s a party or by which 1t 1s
bound,

all necessary authorisations and consents to enable or entitle 1t to enter into this Charge have
been obtained and will remain in full force and effect during the subsistence of the security
constituted by this Charge,

all sums of money, now or at any time hereafter standing to the credit of the Charged Account
and which have not been set-off and/or transferred by the Bank in or towards satisfaction of any
one or more of the Secured Liabilities together with all interest accruing thereon will be
unconditionally released to the Bank so that the Bank will be absolutely entitled to the Charged
Property free from all Encumbrances until all the Secured Liabilities have been fully discharged

- - - - ASEL ST W B om Sy e et o
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61

COVENANTS

The Chargor hereby covenants that during the continuance of this secunty

611

the Chargor shall remain at all times absolutely entitled to the Charged Property as

warranted in Clause 5,

612

613

614

615

616

617

the Chargor shall not assign, transfer or otherwise dispose of or alienate, deal with or
create, incur or permit to subsist any Encumbrance upon all or any part of the Charged
Property or its right, title and interest therein, or agree or attempt to do so, except for
Encumbrances created by this Deed,

the Chargor shall pay {or cause the Managing Agent for the time being approved by the
Bank (if any) to pay) into the Charged Account all Rental Sums receiwved by it or them
and all such Rental Sums shall be held on trust for the Bank before payment into the
Charged Account,

the Chargor shall if reasonably required by the Bank remove any firm or company acting
with its consent for the time being as Managing Agent and appoint another firm or
company mn its place on terms approved by the Bank and provide instructions and obtain
acknowledgements from any such Managing Agent in such form as the Bank requires,

the Chargor shall forthwith, if called upon to do so at any tune in wniting by the Bank, at
the Chargor's own cost -

{a) execute in the Bank's required form an assignment of the Chargor's entitlement
to the Rental Sums and other debts and claims descnibed in Clause 3 1 to the
Bank,

(b} delver such particulars as to the amount and nature of the saild Rental Sums

and other debts and claims as the Bank may from time to time require

the Chargor shall not, without the prior written consent of the Bank, cause or permit
any of its claims for Rental Sums to be compromised, compounded, discharged,
postponed, released or subordinated, or any of its rights in connection therewith to be
walved, or anything to be done or omitted to be done which might delay or prejudice
the full recovery thereof,

the Chargor shall nat, without the prior written consent of the Bank -
(a) vary or agree to vary any of the terms or any of the Leases (including but not
limited to the terms governing the Rental Sums payable thereunder or the lease

under which the Property 1s held), or

(b} remove or suspend any Managing Agent appointed with the approval of the
Bank or appoint a new Managing Agent, except as provided under Clause 6 4
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71

72

91

Pursuant to its covenant under Clause 6 1 3 the Chargor shall give to the Bank a letter or letters
of authority signed on behalf of the Chargor addressed to each of the Lessees in the form set
out 1n Schedule 4, or such cther form as the Bank shall require, forthwith upon execution and
delivery of this deed, or, in respect of any of the Leases granted subsequent to the date hereof,
forthwith upon such grant, and the Chargor hereby irrevocably authorises the Bank to date all or
any of such letters and deliver them to the Lessees at any time or times as the Chargor's
attorney pursuant to the power of attorney granted pursuant to Clause 10 1

SET-OFF

In addition to and not in substitution of any other right of set off provided to the Bank under
contract or at general law the Bank shall have the right at any time or times on notice to the
Chargor to combine or conschidate all or any sums of money now or hereafter standing to the
credit of the then existing accounts of the Chargor with the Bank (in whatever currency such
accounts may be denominated) with the liabilities to the Bank of the Chargor and/or to set-off
or transfer any sum or sums standing to the credit of any one or more of such accounts in or
towards satisfaction of any of the Liabilities to the Bank of the Chargor on any other account or
in any other respect whether such habilities be actual contingent primary collateral several or
joint If the liability in respect of which the Bank is exercising its rights of set-off 1s contingent or
not yet payable 1t shail automatically be accelerated and shall accordingly be due and payable
before and as at the time of such set off

The Bank 15 hereby irrevocably authonised by the Chargor n 1its name and at its expense to
perform such acts and sign such documents as may be required to give effect to any set-off or
transfer pursuant to Clause 7 1

FURTHER ASSURANCE

The Chargor shall on demand from time to time and at the expense of the Chargor execute all
such further assurances, deeds and things and perform all such acts and give all such notices,
orders and directions as the Bank may require for perfecting the security hereby constituted or
(at any time after the security hereby constituted shall have become enforceable) for facilitating
the realisation of the Charged Property and the exercise by the Bank or any Receiver of all the
powers, authorities and discretions hereby conferred on the Bank or such Receiwer or any
delegate of ether of them

APPOINTMENT AND POWERS OF RECEIVER
At any time after

911 the Bank shall have lawfully demanded payment hereunder from the Chargor of any
moneys hereby secured, or

912 fsorequested by the Chargor
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the Bank may appoint by writing any person or persons {whether an officer of the Bank or not)
to be a recewver and manager or receivers and managers (hereinafter called the "Recever”
which expression shall where the context so admits include the plural and any substituted
receiver and manager or receivers and managers of all or any part of the Charged Property)

Such an appointment over part only of the Charged Property shall not preclude the Bank from
making any subsequent appointment of the same or ancther Receiver over any other part of the
Charged Property

Where more than one Receiver 1s appointed they shall have power to act severally unless the
Bank shall in the appointment specify to the contrary

The Bank may from time to time determine the remuneration of the Receiver and (subject to
the provisions of Section 45 of the Insolvency Act 1986) may remove the Recewver and appoint
another in his place

The Receiver shall be the agent of the Chargor who shall alone be personally liable for his acts
defaults and remuneration o

The Receiver shall have and be entitled to exercise all powers set out in Schedule | of the
Insolvency Act 1986 and/or any other statute conferring power upon a Recewer appointed
pursuant to a charge in the same way as If the Receiver had been duly appointed thereunder
and in particular by way of addition to but without hereby hmiting any general powers
hereinbefore referred to {(and without prejudice to the Bank's powers) the Recewver shall have
power to do the following things nametly -

961 totake possession of collect and get in all or any part of the Charged Property
and to take and defend any praceedings {Iincluding proceedings for the winding up of
the Chargor and proceedings by way of arbitration) tn its name or otherwise as he shall
think fit,

962 tocarry on or concur in carrying on the business of the Chargor concerned and
raise money from the Bank or others without security or on the secunity of all or any of
the Charged Property,

963 to dispose of or concur in the disposition of, all or any part of the Charged
Property in such manner and generally on such terms and condittons as the Receiver
shall think fit and to carry any such transactions into effect in the name of and on behalf
of the Chargor,

864 torecewve all Rental Sums and other debts and sums of money hereby charged
and on payment thereof to give an effectual discharge therefor, and on non-payment
thereof to take and institute as the Receiver shall see fit all steps and proceedings,
either in the name of the Chargor or in the name of the Bank, for the recovery thereof
and also to agree accounts and to make allowances to give time to any surety, and
whatsoever the Recewver shall purport to do hereunder the Chargor hereby undertakes
to ratify and confirm,
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10

i01

102

103

104

965 tomake any arrangement ¢or compromise which the Bank or he shall thunk fit,

966 to appoint managing agents, managers, officers and agents for the aforesaid
purposes at such salary or reward as the Receiver may determine,

967 toredeem any prior Encumbrance and to settle and agree the accounts of the
encumbrancer, any accounts so settled and agreed shall (subject to any manifest error)
be conclusive and binding on the relevant Chargor and the money so paid shall be
deemed an expense properly incurred by the Recewer,

968 to do all such other acts and things as may be considered to be incidental or
conducive to any of the matters or powers aforesaid or otherwise incdental or
conducive to the preservation, improvement or realisation of the Charged Property

A person dealing wrth the Recerver in good faith and for value shall not be concerned to enquire
whether the Receiver 1s validly appointed or acting within his powers

POWER OF ATTORNEY AND RECEIVER'S POWERS EXERCISABLE BY BANK

The Chargor hereby irrevocably appoints the Bank and its agents its true and lawful attorney
with full power and in 1ts name and on 1ts behalf and as its act and deed to sign seal execute
deliver perfect and do any assurance agreement instrument act or thing which 1t may or ought
to do under the covenants undertakings and provisions herein contained or which may be
required or deemed proper for any of the purposes of this security Provided Always -

10.11 that the Bank and its agents shall not (save in the case of gross negligence or
wilful default) be responsible to the Chargor for any loss thereby incurred, and

1012 notwithstanding the terms of Clause 10 1 1 third parties shal! not be bound to
see or enquire whether the night of the Bank to exercise the powers hereby conferred
has arisen

The Chargor hereby ratifies and confirms and agrees to ratify all acts of any such attorney as 1s
mentioned in Clause 10 1 in the exercise of all or any of the powers, authorities and discretions
referred to therein

The power of attorney hereby granted 1s as regards the Bank and s delegates (and as the
Chargor hereby acknowledges) granted irrevocably and for value as part of the secunty
constituted by this Charge to secure proprietary interests in and the performance of obligations
owed to the respective donees within the meaning of the Powers of Attorney Act 1971

Neither the Bank nor any Recewver will by reason of the taking of possession of the whole or any
part of the Charged Property by any of them be liable to account as mortgagee in possession or
for anything except actual receipts or be liable for any loss upon realisation or for any default or
omission for which a mortgagee in possession might be liable

g = —————— e _— e e e e e




105

11

111

112

12

121

122

13

131

All powers of the Receiver hereunder may be exercised by the Bank following demand
hereunder whether as attorney of the Chargor or otherwise and whether or not the Receiver
shall have been appointed and any expenses associated therewith shall be charged on the
Charged Property

APPLICATION OF MONEYS RECEIVED BY BANK OR RECEIVER

Any moneys received by the Bank or the Receiver under the power hereby conferred shall
subject to the repayment of any claims having prionty to this Deed be paid or applied in the
followtng order of priority -

11 11 insatisfaction of all costs charges and expenses properly incurred and payments
properly made by the Bank or the Receiver and of the remuneration of the Recerver,

1112 n or towards satisfaction of the Secured Liabilities {and tn such order as the
Bank may decide),

11 1 3 as to the surplus (iIf any) to the person or persons entitled thereto

Notwithstanding the prowvision of Clause 11 1 only money actually paid by the Receiver to the
Bank shall be capable of being apphed by the Bank m or towards satisfaction of any money or
habilities or other sums hereby secured and so that the Bank may in its absolute discretion at all
times pending the payment to the Bank of the whole of the money and liabilities and other sums
hereby secured place and keep to the credit of a separate or suspense account any money
recewved by the Bank by virtue of this Deed for so long and in such manner as the Bank may
determine without any obligation to apply the same or any part thereof in or towards the
discharge of any money or habilities or other sums hereby secured

NEW ACCOUNTS

If the Bank shall receive notice of any subsequent Encumbrance or assignment or other interest
affecting the Charged Property or any part thereof the Bank may open new accounts for the
Chargor

If the Bank does not open new accounts it shall nevertheless be treated as if it had done so at
the time when notice was recerved and as from that time all payments made by or on behalf of
the Chargor to the Bank shall be credited or be treated as having been credited to the new
accounts and shall not operate to reduce the amounts due from the Chargor to the Bank at the
time when notice was received

POWERS OF SALE

Section 103 of the Law of Property Act 1925 shall not apply to this security but the statutory
power of sale shall as between the Bank and a purchaser from the Bank be exercisable at any
time after the execution of this security provided that the Bank shall not exercise the said power
of sale untit payment of any of the Secured Liabilities has been demanded hereunder or a
Recerver has been appointed in respect of the Charged Property but this proviso shall not affect
a purchaser or put him upon inquiry whether such demand or appointment has been made
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Any demand for payment hereunder shall be valid and effective for the purposes of this Clause
13 notwithstanding that the demand may contain an inaccurate or incomplete statement of the
Secured Liabilittes

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses incurred hereunder and In the negotiation hereof (including without
himitation legal and surveyor's fees} by the Bank and all other moneys paid by the Bank or by the
Recerver in perfecting or otherwise in connection with this security or any agreements or instruments
relating thereto or in respect of the Charged Property or any part thereof
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shall be recoverable from the Chargor as a debt and may be debited to any account of the
Chargor and shall bear interest accordingly and

shall be charged on the Charged Property and the charge hereby conferred shall he in addition
and without prejudice to any and every other remedy lien or security which the Bank may or but
for the said charge would have for the moneys hereby secured or any part thereof

SEVERABILITY OF PROVISIONS

None of the covenants and undertakings hereinbefore given and none of the charges
hereinbefore created by the Chargor which are otherwise valid shall be avoided or invalidated

by reason of one or more of the said covenants undertakings or charges being invald or
unenforceable

Any provision of this Charge which 1s or becomes for any reason illegal, invalid or unenforceable
under the law of any jurisdiction shall as to such jurisdiction be ineffective to the extent of such
illegahty, invalidity and unenforceability without invakidating the remaining provisions of this
Deed or affecting the legality, validity or enforceability of such provision in any other jurisdiction

GENERAL
The security constituted by this Charge

16 11 shall be a continuing secunity and shall not be considered satisfied by an
intermediate payment or settlement of account or otherwise but shall remain in force
until the Secured Liabilities have been paid or discharged in full,

1612 shall not prejudice or be prejudiced by any other security held by the Bank at
any time nor any right the Bank might have against any other person in respect of the
Secured Liabilities or any part thereof, and

16 13 shall not be affected by any act, omission cor circumstance which but for this
Clause rmught affect or dinunish its effectiveness and, without prejudice to the generality
of the foregoing, the Bank shall be entitled from time to time and without 1n any way
rmpainng the Chargor's obligations and habilities hereunder
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16 4

{a) to release, or grant any time or any other indulgence
whatsoever, to the Chargor or any ather person, firm or corporation and also to
enter Into any compromise or arrangement and any other transaction of any
kind with or in relation to the Chargor or any other person, firm or corporation
or to agree to vary any existing arrangement or agreement, and

{b) to take, accept, vary, deal with, enforce, abstain from enforcing,
surrender and/or release any other secunity, and to clam or prove for, and
accept or transfer any property or payment in respect of, the habilities of the
Chargor in any composition by, or winding up of, the Chargor or any other
person, firm or corporation, or to abstain from so claiming or proving or from
accepting any such property or payment

The provisions of this Charge shall be in addition and without prejudice to any nghts which the
Bank may have under any applicable rule of law or by contract or otherwise The rights and
remedies herein provided are cumulative and no faillure on the part of the Bank to exercise and
no delay in exercising any right, power or remedy available to it shall operate as a waiver
thereof nor shall any single or partial exercise of any right, power or remedy preclude the
further exercise thereof or the exercise of any other right, power or remedy

No assurance, secunty or payment which may be avoided under any law relating to bankruptcy,
insolvency or winding-up (including Sections 238, 239, 244 or 245 of the Insolvency Act) and no
release, settlement or discharge given or made by the Bank on the faith of any such assurance,
security or payment, shall prejudice or affect the right of the Bank to enforce the security
created by or pursuant to this Charge to the full extent of the Secured Liabilities The Bank may
in 1ts absolute discretion retain the security so created for a period of 2 Business Days plus such
statutory period within which any security or payment given or made pursuant to this Charge
can be avoided or invalidated after all faciities from time to time made available to the
Company by the Bank shall have ceased to be avallable and the Secured Liabilities shall have
been pard n full, notwithstanding any release, settlement, discharge or arrangement given or
made by the Bank on, or as a consequence of such termination of habiity If at any time within
such period after such termination a petition shall be presented to a competent court for an
Order for the bankruptcy, insolvency or winding-up of the Company or the Company should be
wound up voluntarily, or an application for an administration order shall be made to a
competent court In respect of the Company, the Bank may, notwithstanding as aforementioned,
continue to retain such security or any part thereof for and dunng such further period as the
Bank in 1ts absolute discretion shall determine The Company agrees that such security shall be
deemed to have remained held by the Bank as and by way of secunity

This Charge shall remain n effect and binding on the Chargor notwithstanding any
amalgamation or merger that may be effected by the Bank with any other company
notwithstanding any reconstruction by the Bank involving the formation of and transfer of the
whole or any of the Bank's undertaking and assets to a new company and notwithstanding the
sate or transfer of all or any part of the Bank's undertaking and assets to another company
whether the company with which the Bank amalgamates or merges or the company to which
the Bank transfers all or any part of its undertaking and assets either on a reconstruction or sale
or transfer as aforesaid shall or shall not differ from the Bank in its objects, character or
constitutton 1t being the intent of the Chargor that the security hereby evidenced and the
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provisions herein contained shall remain valid and effectual in all respects in favour of, against
and with reference to, and that the benefit thereof and aft nghts conferred upon the Bank
thereby may be assigned to and enforced by, any such company and proceeded on in the same
manner to all intents and purposes as if such company had been named herein instead of or in
addition to the Bank

Where the Chargor or one of the parties comprised in that expression 1s a company it 1s hereby
certified that netther the execution of this Deed nor the creation of any security hereunder or
pursuant hereto does or will contravene any of the provisions of the Memorandum or Articles of
Association of the Chargor and the Chargor has taken all necessary corporate action to authorise
the execution dehvery and performance of this Deed

For all purposes, including any legal proceedings, a certificate by any of the Bank's officers as to
the monies and liabiliues for the time being due to the Bank and secured hereby shall be
conclustve evidence of it against the Chargor save in the case of manifest error

If the Chargor fails to perform any of the undertakings contained in this Charge the Bank in its
absolute discretion may remedy such failure at the Chargor's expense either itself or through
any other person and on such terms as the Bank considers appropriate without in any event
becoming hable to account as a mortgagee In possession or otherwise except as provided in
Clause 10 4 of this Charge

If under any applicable law or regulation or pursuant to a judgment or order being made or
registered against the Chargor or without imitation for any other reason any payment under or
in connection with this Charge 1s made or falls to be satisfied in a currency {"the payment
currency") other than the currency in which such payment 1s expressed to be due under or in
connection with this Charge ("the contractual currency”) then to the extent that the amount of
such payment actually received by the Bank when converted into the contractual currency at
the rate of exchange falls short of the amount due under or in connection with this Charge the
Chargor as a separate and independent obligation shall indemnify and hold harmless the Bank
against the amount of such shortfall For the purposes of this clause "rate of exchange” means
the rate at which the Bank is able on or about the date of such payment to purchase in
accordance with 1ts normal practice the contractual currency with the payment currency and
shall take into account {and the Chargor shall be hable for) any premwum and other costs of
exchange including any taxes or duties incurred by reason of any such exchange

Any hberty or power which may be exercised or any determination which may be made
hereunder by the Bank as against the Chargor may be exercised or made (unless otherwise
expressly provided in this Charge)} in the absolute and unfettered discretion of the Bank which
shall not be under any obligation to give reasons therefor

In this Charge where any matter fact or opinion 1s qualified by the words "reasonahle" or
"matenal” or any vanations thereof the deterrination by the Bank of what 1s reasonable or
material shall be binding on the Chargor unless the Chargor shows that such determinatton is
unreasonable
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The Bank shall have the full and unfettered right to assign the whole (but not part) of the benefit
of this Deed to any person to whom it has the right to assign its interest (or part thereof) in any
agreement between the Bank and the Chargor pursuant to which this Charge has been entered
into

NOTICES

Every notice demand or other communication under this Charge shall be in writing and may be
delivered personally or by letter or facsimile transmission dispatched as follows

17 11 if to the Bank to its address specified at the head of this Charge or to the
facsimile number for the time being at such address,

17 12 f to the Chargor to its address specified at the head of this Charge or its
registered or principal office for the time being or to the facsimile number set out in
Schedule 2

or to such other address or facsimile number in England as may be notified in writing In
accordance with this clause by the relevant party to the other party for such purpose Provided
That if 1t 15 sent by facsimile the hard copy shall also be posted first class postage prepaid on the
date of transmission

[Where the Chargor 1s resident or incorporated overseas] The Chargor irrevocably appoints its
solicitors referred to in Schedule 3 or subject to it having first notified the Bank in writing for this
purpose such other firm of solicitors in England to accept service of all notices proceedings or
other documents to be served on the Chargor hereunder

Every notice demand or other communication shall be deemed to have been receved {if sent by
post) 24 hours after being posted first class postage prepaid (if posted from and to an address
withun the United Kingdom) or 5 waorking days after being posted prepaid airmail {if posted from
or to an address outside the United Kingdom) and {If delivered personally or by facsimile
transmission) at the time of delivery or dispatch f during normal business hours on a working
day in the place of intended receipt and otherwise at the opening of business in that place on
the next succeeding such working day

The Bank and any Receiver may but shall not be obliged to rely upon and act in accordance with
any communication which may be or purport to be given by telephone or facsimile transmission
on behalf of the Chargor by any person notified to the Bank by the Chargor as being authonised
to give such communication without enquiry as to the authonty and identity of the person
making or purporting to make such communication The Chargor shall indemnify and keep the
Bank indemnified on a full Indemnity basis against all losses claims actions proceedings damages
costs and expenses incurred or sustained by the Bank as a result of relying upon or acting in
accordance with any such communication

All notices demands or other communications under or 1n connection with this Charge shall be
in English

All notices to the Bank shall be deemed to have been given only on actual receipt by the Bank
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Service on any of the parties compnised in the expression "Chargor” shall be deemed to be
service on all persons compnsed in that expression

VARIATION OF TERMS

No variatton of this Charge shall be considered vahd and as constituting part of the Charge,
unless such variation shail have been made in wniting and signed by the Bank and the Chargor

The expression ‘vanation' shall include any vanation, supplement, deletion or replacement
however effected

LAW AND JURISDICTION
Thus Charge 1s governed by and shall be construed in accordance with English law

The Chargor irrevocably agrees for the exclusive benefit of the Bank that the courts of England
shall have junisdiction to hear and determine any suit action or proceeding and to settle any
dispute which may arise out of or in connection with this Charge and for such purposes
irrevocably submits to the jurisdiction of such courts

Nothtng contained in this Clause shall hmit the right of the Bank to take proceedings against the
Chargor 1n any other court of competent junsdiction nor shall the taking of any such
proceedings 1in one or more jurisdictions preclude the taking of proceedings in any other
Jurisdiction whether concurrently or not (unless prectuded by applicable law)

The Chargor irrevocably waives any ebjection which it may have now or in the future to the
courts of England being nominated for the purpose of this Clause on the ground of venue or
otherwise and agrees not to claim that any such court 1s not a convenient or appropriate forum

COUNTERPARTS

This Charge may be executed in any number of copies which taken together shall constitute a
single Charge




IN WITNESS whereof this Deed has been executed and delivered by the parties the day and year first
above written

Partl

SCHEDULE 1
(The Property) -
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' Part I
(The Leases)
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SCHEDULE 2
(Facsimile number for Service - Chargor - Clause 17 1)

Facsimile Number NeT RPPLIcARLE

SCHEDULE 3
{Address for Service of Chargor - Clause 17.2)
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WIATE MLtoowice HompC /R Pod T¥xM
SCHEDULE 4

{Rent Authonty - Clause 6.2)




To [Tenant/Lessee]
Re [ ] {"the Property")

We hereby authonse and request you to pay all rents, service charge contributions and any other
payments due to us from the date of this letter pursuant to the [lease] {tenancy agreement] dated [
1 200([ ] ("the Lease")} of the Property to our account with Arbuthnot Latham & Co, Limited to the
credit of the [insert name of account} numbered [insert account number]

This letter supersedes any instructions previously given to you and you are hereby notified and
authonsed to disregard any letter notice or tnstruction purporting to countermand or supersede or vary

the instructions herein contained unless such letter notice or instructions 1s given or sent by Arbuthnot
Latham & Co, Limited

‘

You are requested to sign the duplicate of this letter by way of acknowledgement and return the signed

duplicate to Arbuthnot Latham & Co, Limited of 20 Ropemaker Street, London EC2Y 9AR, marked for the
attention of [ ]

Yours farthfully

For and on behalf of

[the Chargor]




The Common Seal of

DRAKE LAND DEVELOPMENTS LIMITED
was hereunto affixed in the

presence of

Director

Director/Secretary

JR———

Executed as a Deed by

DRAKE LAND DEVELOPMENTS LIMITED
acting by 1ts Director and

Secretary or two Directors
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by Arbuthnot Latham & Co Limited
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