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Details of Charge
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9472436

Charge code: 0947 2436 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd January 2020 and created by 2 WAKEFIELD LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

2%th January 2020 .

Given at Companies House, Cardiff on 30th January 2020

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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DATED A 3 Tﬁﬂmmﬂ} Qﬁ,}u 2040

{1) 2 WAKEFIELD LIMITED

{(2) TEMPUS CAPITAL PARTNERS LIMITED

LEGAL CHARGE
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THiIS DEED is dated fg-??rd Eﬁu&b?\‘ﬁ)ﬂm

PaRTIES

()

(23

2 WAKEFIELD LIMITED in‘;ﬂ_rporatad in England and Wai@s with company
number 09472436 whose registered office. i 33 Moresby Road Londan E3 9LE
(Bm*rawe.rl

TEMPUS CAPITAL PARTNERS LIMITED incorporated and réegistered in
E;nglan‘ci and Wales with company nurber. 08969939 whose reeistered office i§ at
Unit 8 165 Granville Road London NW2 247 (Lendér): ”

BACKGROUND

(A}
(8

(cy

The Lendet has agreed 1o provide the Borrower with loan facilities on a secured bisis.

“The Borrower 1% the vwiier of the Propeity.

This deed provides security which the Bortower Has dgreed o give the Lender for the

loan facilities made.

AGREED TERMS

1.1

DEFINITIONS AND INTERPRETATION
Definitions

The following definitions apply in-this deed:

Business Day: a day other than a Saturday, Sunday or piblic hcél'id&y. it England
when banks in London are-open for business

Cortifieste of Tifle: any report on or ceitificate of fitle relating to the Property
supplied to the Lender by the Borrower (o on ifs behal). '

Charged Propérty: all the assets, property and undertaking for the time being
subject fo any Security created by this deed (and references to the Charged Property
shall include references fo dny part.of it).

Delegate: any person appointed by the Lender or any Receiver dnder ¢lause 15 and
any person appointed 45 attorney of the Lender, Receiver or Delegate.

Environment; the natiral and wan-iade snvironment icluding all or any of the

following media, nanely air, water and land (including air within buildings and other



natural or man-made structures above or below the ground) and any living organisms

-_(_inchsdfng maut) or systems-supported by those media.

Environmental Law; afl applicable faws, statutes, regulations, secondary legislation,
bye-laws, commen law, ﬂirﬁetiv.es-? treaties. and other measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in so far as

they relate to orapply to-the Envirenment:

Environmental Licence: any authorisation, permit or licence necessary under

Environmental Law in respect of any of the Charged Praperty.
Event of Default: any event or ¢ircumgtance as definéd in Schedule 1

st rande Palieys-each cantract 6r policy of iilsutance ¢ffected of maintained by the

Borrower frofm fime to time in respeet of the Property.
LI*A 1925 the Law of Property Act 1925,

Propeity: (he freehold or easehold property (whether régistered or unregistered)
owned by the Barrower described in Séhedule 2.

Receiver: @ recéiver or 4 receiver and manager of any or alb of the Chiarged Propery.
Rental Income: all amounts paid or payableiio or for the aecount of the Bomrower in
coninection with the letting, licence or grant of other rights of use or secupation of-all
‘o anty part of thé Property.

Reitt Account: the Borrower's aceount confirmied to the Lender in writing,

Seeured Liabilities: all present and fuiure monies, obligations and labilities of the
Borrower to the Lender, whether-actual of contingent and whether owed jointly or
severally, a5 principal or surety of in any other ¢apacity, under of in connection with
this deed: (including, without limitation, those arising. ander clause 27.3(b)} together
with all interest (including, without limitation, default interest) aceruing in respect of
those monies, obligations or liabilities.

Security; any mortgage, charge (whether fixed or flouting, legal or equitable),
pledge, lien, assignment by way of security or other security interest securing any
obligation «f any pérson, or any other agreenient or airangement having a similar
effect.

Security Period: the period starting oir the date of this deed and eriding on the date
on which the Lender is satisfied that all the Scdured Liabilites have been
unconditionally and irrevocably paid and disebdrged in full and no further Secured

Liabilities are ¢apable of being outstanding.

frod



Valuation: any valuation relating to the Property supplied to the Lender by the

Rorrower (or on its behalf).

VAT:value added tax.

Interpretation

In this deed:

(a)

g

{c}

clause, Schedule and paragraph headings shall not affect the interpretation
of this deed;

a reference to a person shall include a reference o ai individual, firm,
company, corporation, parinership, unincerporated body of persons,
government; state or agency-of a state or any association, st joitit venture:

or consartium (whether or not having separate legal pei?s';énﬁli'ty);

unless the context otherwise requires; words in the singular shallinclude the

plurat and in the plural shall include the singular:

uiless the contéxt otherwise fequites, a réference 1o one pender shali

include a reference to the other genders;

4 reference {o'd party shall include that party'’s subcessois, peimilted assighs

and. permiited transferges and this died shall be binding on, and enure tothe
benefit of, the partics o this deed and their respective personal
representatives; successars, permitted assigns and permitted wansferées:

a teferente toa dtaliite of statiitory provision is aveference 1o it as amended,

‘extended or ré-enacted from fime t time:

‘a reference to:a statite of stafutory provision shall include all subordinate

legistation made from tite fo. time iderthat statute oF stitutory provision;
a reference fo/writing o written includes fax but not email;

an obligation on a party not to do stmething includes an obligation not to

allow that'thing to be done;

‘a reference to this deed (or any. provision of ity orto aity olher agreement or

docuriiént. referred to in this deed s a reference to this. deed, thal provision
or such ather agreement or document as amended (in edch case, otliér than

in breach of the provisions of thig deed) from time to time;



{m)

o

{p)

unless the context otherwize requives, a referetice to a clavse or Schedule Is
ie a clause of, ot Schedule fo, this deed and @ reference to aparagraph is 10 @

paragraph of the felevant Schedule:

any words following the terms ineluding, include. in particular, for
examiple of any similar expression shall be construed s ilfusirative and

shall not limit the sense of the words, description; definition, plirase or term

preceditg those terms;

4 reference to an  amendment includes & novation, ve-enactment,

supplenent oF variation (and amended shall be construed dccordingly);

a reference 1o assets itichides present aid future properties, undertakings,

fevenies, rights and benefite of every description;
a refererice to an authorisation includes an approval, siithorisation, consent,

‘exemption, filing, Ticence, notarisation, registration and resolution:

a reference to continuing i relation to an Event of Defaull means an Event
of Default that has not-been rémeédied or waived:

a reference to determines or determined means, urless the contrary is;
making iti-and

a reference {0 a regulation inclides any vegulation, vile, official directive,
tegiest or guideline (whether o not having the force of law) of any
govermmental, inter-governimentdl  or  suprandtional  body, agency,

department or regulatory, self-regulatory or other authority or organisation,

Clawbazk

Ifthe Lender considers that'an amount paid by the Borrower in respect of the Secured

Liabilities. is capable of being avoided or otfierwise set aside on the liquidation or

administration or bankruptey of the Borrower or otherwise, then thatl amount shall not

be considered to have been irrevocably paid for the purposes of this deed.

Matire of security over real property

A reference in this deed to a charge or mortgage of or over the Property includes:
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{@  all buildings and fixtures and fittings {including trade and tenant's fixtures
and firtings) and fixed plant and machinery. that are situated on or form part

of tlie Property at any time;

{b) the proceeds of the sale of any part of the Property and any. other monies

paid or payable in respect of of in connection with the Property:

(o) the Benefit of any covenants for iitle given, or entered into, by any
predecessor in title of the Borrower in respect of the Property and ary

monies paid or payable in respect of thosecovenants; and

{dj  all rights under-any licence, agresment. for sale or agreement for lease in

reapect of the Property,
Perpetuity period

If the rule against perpetuities applies to-any trust created by this deed, the perpetuity
period shall be 123 vears {as specified by section 5(1) of the: Perpetuitiés and

Accumulations Act 20093,
Schedules

The Schedules form part of this deed and shall have effect ag if-set.out in full in the

bady of this deed: Any reference-to this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured

GRANT OF SECURTTY
Legal mortgage and fixed charges

As a continuing security for the payment and discharge of ihe Secured Liabilitigs, the

Borrower with full title: guarantee chargesto the Lender:
{a) by way of first Tegal mortgage, the. Property. dnd

() by way of first fiked ehiatge:



{if

{1

(iv)

Assignment

all its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all refurns of prt%m‘iutﬁs in connection
with each Tnsurance Policy, ihe Rental Tncome and the henefit of
any guarantee or security. in respect of the Rental [necome to the

extent nof effectively assigned under clause 3.2

the benefit of all other contracts, guarantees, appointments and
warranties relating to the Charged éi;éiﬁ@i"ty and othier docuiments o
which the Borrower is.4 patty of which ate in its favour or of which
it has the benefit ;'eiélﬁng to any letting, development, salé,
purchase, use or the aperation of the Charged Property or otherwise
refating to the Charged Property {including, in each case, but.
without limitation, the tight to démand and raceive all monies
whatever payable fo of for its betefit under or arising from iy of
them, alt remedies provided for in any of them ar aviilable af Taw of
in equity in relation to any of them. the right to compel performance
of any of them and all other rights, fiiterests and benefits whatever

aceruing fo or for its benefit arising from any of theri): and

all authorisations (statutory of otherwise) held of requiréd in

connection with the Borrower's business carried on at ihe Property
ot the usé-of any Charged Property, and all rights in connection With
them: and

all ‘monies: from time to time standing 10 the credit of the Rent

Account:

As a-continting security for the payment and discharge of the Secured Liabilities, the

Barrower with full dfle puarantee assighs to the Lender absolitely, subject 1o a

proviso for Feassigiiment on irrevocable discharge in 0l of the Secured Liabilities:

{a) -l its vights.in each Insurance Policy, including all claims, tie proceeds of

all claims and all returns of premiums in connection with each lnsurance

Policy: and

{b) the Rental Income and. the benefit of any guataniee or security in respeet of

ihe Rental Tncome



.

4.1

provided that nething in this clause 3.2-shall constitute the Lender a3 morgagee in

possession.

PERFECTION OF SECURITY

Reégistration of legal mortgage dt the Land Registry

The Borrower consents to an application beinig madeé by the Lender to the Tand

Registear for the following restriction Form L. to be registered against its title to.the

Property:

42

“No disposition of the registered estate by the proprietor of the registered
estate or by the proprieoter of any registered charge, not being a charge
regiétered before 'thE.EﬂtE}f of this restriction is to be registered without a
wri.tteﬁ- consent '$i§n'ed' 'b.y. Tempus Capital Partniers Limited incorporated in
Engiand and .w-a'ies with company number 08969939 whose registered office
is.Unit 8 166 Granviile Road London NW2 247"

Cautions against first registration dnd Aotices

Whether or not title i the Property s registered at the Land Registry, if any caution
against first registration or any notiee (whether agreed ot uriilateral) s registered
against (he Borrower's title fo the Property, the:Borrower shall immediately provide
the Lender with full particulars of the cifeumstances rélating to sueh Caution or
notice. If such caution or notive was registered {o protect a purported interest the
eigation: of which is not periitted under this deed, the Borawer shall immediately,
and at its own expense, take such steps as the Lender may requife 1o ensive that the

cantion or notice, as applicable, is withidrawn of cancelled.
LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's liability under. this deed in-respect of any of the Secured Liabilitics

shall not be discharged, prejudiced or affected by:



.

6.

6.2

6.4

(&), any security, guaraniee, indemnity, remedy or other tight ‘held by, or
available o, the Lender that is, or becomes, Wht}].l_y ﬁr;{jértiﬁﬂy illegal; void
or unenforceable-on-any ground;

(b}  the Lender renewing; determining, varying o incréasing any facility of
other {riitisaction in aiy mainer of conéirring in, accepting or vaiying any
comprontise, arangement or settlenient: o omiitig to. claim or enforce
payitent from any other person; of

(¢} any other act or omission fhat, bui for this clause 5.1, inight have
discharged; o otherwise prejudiced or affected, the fability of the

Borrower:
Tmmediate recourse
The Barrower waives any right it may have to require the Lender to enforce any
secufity or other right,.or claim any payment from, or othérwise proceed against; auy
other person before enforeing this deed against the Bofrower.
REPRESENTATIONS AND WARRANTIES
Times for making representations anid warranties
The Borrower makes the representitions and warraiiies set outin this clause 6 to the
Lénder on the date of this deed are deemed to be repeated on edch day of the Security
Period with teference io the fatts and circumstances existing at the time of fepetition;

Owriership of Charged Property

The. Borrower is the Sole legal and benéficil dwner of the Charged Property and has
good ahd marketable title to the Property.

No'Security

The Charged Property Is fige from any Security other than the Security créated by
this deed.

N adverse clafms
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I’s_;ﬁ

67

6.10

611

The Borrower has not received, or acknowledged notice of, any adverse ¢laim by any

persen in respeet of the Charged Property or any interest in it
Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other

miatters whatever that materially and adversely affect the Charged Property.

Mo breach of laws

“There i no bresch of any law or regulation that materially and adversely atfects the

Charged Propesty:

Mo interference inenjoyment

No facility nécessary”ﬁir theenjoyment and use of the Charged Fi‘@peﬂy’ié subject to

termis entitling any person to terminate or curtail its use.
No overriding interests

Nothing has arisen; has been created or is subsisting that would be an overriding

interest in the Property,

No prohibitions or breaches

There is io. prohibition ‘on the Borrower assigning its rights in any of the Charged
Property reﬁ_e’rred toin chause 3.2 and the entry into of this deed by the Borrower does
fiot and will not constitute a breach of any policy, agreement, document, instrument
gr-obligation binding on the Borrower or its-assets:

Envirenmgntal compliance

The Bortower his, at all times; complied in all material respects with all applicable

Environinental Eaw and Environmental Licences:

Information for Valuations and Certificates ot Title



613

7

71

(&)

(c)

All written information supplied by the Borrower. or on its behall for the
purpose of each Valuation and Certificate of Title was true and accurate in
all material respects at its date or at the date (if an-y_)' on which it was stated

to be given..

The information referred to.in clause 6.1 H{a) was, at its date or at the date (i
any) on which il was stated to be given; complete and the Borrower did not
omit to supply any.information: that, if disclosed, would adversely affect the

Valuation or Cerlificate of Title.

In the case of the first Valuation and Certificate of Title only, nothing has
occurred since the date the information. referred to in clause éil-l(aj was
supplied and the date of this deed which would adversely affect such

Valuation or Certificate of Title.

Avoidante of security

No Security expressed fo be created under this deed is. liable to be aveided, or

otherwise set aside, on the fiquidation or administration of the Borrower or otherwise.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable

obligations of the Borrower and iz and will continue fo be effective security over all

and every part of the Charged Property in accordance with. its terms:

GENERAL COVENANTS

Negative pledge and disposal restrictions

The Bdamrower shall not at any time, except with the priod written consent of the

Lender:

(a}

{B)

create, purport to ereate’ or-permit 1o subsist any Security on,, or in relation

i, any Charged Property othier thart any Security created by this desid;

sell, agdign, fransfer, part with possession of of otherwisé dispose of in any
maiiner (or purpott @ do so) all or any pait of, or any interest in, the

Charged Property, or

10



{e)

create or grant (or purport to create or grant) any. interest in the Charged

Property in favour of a third party.

7.2 Preservation ol 'Charged' Property

The Borrower shall not do;-or permit to be done, any act or thing that would or might

depreciate, jeopardise or: otherwise prejudice the security held by the Lender or

‘materially diminish the value of any of the Charged Property or the. effectiveness of

the security created by this deed.

T3 Compliance with laws and regulations

)

{b)

Thie Borrower shall not; without the Lender's priot written consent, Use or

permii the Qhargm_i Property to be nsed in snY Way contrary to law,
The Borrower shall:

¢y comply with the requiremenis of any law -or regulation relating to or

affecting the:Charged Property or the use of it or any part of it;

(i) obtain, and promptly renew fram time to time; and comply with the
terms of all authorisations that are required in connection with the
Charged Property or its use or that are necessaly to preserve,

maintain or renew any Charged Properfy; and

(i) promptly effect any maintenance; modifications, alterations or
repairs to be effected on or in connection with the Charged Propeity

that are required te be made by it under any law or regulation.

7.4 Enfa'rtae_m ent of rights

“The Borrower shall use fts best endeavours to:

(a_l

(b)

procure the prompt observance and performance by the ielevant
gounterparty to any agreement or arrangement with the Borrower and
forming part of the Charged Property. of the covenants and other obligations
imposed on such counterparty; and

enforce any rights and institute, continue or defend any. g}r'ﬁé&&'di-iigs"ré.lsit.iﬁg

to any -.of the Charged Property that the Lender may require from time o

fime.



13 Notice of misrepresentations and breaches

The Borower shall, prompily on becoming aware of any of the same, give the Lender

natice in writing of:-

{a)  any represéntation or warranty set Gui in this deed that i§ incorrect or

misleading in. aiy material fespect when niade or deemed t. be repéated;

and

{b)  any breach of ahy. covenait set it in this-deed.

76 Title documrents

The Boitower shall, on the exceution of this deed, deposit with the Lendet and the.

Lender shiall, for the dusation of this dead, be entitled to hold:

(&) all deeds and documents of title relating to the Charged Property that are in

{lie. possession or controt of the Borrawer {and if these: aré not within the

possession and/or control of the Borrawer, the Borower undertakes to

obiain possession of'all tHese deeds and dociuments of title); and

{b}  each Insurance Policy.

1.7 Notices to be given by the Borrower.

{a)  “The Barrower shallimmediately on the execution of this deed:

iy

(iiy

iive notice to the relevant ingurers of the ‘assignment of the

Borrower's rights and interest tn and under each [nsurance Policy
(including the proceeds of any ¢latms under that Inswance, Policy)
dnder clause 3.2(a) and procure that ach addressce of such notice
promptly provides an dckiowledgement of that notice fo the

fender: and

give nétice to the bank; Tinancial insttution or bther person

{excluding the Lender) with whom ihe Borrower has the Rent
Account of the charging to 1he Léndér of the Borrower's rights and

iterests in the Rent Account pursuant to clause 3.1¢b)(ivY and

‘procure that each addressee of such riotice promptly provides an

acknowledzement of that notice to the Lender.



{8} The Borower shali obtain the Lendet's prior approval of the form of any

notice or acknowledgement to be used under this clause 7.7

7.8 Borrower's waiver of set-off”

The Borrower waives any present or future right of set-off it may have in respect of

tle Secured Liabilites {including sums payable by the Borrower under this deed):

8 PROPERTY COVENANTS

8.1 Repair and muintensnce

(8)  The Borrower shall keep all- premises, and fixtures and fittings on the

Property, in:

@

{i}

good avd substantial repait and condition and shall keep all
premises adequitely and properly painted and decorated and replace.
any Tixtures and fittingg which have become worn out br otherwise
anfit for use with others of a Tike nature aid equal value; and

sitch repair and condition s to enablé the Properly to bie let in

accordance with all applicable laws and regilations.

{b)  For the purpose of clause 8.1¢a)(ii), a law or tegulation is applicable if it is

either in foree, or it is éxpected {0 conie into force and & prudent property

owner inthe same business as the Borrower would ensure that the:premises,

and fixtures and fittings on the Properly, were in sich tepair-and condition

in anticipation of that Jaw or regulation coming into force,

82 No alterations

(a)  The Boirawer shall not. without the prior written consent of the Lender:

i

(i}

pull down-of remove the whole or any. part of any building forming

part of the Property-not permit the same to/ occur; or

make or permiit fo be'made any material alierations o the Property

GI' SeVEr of Femove of penmit 1o be severed. or removed any of it
fixturcs or fittings (except to make any niecessary repaits o renéw

or teplace the same in accordance with clause 8,15,

13



{8} The Borrower shall promptly give notice to the Lender if the premises or
fistures or [ittings _lé‘mming patﬁiz.of the Property are destroyed or damiaged.
83 Development restrictions

The Bortower shall not, witlﬁ_aﬂt l}ié-'_prii::r.\_wiuﬁn cotisent of t_i}é- Lﬂ_nd_'ea_"':

{8}

{b)

make of, in so-faras it i able; permit others to make any application for
‘planning permission or development consent in respect of the Property; or

carry out or permit o sulfer to be carried out on the Property. any
development (ss defined in each of the Town and Couniry Planning Act
1990 and the Pl:aﬂning Act 2008) or change or permit ot suffer to be

changed the use of the Property:

84 Insurance

@)

(b}

{e)

The Borrawer shall insure and keep insured the Chirged Property against:
it loss or darmage by -_f‘i reor I:e‘rmri:s‘{ fets;

(i) other risks, perils and contingencies that would be insured against
by -1’&;133?!351}{' prudent persons carrying on the same class of

bqgiﬁgss’ s the Borrower; dnd

ity arny othier -risk, perils awd contingencies as the Lender may

reasonably require.

Any-suel insurance mustbe with an insurance company. or.underwriters and

on such terms as are reasonably acceptable to the Lender and must be for

not fess than the replacement value of the relevant iiharged Property

(meaning in the case of any. premises on the Property, the total cost of

entirely reﬁuiiding reinstating or replacing the premises in the event of their

‘being déstt‘-c&yed? together with architects’, surveyors, engineers and other

professional fees and charges for-demolition and reinstatement) and loss of
renis payable by the tenants or other. occupiets of the Property. for a period

of at least three yvears.

The Borrower-shall; if requested by the Lender, produce to the Lender each.
policy, certificate or cover note rélating to any insurance required by clause
8.4(a) .

14
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8.6

&7

8.8

The Borrower ahail li’ E&quﬁqted by the Lender, procure that-a note of the
Lendu's“ intersst IS endm‘sed upan in&manﬂe Pﬂhcy maintained by it or any
person an, ils. Em-,h_a]f in accordance with clause 8:4{a) and the Lender i
naned as ﬁrﬁi loss payee and tiﬁt the Eaﬂﬂ-% c'{" each such Insurance Pol lﬂy
tequire the m:,un,r not 1o mvalld’ite the policy as against the Lender by
reason-of thc act or def‘ault of any ot!lel ]::emt or nanied insured and not to

caricel it without giving at I;‘,&s_; 30 days prior written wotice to the Lender

insurance premiums.

The Borrower shall:

{a)

promiptly pay’ al! p’l'ei-llﬁ_iunés n respect of each Insurance. Policy and do all

othér -tl'ﬁiiﬁgs- necessary 1o ke'e_p that p(_)l"i ey in full force and- effect; and

{1f thee Le‘néér sotequires) give to the Lender copies of the receipts for all
pr giriums antf Gthu pRymMents necessary for effecting and kcepmg up each

1:151,11 ance F‘thy

No invalidation of insurance

The Barrower shall not de or-omit to do; or perlﬁit.m be done or.amitied, any act or

thing that may invalidate or otherwise prejudice.any Insurance Policy,

Proceeds fron Insuranee Policies

All monies payable under any Insurance Policy at any time (whether or not the

()

-'sec_uri'iy '-Cgﬂ_sﬁ.mmd: by this deed has become enforceable) shall:

he paid immediately to:the Lender

if they are not paid directly to the Lender by the insurers be held, pending
such payment, by the Borrower as trustee of the same for the benefit of the.
Lender: and

at- the option. of the Lender; be applied in making good or recouping

expenditure in respect of the loss or damage for which those monies are

received orin, or towards, discharge or reduetion of the Secured Liabilities

Leases and licences affecting the Property

13
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B

LY

The Borrower shall not, without the prior written consent of the Lender which

consent, n the case of clause 8.8(d), is not to be unreasonably withheld or delayed in

cirournstances in which the Borrower may not unreasonably withhold or delay its

CONSENLY;

@

c)

.( d}

grant any licence or tenancy affecting the whole or any part of the Propesty,
or exercise the statutory powers of '[:e:asi'ng orof acacpﬁng surrenders unler
section 99 or section 100 of the LPA. 1925 {or agree to grant any such
licenee or tenancy, or agree to exercise the statutory powers. of leasing or of

aceepting surrenders under section 99 or section 100 of the LPA 1925);

in any other way dispese of, accept the surrender of, surrender or create any
legal or equitable: estate-or interest in the whole.or any part of the Property
{or agree-to dispose of; accept the surrender of, surrender or create-any legal

or equitable estate or interest in the whole or any. part of the Property):

let any person into oceupation of or share occupation of the Whole or any
part of the Property; or

grant any. consent or licence wrder any lease of licénce affecting the

'Fi*oper'ty.

No resirictive ebligations

The Borrower shall not, without the prior written consent of the Lender, enter into

any onerous. or restrictive obligations-affecting the whole or any part of the Propeity

or ereate or permit to arise any overriding inierest, Sasement or right whatever in or

over the whote ar any part of the Property,

Proprietary r'ights.

The Botrower shall procure that no person shall becoie entitléd to assert any

proprietary or otfer like right or interest over the whole or any part of the Property,

without the prior written-consent of the Lender,

Compliance with and enforcement of covenants

The énﬁ‘cswer shall;

16
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8.13

814

observe-and perform all covenants, stipulations and conditions to which the
Propérty. or the use of it, is o1 may be s_t_,ibijaa;t- and-(if the Le_'ﬂciei_."sq-_l’gqpiire'sj-
priduce to the Lender evidence sufficient (o satisfy ﬂié‘«_z' Lg_nﬂer. that those
covenantd, stipulations and ggnditihng have been 'therved and 'ge_rf_ﬁm‘sfﬂﬂ;
and

diligently enforce all covenants, §tip£nlati_§m~:‘ and mn'aiti@ns f}:ﬁﬁeﬁﬁﬁg?ihé&
Property and shall not (and ifshaii'_r_m.t agree to) walive, release ar vary ahy_ of

thie same,

Notices or claims relating to the Property

(a)

(&)

The Borrower shall:

(i} gm’: full-particularsto the Lender of any notice, _(__)i‘_dt‘f-t‘,-_ {ii_i"e'i;_iinl}?
_d_es:i_gﬁatipm resolution, application, r’éqqi:ﬁmmﬁ_{. or pr_;}posai giver
or mdde by any public or local _b_ndy ar autha_:ri:ty. (a lfﬂfa‘_tieé}_ tha_.t
$pecifically applies to the Property, or to the s_aga_ﬁtgin which it is
situated, within seven days after bei:c}pﬁng aware. qf‘ the relevant

Motice;rand

(i} (if the Lender so rﬂqui_r_a_s}- imm‘ecﬁa‘zc!}r, and at the cost of the
Borrower, take afl regsonable and fiecessary. steps 1o comply with
any’ Notice, and make, or join with the Lender in m_qkiﬁg,_ any
ohjections or I"@']éf’émmmiﬁﬁs in respect ﬂf'ﬂiat ﬁ.étice- t]ﬁt E.iw;'
Lignder thinks:fit.

The Baortower shall give _ﬁ_ﬂ_] pariitu]:mjs to the Lender of any claiin, notice
or gther cozj'_ninumicﬁt'i.ﬁn_ -s;_ervcd_ on it '_Eﬁ respect :_}f‘: ny m{fdiﬁcaﬁun?
suspension or revocation of dny '!E_lwi'mnmﬁntali .L_i?céncg .csr any alleged

bresich of any Envirenmiental Law, in eac h case rel aﬁﬁg_ terthe: Property.

Payment of cutgoings

The Borrower shall;

pay (of procure paynient of the same) when due all charges, rates, taxes,
dutigs, assessments and other butgoings relating to-or imposed upon the

Praperty o on‘its occupier,

Rent reviews



8.16

8.17

B.14

9.1

{a)  The Borrower shall, if the Property is subject to occupational leases or
leenees, implement any upwards rént review _[:rrc_w'_isitms and shall not,
without-the prior written: consent of the 'L;cf:nde_n_ agree (o any change inrent

1o less thaw the open market Fenital '\{ﬂ_ﬁ:‘ﬂ- ;}f-t"ﬁe_ 1'eievaﬂt. part of the Property.
Envitonment

The Borrower shiall inrespect of thé Property:
{a}  comply in ;%Ei matzer_iai' respects with all the requirements of Environmental
Law; and

(b)  obtain and comply in _:.-III_IE' Eﬂ'ﬁtr;r_ial respects WEi}h all Environmental Licences.
Conduct of business on Property

The Barrower shiall cary on its trade and business on those parts (if any) of the

Propetty @8 are osed for the purposes of trade’ o business in accordance with the

standards of good management from time to time currant in such trade or business.

Ingpection

The Bortower shall permitthe Lender and any Receiver and any- person appointed by

either of them to enter on and inspéet the i?l_"ep_eﬁ.y on reagonable prior notice.
VAT option to tax.

The Borrower shill niot, withott the p'r?_ﬂ_r-wf‘i'tt&n e;c_sﬁs_ea?'_i;ft]fe Liender:
{d)  exercise any VAT option 10 tax in relation to the. Propetly: of

(b)  ievoke any \fé\T option 1o tax excrcised; and disclosed to. the Lender in

writing, Epefﬁ_r_e tlie ﬂéi_-teé of this deed:

RENTAL INCOME COVENANTS:

Collection of and dealings with Réntal lncome

{a)) The Borrower shall not deal with the Rental Income except by gelting it in

and realising it in the ordinary and usugl course of its business and shall,

18
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0.1

(b)

immediately on receipt. pay all Rental Income into the Rent Account or into
su;h other account as the Lender niay direct freomi time to dme. The
E%m*_rctiv@er S}aﬁil, pending that payment in to the Rent Account or other
account, hold al l Rental Income upon trusi for the Lender.

The Borrower dgrees with the Lender that any monies received by the
Lender under ¢lause 9.1(z) shall not constitute the Lender as mortgagee in
possession of (he Property:

The Borrower: agrees with the Lender that it shall not be entitled 1o receive,
utilise; transfer or withdraw any credit balance from lime to time on the

Reiit Account exeept with the prior. written consent of the Lender.

Notice of assignment of Rental Income

-T.E}E.B(!'ﬂ.'(}\-‘éﬂl_’ shall, promiptly fallowing the occurrence of an Event of Default, give

notice 1o the relevant tenant; guarantor or surely of the assignment under clause 3:2(b)

of the Borrower's rights and interest to the Rental Income and each guarantee or

security i respect of the Rental Income and procure that each addressee of such

notice promiptly provides an acknowledgement of that notice to-the Lender

POWERS OF TIiE LENDER

Power to remedy

{a}

@

The Lender shall be entitled (but shall not be obliged) to remedy, at dny
tinié, a breach by thé Barrower of any of its obligations contained in thig
dB@d

‘The Borrower irrevocably authorises the: Lender and ifs -agénts to do all

things that are necessary ot desirable for that purpose,

Any monigs expended by ‘the Leider i remiedyinig a bieach by the

Borrower of its obligations contained in this deed shall be seimbursed by the
Borrower to the Lender on a full indemnity basis and shall earry interest in

decordance with clause 17.1,

1r-temedying any breach in dccordance with this clause 10,1, the Lender, its

agents and their fespective officers, agents and employees shall be entitled

to ehtei onto the Property and (o (ke any action ag the Lender may

19



reasonably consider necessary or desivable including, without limitation,

carrying outany repairs, other works or development.
192 Exercise of rights

The rights of the Lefider iinder £laase 10,1 are Without prejudice to any other vights of
the Lender dnder thig deed. The exercise of any rights of the Lender under this deed

shall midt make the Lendér liable to account as a morigagee in passession.

103 Lender has Receiver's powers

To the extent permritted by law, any ‘right, power or distretion conferred by this deed
on @ Receiver may, dfter the security constituted by this deed hay become
eénforceable, be exercised by the Lender in relation fo any of the Charged Property
whether or not it has taken possession of any Charged Property and without first

appointing a Receiver or notwithstanding the appointment of a Receiver,

104 Copversion of currency

{a)  For the purpose of, or pending, the discharge of any of the Secured
Liabilities, the Lender may cobivert any monies teceived, recovered of
realised by it under this deed {including the proceeds of any previous
conversion under this clause 10.4) from their existing currencies of
denonination into any other currencies of dendmination that the Lender
may think fit.

{6)  Any such conversion shiall be effected at the Lender's then prevailing spot
sellig rafe of exchange for such other curréricy against the existing
Custency.

{&)  Each reference in this clavse 104 & a cudrency extends to funds of that
curfency and, for thé avoidance of doubt, finds of one currency may be

converted into different funds of the same Currency.

105 New accounts.

(a)  If the Lender receives, or is deemed 0. have received, notice of any
subsequént Security or other interest, affecting all or part of the Charged

Property;, the Lender may opei a hew account for the Borrower in the

20
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Lender's books, Without prejudice to the Lender's right to combine
aodounts, no money paid o the crédit of the Barrower in any sich rew
aceoiint shall be appropriated towards, or have the effect of discharging, any
pitrt.of tie Secured Liabilitics.

If the Lender does not open a new account itvinediately on veceipt of the
notice, or deemed notice, referred to it clause 10.5(a). then, uiless the
Lender gives xpress written notice to the contrary to the Borrower, il
paytients niade by the Borfrower to the Leiider shall be freated as having
been eredited o a new accouit of the Borrower and not as having been
applied in reduction of the Secured Liabilities, as from the time of redeipt.or

deeimied receipt of the relevant notice by the Lender,

Letder's set-off rights

If the Lender has more than orie aceount for the Horrower iiv its books, the Lender

iy at any time afier

(a)
(b}

thie security canstinited by this deed has become enforceable; or
the. Lerder has received, or iz deemed to havé received, notice of any
subsequent Security G other interest affecting all or any part of the Charged

Property,

trangfer, withgut prior notice, all or-any part of the balance standing to the cradit of

any account to any other account thal may be i debit. Afier nvaking any such

transfer, the Lender shall aotify the Borrawer of that transfer,

Indulgence

The: Lender may, at its discretion, grant time or other indulgence, or inakie any: other

arrangefient, variation or rélease with any person net being & party to this deed

{whether or niot any person is joiiitly liable with the Borrower) in respect of any of the

Secured Liabilities or of any other security for them without prejudice gither to this

deed ‘or Lo the lability of the Borréwer for the Secured Liabilites,

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default



The seeurity constitufed by this deed shall be immediately enforceable if-an Event of
Defduit gecurs.

Diseretion

After the. se’t:tkrity constifuted h’y this deed has bje:'ccﬁﬁfeﬁ. ghforceable, th_a L‘ar’iﬂér nil-ayg__
':_n.e!.'n.ne-r ﬂ?_l":_f or t]m-;tan_hs it _thmks fit, anr:l -ta-kﬁ‘_, p'_c}ssessmn ai_*_ ﬁﬁ.d_ha]d_ar dispase: af all

orany part of the Charged Pioperty.

ENFORCEMENT OF SECURITY

Enforcement powers

(:_,3].: The’ power of sale and ather powers conferred by section 101 of the LPA
iﬁ‘?i (as v’zrzed or extended by this deeci) shall,-as between the Lender and
pmciﬂsen fmm the Leniim arise on and be exemsaiﬂa at any time after the
execution of this dﬁ&é but the Lender-shall not exercise suh power of sale
or Dther powers. :,mtiE the. seeurity constituted by thiz deed has become

.enf(ﬁ ceabie m‘sder cIaHSL 11.1.

{6)  Section 103 of the LPA 1925 does not apply to ihe security constituted by
this deed,

Extension of statufory powers of leasing

The: statutory fowers of ]ea‘éing and accepiing surrenders conferred on mortgagees
under the LPA 1925 and by any other statute.are extended so as to authorise the
Lender and any Hec-eiver? at-any time after-the security constituted by this deed has

bhecame enforceable; whether i its own name or in that of the Borrower, to:
{a)  granta lease oragreement for lease;
_'{'%3) ‘accept surrenders of leases; or

(c) grant any r;}pmm in respect of the whole or any ;;alt af the Property with

whatever rights relating to other parts of it;

whether or not at a premium and containing. such ¢ovénants: o the part of the

Borfower and on such terms and conditions (imcluding the payment of wiongy fo &



lessee or tenant on a surrender) as the Lender or Receiver th inks fit, without the need
to comiply with any of the festrictions iniposed by sctions 99 and 100 of the LPA
1923,

12.3 Prior Security

{a} At any time afier the security constituted by this deed has become
enforceable, or after sy powers conferred by any Security having pl‘iﬁl’iﬁj
1o this'deed shall have become exercisable, the: Lender may:

(iy  redeem that of any other prior Security:
(i} procire the fransfer-of that Security to iself; and
(iiiy  settle any account of the ljeltier of any prior Security.

(b} ‘T“he:se_t_tléit’ler_n ;af* any such sccount shall be, in the absence 'ﬂf'any-m'an'i‘f“&si-
errar, c_w:m;:-_l'uﬁive- a_l_a'd bihding. on. the Borrower, All monies paid by the
_Lﬁr_}'_déi‘ (3 'eﬂ_tm_ﬂbraueer in settlement of such an account shall be; as
from its payntent by the Lender; due from the Borrower to.the Lender on
eirrent accourt aid shall bear interest-and be secured as part of ‘the Secured

'LEabEIE'iti:vz‘s.
124 Protection of third parties

No purchiaser, mortgagee or otlier person dealing with the Lender, any Receiver or

Eﬁ'éi_'ﬁgm‘& -s-ii_&.li be concerned to enduire:

{4) whetﬁér' aty nf the Secured Liabilities have become due or payable, or

yemain unpaid or undischarged;

(b} whether any power the Lender, a Receiver or Delegate is- purporting to

-exercise has become exercisable oris properly exercisable; or

(6) how any money paid to.the Lender, any Receiver or any Delegate is to be
-applied. N

125 Privileges

Eacli Receiver and the Lender is entitled fo all the rights, powers, privileges and

immiunities canferred by: the LPA 1925 on mortgagees and receivers.

fud
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3.1

Mo liability s5 mortgagee in: possession

Neither the Lender, any Receiver nor-any Delegate shiall be liable to account as

martgagee in possession in’ respect of all or ainy of the Chargad Property, ‘rior shall

any of them be lable for any loss on realisation of,-or for any neglect or defauli of
any rature in connection with, ‘all or any of the Charged Property for which a

niorigages in possession might be Hable as such.
Relinguishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of the Charged

Property, it of he tdy at any timé relinguish possession.
Conclisive discharge fo purchasers

The receipt of the Lender or any Receiver or-Delegate shall be a conclusive discharge
o @ plrchaser and, in making any sale or otlier disposal of any of the Charged
Property of in imaking any acquisition in' the exerelse of thelr respective powers, the
Lender, every Receiver and Delegaté may do so for any consideration, in any manner

and on any ternis that it or he thinks fit.

Rhi EIVERS
Appointment

Atany tinre afler the security constituted by this deed has become enforceable, orat
thie :requ‘a‘st.{}ﬁhgi Borrower, the Lender may. without further notice, appoint by way
of deed'-,_ or-atherwise i writing, any one of more person or persons to be a Receiver

of all orany part.of the Chargeﬂﬁrnm:r;y:
Removal

The: Lender may; w;i.th_tim“ﬁ;rt}mr notice:{subject to section 45 of the Insolvency Act
! 986), ffDi_n’ time tor time; by way of d'ée'_ti&; or. {:therw'ise i writﬁng,. remove: any
Receiver appdi’:m’cd_'b}f it :;«:in_ti may, wl'wfﬁ:e;\f'e'i' it thmkﬁ fit; appoint & new Receiver in

the place of any Recsiver whose appointment miay for.any reason have terminated,



134

14,

14,1

Remuneration
The Lender inay fix the remuneration of any Receiver appointed by it.without fhe
restrictions contaiited in section 109 of the. LPA 1925 and the remuneration of the

Receiver shall be a debt secured E_;ythis deedl, to the extent not otherwise discharged.

Power of appointment additional 1o statitory powers

“The power to dppoint a 'Ri_ar.:;e.i'_ver 'ccr_u_fén'ed by t‘h"i:é deed shall be in addition to all

statutory and othier powers of the Le_nder under the Insolvency Act 1986, the LPA

1925 or otherwise, and shiall be exercisable without the restrictions contained in

sections 103 and 109 of the LPA 1925 or mhmﬁ_:&e}
Power of appointiment exercisable despite prior appointments

The power 1o app.ﬂiﬂﬁ g Receiver {Whether ca_ﬂ'f;zﬂ'és;i by this deed or by statute) shall
be; and remvain, exercisable by the Len&ﬁr.d:espite"-_anﬁy prior appointment in respect of

all or any part of tlie Charged Property.
Agent of the Borrower

Any Receiver appointed 15_}«_* the Lender under this deed shall be the agent of the
Borrower and the Borrower sifs'&_ﬂ be soié‘i}{ respo'nsihﬁit:' for the contracts,
engagements, acts, '{Jnﬁssﬁgﬁg; defaults, _1G§ses: ?ﬂ‘ii_i remuneration f::_f"ﬁlhat Receiver and
for liabilities incurred by that -Rtﬁ:;éiver;_ "i;he agency of each Recciver shall continue
unitil the Borrower goes iito liquidation an_& ?_:ft'er that thie Receiver shall act as

principal and shall ot become the agent of the Lgndes;

POWERS 01 RECEIVER

Powers additional to statuiory powers

{3} Any Receiver appointed by the Lénder under this deed shall, in addition to
the powers conferred on him by statute; have the powers set out in clause,
14.2 tn-clause 14.20.

(b} If there is more than one Receiver holding office at the same time, gach

Receiver may (unless the document appointing him states otherwise)

25
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14,4

14.3

i4.6

147

exercise all of the powers conferred on a Receiver under this deed

mdividually and [0 ;heﬁﬁci_]usim of any -'Qtli_el"Rgeeii_far.

£y Any exercise i:;y Y R&'eéi_yer of any ﬂféhe"puw&rﬁ given by clause 14 may.be

on E}gh_&lf '{}'i*'ti_m Berr’ewer;._ the directors of the Borrower or himself,
Repair and develop the Property

A Receiver tiiay undertake of complete any works of repair, alteration, building or

development on. the Property and may apply for and maiotain any planning

perission, d_&_v&lﬂpwmm' consent; buildivg regulation approval or any .other

permissiof, consent or licence to éarry outany of the same:

Grant or aceept surrenders of leases

A Receiver may gram, or accept, surrendets of any leases or-tenancies affecting the

Property on any ferins and sibject o any -'adﬁdit‘i_citfxs-ﬂiat‘ e thinks fit.

Employ personnel and advisers

A Recerver may provide scrvices and employ, of engage. any managers, Qfﬁﬂal’&s_
sefvants, contractors, workmief, agents, other personnel and professional advisers on
any tevms, and subject toany eonditions, that he thinks fit: A Receiver may discharge.
dny such persoi-orany such person 3'ppu_ii_ned by the Borrower,

Make and revoke VAT options to tax

A Receiver may exercise orrevoke ary VAT option 1o tax that he'thinks fit.

Charge for rémuncration

A Receiver tiay chargé and réteive any sum by way 36"1‘“'1;@-111&'!};31‘311@11' (i addition to
all costs, charges and éxpenses incurtéd by Kim) that the Lender may preseribe or

agres with him,

Realise Charged Property



f4.8

1.9

40

14:11

M2

A Receiver may collect and get in the Charged Property or. any part of it in respect of
which he is appointed and make any. demands and fake any procecdings a5 rrmj?- seeim
expedient for that purpese, and take. possession of the Charged Propefty with like

rights,
Manage or reconstract the Borrower's business

A Recéiver may carry on, manage, develop, reconstruct, amalgamate or diversify of
concur in carrying on, managing, developing, reconstmcting, amalgamating or

diversifying the business of the Borrower carried dut at the Propetty.
Dispose c}f'ﬁh_a_r;;e‘g! Property

A Receiver may grant options and licences aver all or any. part of the Charged
Property, grant any other interest or right. over; sell, assign or fease {or conclr in.
granting options and licences over all-or any par of the Charged Property, grantiig
arny otfier interest or righ’t over, selling, assigning or leasing) all or any céfﬁm- Charged
Prcﬁperty in respect of which he is-.%ﬁppaiﬁnied. for such consideration and ifi such
manner (including, without limitation, by public auction or private sale) and generally
on.any terms and conditions that he thinks fit, A Receiver may promote; or:coneur i

promaoting; a company to purchase the Charged F;‘me‘t.y o hé-:di&:pnsﬂ‘d of by Hife.
Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from thé Property

without the consent of the Borrower,
Give valid receipis

A Receiver may give valid receipts for all monies and execute all assurances and

things.that may be proper or desirable for realising any of the. Charged Property.
Make settlements

A Receiver. may make any arrangement; settlement or compromise between the

Borrower and any other persen that he may think expedient.



14:13

14.14

1415

1,16

F4:17

14:18

Bring proceedings

A-Receiver may _i;ring, prosecyie, enforee, defend and abaridon all actions, suits and

proceedings in relation to any of the Charged Property that he thinks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity m clause
17.2, effect with-any insurer any policy of irisurance either in lieu or satisfaction"of,

or in addition to, the insurance requirﬁd to-be inaintainied by the Borrower under thiis
deed.

Powers under LPA 1925

A Recsiver may exercise all powers provided forin the LPA 1925 iir the same way a3
if he had been duly appointed under the LPA 1925 and exercise all powers provided
for an administrative receiver in Schedule. 1 to the Insalvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this claiige 14, raise money by

borrowing Trom the Lender {or from any other persen).either unsectred or on the

security of all or any of the Charged Property in respect of which ke is appointed on

any terms that he thinks fit (including, ifthe Lender consents, term udér which that

Security ranks.in priority to this deed}:

Redeem prior Security

A Receiver may redeem any prior Security and seitle the accounis to which the
Seeurity relates. Any accounts so settled shall be, in the absence of wiy manifest
error, vonclusive and binding on ihe Borrower, and the monies so paid shall be
deemed to be an expense properly ineurred by the Receiver:

Bglggaﬁﬂn

A Receiver may delegate his powers ‘in accordance with this deed.
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Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, éxercise all powers,
authorisations and rights he would be capable-of exercising, and-do all those acts and
things, as an absolute beneficial owner could exercisé or do in the ownership and

management of the Charged Property or any part of the Charged Property.
Incidentsl powers

A-Receiver may do-any other acis-and things:

{a)  that he:may consider desiralile or necessary for realising any of the Charged

Property;

{h)  that he may ¢onsider incidental or conducive to any of the rights. or powers

conferred on-d Réceiver under or by virtue of this deed or law: or

(b thathe Tawfully may orcan do as agent for the Borrower,
DELEGATION
Delegation
The Lender or-any Receiver may delegate (either generally ;ar'sipécfifi;ﬂlly}- by power
of attorney or in any other manner to any person any 1ight, power, '_gu_ith:ei_"ity or
discretion conferred ancit by this degd (including the pdwer of attprney granted un'&gr
claiise 1913,

Terms

Thie Lénder and edch Receiver tiay make a delegation on the teriis ahd conditions

{including the power to subi-delegate) that it thinks fit
Liability

Neithier the Lender nor any Receiver shall be i any way-lable o re-spc;n&ib_ﬁﬁz- to the

Borrower for dny loss or lidbility anising from-any act, default, omission or

miscaiiduct.on the part of any Délegate,
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A'P_i"lslfﬂ'r[(}_l. { OF F_Rﬁiﬁﬁﬁ: l'\"&
Ovder of application of procéeds

All mionies received by the Lender, a Receiver or a Delegate under this deed after the
security constituted by ihis déed has beconie’ enforceable (other thad sums received
ander any lisurance Policy), shall (stbject to.the cldims of-any person-having prior
rlghts aiid by way of variation of the LPA 1925) be applied in the following order of
priority:
() in artowards payment of or provision Tor all costs, charges and gxpenses
ineiired by or-on behalf of the Lender {and any Receiver, Delegale, anorney
o agent appointed by it) dnder or'in cofnigction with this deed and of all
rémuneration dug to any Recéiver under drin coniection with this deed;
{8 i or towards payment-of or provision for the Secured Lﬁz’ibiﬁties it any
orderdnd manner that the Lender determines; and
(&) in paymient of the surplus (if any) to the Borrower or other pefson entift_le’éi te
it

Apprapriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whetlier by ﬁrmc
of section 109(8) of the LPA 1925, ‘which is varied aﬁ;mr}rdin'g]'y',_ ot '_mEerji_&ef)_ w0 pay
oF apprapriate any: receipt or payment first-towards interest rather th'ah pl‘in_c_:ipal or

otherwise in any particular order beiween any of -tb_e'Sf&cm‘ed'L.iﬁ&i_lhi_éﬁ-g
Suspense account

All mionies received by the Lender, a Receiver oi'a Delegate: L;n&_ef_ thig deed (other

tawards discharge of the Secured Liabilithes):
{a}  ray, atthe discretion of the Lender, Reseiver or Delegate, be credited to
Any susjiense of sectrities realised actount;

b} shall bear interest, sf any, at the rate agreed i writing between the Lender

dnd the Borrower; and
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{cf  may be hehd in-that aceount for so long as the Lender, Receiver or Delegate

thinks fit,

COSTS AND INDEMNITY
Costs

The Borrower shall within five Business Days of demand, pay to, or reimburse, the
Lender and any Réceiver, on a-full indémnity basis, a1 costs, charges, expenses, laxes
and liabilitics of any Kind (including, withiout limitation, legal, prirting and out-of-
pocket expenses) incurred by the Lender, any Receiver or any Delegate.in connection
with:
{8} this déed or the Charged Property;
{b)  taking, holding, protecting, peifecting, preserving ot enforcing. (or
attermpting to do so) any of the Lender's, a Recelver's of a Delegate’s rights
under this deed; or

(€}  wking proceedings for, or récovering, any of the Seeured Ligbilities,

together with interest, which shall acerue and be payable (withoul the néed for-any
demand for payment being finde) from the date on which the relevant cost or expense.
arose uitil full discharge of that cost or expense (whether beforg or after jirdgment,

manner-stipulated by the Lender in writing from time {0 time,

Indemnity

{a}  The Borrower shall indemnify the Lender, each Receiver and each Delegate,
and thejr respective employees and agents against all liabililies, costs,
¢xpenses, damages and losses (incliding bul not limited fo any direct,
indirect or conseqiential losses, Toss of profit, loss of reputation and all
‘interest, penalties and legal costs {calculated on a full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of

thient arising out of or in connection with:
(it the exercise or purported exgreise of dny of the rights, powers,
authorities or discretions vested i1 themi nder this deed or by law in

rtespect of the Chirged Property;
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(i} iaking, holding, protecting, perfecting, preserving or enforcing (or

attemipting to do s0) the seeurity constituted by this deed; or

(i) any default or deiay- by the Borrowet in performing any of its

obligations-under this deed.

(b} Any pastorpresent employee or agent may enforce the terms ol this clause
17.2 subject to and in accordance with the provisions of the Contracts
{Rights-of Third Parties) Act 1999,

8. FURTHER ASSURANCE
The Borrower shall, at its own expeénse, take wiiatever action the Lender or any
Reteiver may reasonably require for;
{ay  creating, perfecting or protecting the security inténded 1o be ereated by this.
deed;

{8} facilitating the realisation'of any of the Charged Property; of

¢y  facilitating, ‘the exercise of any right, power, authority or _c_i_i's*ct‘cﬁtﬁn_
exercisable by ihe Lender or any Receiver in respectolany of tha': Charged

.P_rﬁ_pe;_’;ye

iri_c}g;ﬂ'i_llgg \_y:i'ﬂ'mut' _]ﬁnitaﬁt_yﬂ: (if the Lg‘nder- or Receiver- thinks it expedient) the
execution of any transférj._' c@_nveyanta; assigninient or assurance of all ot any of the
assets forming part of (_Gr’ imen_de‘d-' to-form pa_rt'%:}f}: the Ch‘argﬂd- Property (wl}efhel' to
ti‘h_efl_;endéi' or 1o it_s nofinge} ;u_t_d ihe-- giv.i.ngi fi.f: an_yinmi:cﬂ? arder ot direction.and the

miaking of any registration.

19. POWER OF ATTORNEY

9.1 Appointment of attorneys
By way of sécubity, the Botrower irrevocably appoiits the Lender, every Réceiver
and every Delegaie separately to be the atigiey of the Boirower and, in jis nanie, on

its behalf and as its act and deed, 1o execute dny documents and do any acts and

things that:

) the Borrower is required o execute and do under this deed; or

L¥¥]
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{8} any attorney deems proper or desirable in exercising any of the righs,
powes, authorities and discretions conferred by iEijis- deed o by _i&w o ?he

Lender, dny Receiver or.any-Delegate,
Ratification of atis of attorneys

The Botrower ratities 4nd confiring, and agrees to ratify and c‘on_ﬁlm,_ anything that
any ol its atforneys may do i the propet and lawful _ﬁ?ﬁﬁ?"ﬁ:iﬁe,'ijl-"}jlil‘_i_f!ﬁﬁ)i‘li’:d cxc;rﬁ‘s’e;.
of all ar any of _1_5"1:2:. .tigh‘tz;,._ powers, até_thé'ritigs-aﬁﬂ. di’&ergti@n‘s rg’z‘f‘a;ra’d o c’iaus;_i’:
&1,

RELEASE
Subject to clatse 27.3, on the expiry of thie Security Period (but not:otherwise), the.
Lerider shall, at the reguest and: cost of the Borrower, iake Whatever action is
necessary to:

{a)  relesse the Charged Property fron the security conistituted by thil desd: and

(b)  reassign the Charged Property to the Borrawet.

ASSIGNMENT AND TRANSFER

Assignment by Lender

{8) At any time, without thie consent of the Borrower, the Lgnderma}{' ﬁssigz_l or

transfer any or all 6F its rights and obligations und‘ar‘&hi?; deed.

b} The Lender may-disclose to any acival or proposed assignee or trjansifé’i_‘_ee
any infarmation in its possession that relates to the Borrower, the Charged
Praperty arid this deed that the Lenderconsiders appropriate.

Assignment by Borrower

The Borrower may not assigh any of its rights; of transfer dny of its rights or

obligations, under this deed.
SET-OFF
Lender's right of set-off

13
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The. Lencer may at any time set off any liability of the Borrower to. the Lender against
any Hability of ‘the. Lender to the Borrower, whether either liability is present of
Fut‘ﬁm;_ liguidated or unliquidated, and whether or not either liabifity arises under this
deed. [f the liabilities to be set off are exm‘ﬁSed in different currencies; the Lender
may convert either liability at & market rate of exchange for the purpose of sef-off:
Any exercise by the Lender of its rights under this clause 22.1 shall not limit or afiect

any other rights or rermedies available to itunder this deed or otherwise.
No ebligation to set:off

The Lender is not oblized to exercise its rights under clause 22.1.If, however; it doés
exereise those rights it must promptly nofify the Borrower of the set-off thit has been

made,

AMENDMENTS, WAIVERS AND CONSENTS
Amendmernts

No ameéndment of this deed shall be effective uriless it is in writing-and signed by, or

on behalf of; each party (or is authorised representative).

Wilvers and consents

fa) A waiver of any right or remedy under this deed or by ‘faw, o any tonsent
given uiider this déed, 1§ only effeciive if given in writing by the waiving or
conserting party and shall fot be deémed 4 waiver of any other breach or
default, It only applies in the circuimstances for which it is given and shall
not prevent the party giving it from subsequéntly relying on the relevant
provision.

(by A Failure to exereige or a delay i exercising any vight or remedy provided
under this deid or by law shall niot constitute a waiver of that or any other
vight or remiedy, prévent of restrict aty further exercise of that or any other
right or réfedy or constifute an elettion to affirm (his deed. No single or
partial exercise of any right of remedy provided ander this deed or by law
shall prevent or restrict the furthet exercise of that or-any other right. or
remiedy. No election to aftiim this deed by the Lender shall be effective

unless it s in writing.
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Riglits and remedies

The vights-and remedies provided under this deed are cumulative.and are in addition

te, and not exclusive of, any rig]}'ts-anﬂ-femediﬁs provided by.law.

4. SEYEBANCE

If-any provision (or part of a'provision) of this deed is or becomes invalid, Jllegal or
unetiforceable, it éhall be deemied modified to the minimium exfent neceskary to make
it valid, legal and enforcedble. I such modification is not possible, the refevant
provision (or part of 4 provision) shall be deented deleted. Any modification to or
deletion of & provigion {or part of 4 provision} uiider this clause shall not iffect the

legality, validity. and enforceability of the fest of this deed,

35, COUNTERPARTS
(a):' This deed may be executed in any number of counterparts, each of which
when exceuted and delivered shall constitute a duplicate original; bit all the

counterparts shall together constitute one deed.

(b} The executed signature page of & counterpart of this deed by fax ot email (in
PDF, IPEG Qr..'ilﬁhi_'ﬁl‘ agr.ér_%é Tormat) shall take effect as delivery of an
executed counterpart of this deed. 1T éither method of delivery is adopted,
without prejudice.to the validity of the déed-thus made, each party shall
provide the others with the original of such counterpart as soon as

reasonably possible thereafter,

26, THIRD PARTY RIGHTS
{a)  Exceptas expressly provided elsewhere in this deed, a person who is nota
party to this deed shall not have any rights under the Contracts (Rights of
Third- Parties) Act 1999 1o enforce, or enjoy the benefit of, any term of this
deed. This does not affect any right or remedly of & third parly which exists,
ar is available, apart from that Act.
{6)  “The rights of the paities loveseind or agree any amendmeint or waiver under

this deed are ot subject w the consent of any othet person.
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7.1

7.3

FHRTI-_HQR PROVISIONS

Independent security

The security constituted by this deed shall be in addition. to. and independent of, any

other security or guarantee E_hm_the Lender may -_i‘_a'é!_d_fﬁr-aiﬂy c_}f* t_hef' Se;cu-rad ki.'abi_i_itie‘s

at any time, No piior Se'i;u:r'itiy held by ihe Lendet:over: the \_?g.hq_'ig or any part of the

Charged Property shall merge i the security created by this deed:
Continuing security
The security constituted by E’h‘is deed ;»:‘hélitl_ remain in f_LE!'i -fm‘-(:s anid gffect as @

continuing security for the Secured Liabilities, despite any settlement:of-account, or

intermediate paymient, or othier matter o thing, untess and until the Lender discharges

this deed in writing.

Discharge conditional

Any release, discharge or settlement between tii‘:_;z Borrower aid the Lénéér 'sliaﬁ f}mﬁ:
deemed conditional ‘on na payment ﬁr"_k’&éﬁrit}f-rezyéfve'd by the .Lﬁildfe_i"ﬁl.-__ra_spgr:t of
the Secured Liabilities being avoided, reduced or ordergd to be rcfftmtléﬁ :un‘c_l_ér’ any’
law relating to insolvency, bankruptey, winding-up, admi'_nis_lf‘m'i.ﬂ_né rgz:e:iv&rsiﬁp ar
otherwise. Despite any such release, discharge oi settlement:
{a} the Lender or jis ﬁé_sm;i_n‘_g'ei__may retaii tiﬁs- deed and the security ereated by ot
under it, including _e‘sl.] certificates an&: docunients -i’-ei.at'ing try the whole or
Any’ part- of the z::hayg'e:& Property, for any pe;*iq;i that the Lender deems
Hicessary 1o pr{}ﬁ_d{:_- ﬂfiez Lender 'Wiﬂi‘ sec‘-;z_fi_tyf agai_n"st éh_.jy_ such avoidance,

reduction or order for réfiind; and

(6} ‘Eh_e_ Lender may recover the valug or amount ﬂ_f’ such security ‘or pryment
froni the Borrower subsequently as if the release; discharge or settlement

had not oeeurréd.
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274 Certificates

A certificate or determination by the Lender a5 to any-amount for the time being due
t_'g it frodi I':hvz::i.Eijﬂfczwar:m'ﬁ-d_éi’ this _d'egd Sha_ll be,in the shseres of atty _t_miiﬁ _i-_i.‘ﬁs't. afror,

conclusive evidence of the amount due.

275 Consolidation

The restriction on the right of consolidation ‘contained in section- 93 of the LPA 1925

shall nat apply to this deed.

78, NOTICES
28:1 m_li.wa_r_y

Any notice. or other communication given fo a party under or in connection witly this
deed shall be:

{a) in writing;
()  delivered- by hand, by pre-paid first-class post-or athet next working day
delivery service or sent by fix; and
e} sentior
() the Borrower at their registered office

(i} the Lender at their registered offige

ar o any other address or fax number ds is otified in writing by one pariy o the

ather from timie (o time,

T
fud’

82 Receipt by Borrower
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9.

241

Any notice or other communication that the-Lender gives to the Borrower shall be
deemed to have been received:
(&) ifdelivered by hand, atthe time tisleft at the relevant address;

(b} it pggte& by ‘pre-paid first-class post ar other next working day delivery

service, on thesecond Business Day after posting; and

{ef  ifsent hy- fax, when received in legible form.

A notice .or other communication given as described in clause 28.2{a) or clause

282(¢) on a day.that is not a Business Day, or affer normal business hours, in the

place it is received, shill be deenied to have been Teceived on the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been

received anly on actual receipt.

Service of proceedings.

‘This clause 28 does not apply to.the service of any proceedings or other documents in

any legal action or; where applicable, ary arbitration of other miethad of dispute

Tesolution,
‘Na notice by email

‘A notice or other communication given under of in connection with: this deed i§ not

valid if sent by email.

GOVERNING LAW ANDHIURISDICTION

Governing law

This deed gnd any dispute o claim arising out of ‘or in cornection With it orits

sibject matter or formation {including non-coniractual disputes or claims) shall be

governed by and construed in accordance with the lawof England and Wales:
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Jurisdiction

Each paity irrevocably agrees that: subject as provided below, the coutts of England
and Wales shall have exc]usive-jul‘isdicﬁan Dvef-aiiy dispute-or claim arising siit af o
it connection with this deed or its subject matter or formatiof (ineluding non-
contractual disputes or claims). Nothing in this clause shall Hniit the vight of the
Lender to take proceedings against the Borrower in any other court of"._.:::dzup'etéht
jmfiz‘;_di'::iinn, nor shall the taking of proceedings. in any org or more jurisdictions
preclude the taking of proceedings in-any other juriﬁéigtihns; whaiher ééﬁéurréntly or

not, to the extent permitted by the law. of such other jurisdiction.
Othier service

The Borrower irrevocably. consents to any process in any legal action or procecdings
under clause 292 being served on it in accordance with the provisions of this deed:
relating to service of notices. Nothing contained in this deed shall affect the right to

serve process in any other manner permitted by faw,

This document has been executed as a.deed and is dehivered anid takés éffect on the daté stated

at the beginning of it.
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1.2
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22
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41

Scheduie | Events of Default

NON-PAYMENT

The Borrower faills to pay any sum payable by it under the Agreement or this

mottgage when due, nless its failure to-pay is caused solely vither by:

An administrative error or téchnical problem and payment is made within five

Business Days of its due date,

An event {not caused by, snd dutside the control of; either paity) that materially
digrupts the systenis that ehable paynieits to be made or which otherwise prevents
either or bisth parties froni complying, With' their obligations under the Agregment or

this morizage.

NON-COMI'LIANCE

The Borrower fails (other than a failure to pay) to comply withi any provision of this
mortgage and, if the Lender acting reasonably, considers that the default is capable of

mmedy,,su\_:h-.‘{ieféwh 15 ot remedied within 14 Business Days of the earlier of:
The Lender notifying the Borrower of the default and _thewmﬁ_dy_r@quir_eda
The Borrower beconiing aware of the default.

MISREPRESENTATION

Any. representation, warranty or statement made by the Borrower in refation to the
Agreement or this morizage is (or proves to have been) incomplete, untrae, incorrect

or misleading when made.

INSOLVENCY

The Borrower siops or suspends payment of any of its debis. or i unable to pay any of
its débts a4 they fall due.

1



4.2

4.3

4

&5

4.6

4.7

4.8

A petition for a bankruptey ﬁrder i presented or & bankruptey order is made against
the Borrower, any ingtalment of thé: Principal is.not paid within 14 d*iys of becoring
dug.or

Ay interest or other i payable inder this sécurity is not paid within' 14 days of

becoming due;or

the ‘Barrawer or any surety fails fo comply with any, fgfm, condition, covénant of
provision of or to perform any of his obl wat:ﬁm or- liabilities under. this or any

-associated or collateral security; or

any representation or warranly given by the Borrower or any surety to- the Lender is

or betomes Invorrecty or

any judgment or order made against the Borrower or-ainy surety by any court is not.
mm;::mz& wﬂh within J4 daym or

the Real Property becomes subject io any forfeiture or execution, distress,
sequestration or ather form of process; ar-

a ntortgagee takes possession of of exercises or seeks to exercise any power of sale or
of an appoiniment of a receiver in relation to the: Real Property. or any other property
of the Borrower of of any surety; or
(a) i the cage of an individual:
(1) the Borrower or 4 any surcty bacomes -:u:bi'et:i“ to an interim ovder or
' makes a proposal for a veluntary arraigement under-Part VI of the
'Enscﬂvency Acr 1986 ot enitars, of seekq to enter; into any mh::i Tori

of. cm‘npcssmml orarrangement- w:th Em creditors whether in whaole
or i’ part; or

iy 4 petition s presented for the: banknipicy of the Borrower or any
' suretyror '

(itiy the Borrower makes a bankruptey application to an adjudicator
pursuant to section 2631 of the Insolvency Act 1986; or

(ivy  the Borrower o any surety dies o becomes. mentally incapable; or.
(by i the case oF a company. or Himited Hability partiership:
(i) the Borrower or any surety ceases or threatens fo cease to carry on;
' or disposes or threatens to dispose of, its business or a m&mnai prart
of its business; or
(i) the Borrower is deemed unable to pay its debts-as defined in section
123 of the Tnsolveney Act 1986; or
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5.1

(i)

{iv)

vy

(vi)

the Borrower or any surely makes a propesal for a mluntqry
arangement under Part | of tl:c‘: Insolvency Act 1986 i enters, of
Reelﬁ to-enter; inte any other form of composition or. arrangement
with its creditor 5_\}41611‘_\;[" in-whaole ar in part;.or

the Borrower or any strely becomes subiect to @ rotice of an
1r1ten&ed appmmmﬁnt of an administrator or an-application is made
m any cauﬂ ar any’ mectms;z of divectors or members is called witha
view to the Borrower-or any surety emerm“ inte administations or

an administrative receiver is &ppr}mted in rzspect of the whole oF
any part- of the umdﬁr&akmﬁ of the Bmowar orany surety; ai

a petition is piesmted I any. court or g mecting is: conveted for the
purpose of ;:Gns;deuﬂg a resolution fm thig wmdmg ap of t tle
Bm‘mw&r or any surety (except" in ihe t:m.t. af'a wcanstmcti{m or'
amuigamatmh that has ‘the previous approval in wr:tmg of the
Lernder); or

(vil) the Borrower is remaved from the Régister of Companies.

OCCUPATION

The Borrower of any member of the Bomower's family occupies the'whole or any

partof the Praperty.



Schedule 2 Property

The freeheld land known 2 Wakefield Road, London regglstere::f at tiw Laml Registry out of

Title Numhei MX1 s§780

IN'WITNESS whereof the Borrower has executed this Legal Charge 85 a deed the day and

year'ﬁrst- be writtan

Executed asa DEED hy

aeting by a divector in the presence of a witness being a Soliciior:

Signatute of witnesy ;
W_E;‘ e ST e, R
Seen T W_lfi_@

Narde:

o Taytar Rase TTKW Limited*-
Additsh ’13 15 MBD?QQ;E% %_ﬁﬂﬂﬂﬂ
Qecupation ECZR6AD

i

Sahake
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