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Registration of a Charge

Company name: METROPOLITAN PROPERTIES CO. (F.G.C.) LIMITED

Company number: 00866347
X907A0P4

Received for Electronic Filing: 05/03/2020

Details of Charge

Date of creation:  27/02/2020
Charge code: 0086 6347 0109
Persons entitted: HANDELSBANKEN PLC

Brief description: 42 COLEBROOK CLOSE, LONDON SW15 3HZ AND REGISTERED AT
LAND REGISTRY UNDER A TITLE NUMBER YET TO BE GRANTED.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 00866347 Page 1




Certified by: BIRD & BIRD LLP

Electronically filed document for Company Number: 00866347 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 866347

Charge code: 0086 6347 0109

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th February 2020 and created by METROPOLITAN
PROPERTIES CO. (F.G.C.) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 5th March 2020 .

Given at Companies House, Cardiff on 6th March 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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THIS LEGAL CHARGE ismadeon ___ it oy BETWEEN: Flaeci fost

(1 METROPOLITAN PROPERTIES €O, {F.G.C.) LIMITED company number 00866347 (the
"Mortgagor"); and

(2} Handetehanken ple (the "Bank").
T I8 AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed, unless the context otherwise requires:

: "'-'-Ruthorlsatlons" means all authorisations, consents and permits issued by any guvemmeptﬂl body
‘agency, department or regulatory, seif-regulatory or other authority including, without limitation, logal
- and public authorifies and statutory undertakings.

 "Borrower' means METROPOLITAN PROPERTIES COMPANY LIMITED company number
00043381,

"Charged Assete” means all the undertaking, property and assets of the Mortgagor described in
- clause 3.1 (Fixed ¢harge) including any part thereof and any interest therein.

“Collateral instruments” means instruments, guarantees, indemnities and other assurances against
~financial logs and any other docunrents which contain or evidence an obligation to pay or discharge
any fiabilities of any person.

- "Enforcement Date" means the dale ori which the Bank demands the payment or discharge of all or
any part of the Secured Liabilities or, if earlier, the date on which an application is made orother action
is taken for the administration of the Mortgagorandlor the Borrower,

"Ingurances" means all corfracts or policies of insurance relating to @ Property in which the Mertgagor
fror time to time has an intorest.

. "Party" means a party to this Deed and includes its successors in title, permitted assigns and permitted
transferees, whether immadiate or derivative.

"Planning Acts" means the Town and Country Planning Act 1990, the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
{Consequentia! Provisions) Act 1990, the Planning and Gompensation Act 1991 and the Planning and
' _Com'pulsory Purchase Act 200'4 and any sUbordmate Iegxslation made (before or after this Dsed)

and prcperty

“Property” msans the property known as 42 Colebrook Close, London, SW135 3HZ and registered at
Land Registry under titie {tumber ' Bra & Bod in s

tf?t to ke e
"Recelver” mears any ong or more receivers and/or managers appointed by fhe Bank pursuant to this
Deed in raspect of the Mortaagor or over all or any of the Charged Assets, -

"Sgeurity Inferest’ means any mortgage, charge, pledge, fien, hypothecation, assignment by way of
secufity, right of set-off, trust amangement for the purpose of providing securty or any other
encumbrance securing any obligation of any person or any other type of preferential arrangerment
{including, without limitation, title transfer and retention arrangements} having 2 similar effect.

"Secured Liabilities" means all moneys, obligations and liabilities covenanted to be paid or
discharged undeér or pursuant 1o clauss 2 {Covenant fo pay).
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"Secur’nty Period" mea’ns the beflod frc':im "the date of fh'ls Deed un’iil' the. "B'a'nk cc&n‘fir‘ms in writihg to

discharged in fuli

Construction

Any reference in this: Deed fo:

(i)

{ii
(i)

(iv)

(v)

{vi}

(i

{viii)

{ix)

(x)

{xi} ..

an “amendment’ includes amendment, implement, novation, .re~en‘actmejn_t;.__ replacement,
reinstatement or variation and "amend” or "amended” will be considered accordingly,

"assets” includes present and future property, revenues and rights of every description;

"consent” shall be construed as including, without limitation, any authorisation, consent
approval, resalution, licence, exemption, filing, notarisation or registration;

"this Deed" or any other agreement or instrument is a reference to this Deed or that other
agreement or instrumant as the same may have been, or may from time to time be, amended,
novated, replaced, restated or supplernented provided that, where the consent of the Bank is
required to such amendment, riovation, replacement, restatement or supplerment, such consent
has- been obtained;

res;ﬁe_ct of the mdebtedness of any perstm

the words “includes”, "including” and "in parficular” shall be construed as being by wéy of
fllustration or emphasis-orily and-shalt not be construed as, nor shall they take effect as, !nrmtmg
the generality of any foregoing words;

"law" includes common or customary law, principles of equity and any constitution, code of
practice, decres, judgerment, decision, legislation, order, ordinance, regulation, bye-law, statute,
treaty or other legislative measure in any jurisdiction or any present or future directive,
regulation, guidelitie, request, rile or requirement (in each case, whether or not having the force
of law but, if net having the force of law, the compliance with which is in accordance with the
general practice of persons to whom the directive, regulation, guideline, request, rule or
requirement is intended to apply) of any governmentat, intergovernmental or supranational
body, agency, departrment or regulatory, self-regulatory or ofher autharity or erganisation;

a "person” includes any person, firm, company, corporation, government, state or ag'e-ncy of a
state or any association, trust or partnership (whether or not having separate legal personality)
- two or more of the foregoing;

@ "regulation” includes any regulation, rule, official diractive, request or guideline (whether or
rict having thie foree of the law} of any goverrimental, intergovernmental or supranational body,
agency, department of regulatory, self-regulatory or othier authority or organisation;

"rights" ircludes all rights, titte, benefits; powers, privileges, interests, claims, authormes
diseretibng, remedies, libertiss, easements, quasi-easements-and appurtenarices (i each case
of every kmd present, future and contingent); and

"security” includes any mortgage, charge, pledge, lien, security assignment, hypothecatlon of,

*trust or other arrangement for the purpose of prowdmg security and any other encumbrarnce or

security interest of any kind having the effect of securing any obligation of any person (including,

without limitation, the deposit of moneys, property or title documents with a person with the
intention 6f affording such person a right of set-off or lien) ard any other agresment or any other
type of arrangemant having a sirmilar effect.

Clause and schedule headings are for ease of reference only.

A reference in this Deed to any person includes that person's successors.in title, whether immediate

or derivative and (in the case of the Bank only} its perwiitted assignees and permitted transferees,
‘whether immediate or derivative.



124

1.2.6

2.1

22

221

222

223

224

2.3
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If two 6 more persons are included in the definition "Mortgagor” then the use in this deed of the word
"Mortgagor' shall be deemed fo refer fo such persons both together and separately and the
Mortgagor's obligations shall be their joint and several obligations and each of them shall be pr:maﬂly

Jiable by way of indemnity for the liabilities o the Bank.

If two or more persons are included in the definition "Borrower” then the use in this deed of the: word
"Borrower" shall be.deemed to refer to such persons both together and separately and the Bcrruwer’s
obligations shall be their joint and several obligations.

COVENANT TO PAY

Covenant

obilgataons and habqhtues of the Borrower now or hereafter due, owmg or incurred by it to the Eank
when the same become due for payment or discharge whether by acceleration or otherwise; and
whether such moneys, obligations or liatilities are expressed or mpl:ed present, future, actual or
contingent; joint or several; incurred as principal or surety; anginally owing to the Bank or purchased
or otherwise acquired by it; denommated in sterling or in any other currency; or incurred on any banking

-gccount or in any other manner whatsoever.

Certain liabilities
The liabilities referred to in clause 2.1 (Covenand) shall, withdut limitation, include:

all habn'ﬂtnes under or in connection with foreign exchange transactions, interest rate swaps and
hedging transactions and other arrangements entefed inio for the purpose of limiting exposure to

fluctuations in interest or éxchange rates;

all fiahilities arising from the issue, acceptance, endorsement, confirmation ot discount of any
negotiable or non-negotiable instruments; documentary or other credits, bonds, guaraniees,
indemnities or other instrumernts of any kind;

interest (both before and afler judgerment) to date of payment at such rates and on such terms as may
from time to time be agreed, commission, fees and other charges and alt legal and other costs, charges

and sxpenses on a full and ungualified indemnity basis which may be incurred by the Bank in relation

to any such moneys, obligations or liabilities or generally ifi respect of the Borrower; and

all costs, charges, expenses and liabilities incurred as a result of or pursuant o the exercise of the
rights and powers contained in this Deed. :

Notwithstanding any other provision of this Deed, the amount which may be recovered from the
Mortgagor under the terms of this Deed will be limited fo the proceeds of realisation of the Charged

Assets,

CHARGES
Fixed charge

The Mortgagor charges to the Bank with full title guarantee as a2 continuing security for the payment
and discrarge of the Secured Liabilities the foHowmg assets, both present and future:

by way of legal marfgage ths Property; and
by way of fixed charge:

(i) all plant and machinery owned by the Mortgagor and its inferest in any plant and machinery in
its possession located at the Property;

(i allfixtures and fittinigs from time to time attached to the Property;

{iiy it other chattels of the Mortgagor located at the Property and not ordinarily disposed of m the
ordinary course of buginess;
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4.2

4.3

4.4
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(vy all benefits in respect of the Insurances including all claims and the refund of any .p-re:m‘[umfs;
{(v) all rents recetvable from any lease granted of the Property; and

(viy all the goodwill of the Morigagor's business carried on at the Property. |
The Mortgagor confirms and agrees that at any time on er after the Enforcerment Date, the Bank andfor
any Receiver may ~ as agent for the Morigagor — sell any assets of the Mortgagor which have not
been removed from the Property. The Mortgagor hereby assigns and agrees ta assign the proceeds
of such sale to the Bank and agrees that the Bank may apply such proceeds in reduction nf the:
Secured Liabilities.

Set Off

The Mortgagor hereby agrees that the Bank may at any time and from time 15 time with0ut_n'o.ticé, get
off gy amounts swed by it to the Mortgagor ini or towards satisfaction of the Secured Liabilities {which

shall be in-addition to and without prejudice o such rights of set-off, combination, lien and other rights

whatsoever conferrad on the Bank by lawy and may transfer any sum or sums. standmg to the credit of

“any accourit of the Mortgagor with the Barik at any of its brafiches of whatever nature and in whatever

currency deriominated, in or towards satisfaction of any sums due and payable from the. Mortgagcr ta
the Bank under this Deed or in or towards satisfaction of the Becured Liabilities.

If the liability in respect of which the Bank is exercising its rights of set-off is contingent, or not yet
payable, it shall automatically be accelerated, and shall accordingly be due and payable, before and

. -at the time of such set-off. If the sums standing to the credii of any account of the Mortgagor with the

Bank at any of its branches against which set-off is to be made are not due or matured or otherwise

payable, they shall notwithstanding anything to the contrary contained in this Deed be deemed already
~ to be s0 for the purposes of the set-off contemplated in this clause provided that the Bank shall not be

phiiged to exarcise any right given 1o it by this clause.

UNDERTAKINGS

Buration

The undertakings. in this clause 4 remain in force during the Secuirity Period.
Negative Pledge

The WMortgagor will not create or agree to create or permit to subsist any Security Interest over the
Charged Assets,

Deposit of deeds

The Mortgagor will deposit with the Bank (to be held at the risk of the Mortgagor) ali deeds and
documents of fithe relating to the Progerty and such other Charded Assets as the Bank may réeguire.

Development and alterations

The Mortgagor will not, without the prior written consent of the Bank {not to be unreasonably withhetd

or delayed), meke or {fo the extent that it is able) permit others to make any application for planning
permission in respect of arly part of the Property or make any structural ot material alteration or addition
to the Property or carry out or permit to be carried out any development (within the meaning of that
expression in the Planning Acts) on any part of the Property, provided that the Bank’s consent shall
hot be required for any internal non-structural altérativns. carried sut or 1o be carried out on a Property
pursuant to the terms of any Cccupational Lease.

In the event that, during the Security Period, the Property is intended to be developed or is in the

-course of development (in-each case with the prior written consent of the Bank), the Mortgagor shail;

(iy  proceed diligently and to the reasonable satisfaction of the Bank and any competent authority
with such developmenit in all respects in conformity with all pianning and by-law consents which
shall together with the plans and specifications be produced to the Bank for approval prior to
the cemmencement of any works of development;, and

4
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4.9
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4.92

(i) obtain such further insurarice as shall be réquired and specified by the Bank.
Repair

The Mortgagor will keep all its buildings, fixtures, fittings, plant and machinery (or procure that they are
kept) in good repair and in good working order and condition (fair wear and tear excepted in the case
of fixtures, pfant and machinery) and fully protected against damage or deterioration and not commit
any waste thereon or lessen the value thereof.

Access.

The Mortgagor will permit any person appointed by the Bank, without the Bank becoming liable to
account as mortgagee in possession, (at reasonable times and on reasonable rictice) to enter an-and
inspect the state of the Property and other premises {if any) on which the Mortgagor shall from tlme ta
titrie be carrying cut any coniract or other works.

Notices

The Mortgagor will, within 5 Business Days of receipt, give fuli particulars to the Bank of any netice,
order, direction, designation, resolution or proposal having specific application to the Property or to the
area in which it is situate, given or made by any planning authority or ottier public body or authorlty
whiatever or in pursuanee of the powers conferred by any ofher statute,

The Mortgagor will, if requested by the Bank, without delay and at its own cost take all reasonable or
necessary steps to comply with any such notice or ordar. :

The Martgagor will further, if requested by the Bank, but at its own cost, make or join with the- Bank in
maklng such objectlons or representatmns agafnst or it respect of any proposal for such a notlce or

Any campensation received by the Mortgagor as a result of any notice or order shall be applled in
repaymetit of the Secured Liabilities.

Planning Acts
The Mortgagor will:

not do or knowingly omit or knowingly suffer to be. done or omitted any act, matter or thing.in, en-or in
respect of the Property required to be done or amitted by the Planning Acts or which shall contravene

thie provisions of the Planning Acts; and

indemnify and keep indemmified the Bank against all actions, proceedings, costs, expenses, claims
and demands whatsoever in respect of any such act, matter or thing so contravening the prowsmns of

the Planning Acts.

Land Registration Acts
The Mortgagor will not, without the prior written consent of the Bank;

(i) permit any person to be regislered as proprietor under the Land Registration Acts of the
Property,

(i) createor knowingly permit to arise or subsist any overriding interest affecting the Property- W|th|n
the definition in the Land Registration Acts; or

{iiy  permit any person to become entitled to any proprietary right or interest which might reasonably

be expected adversely to affect the value of the Property orany other Charged Asset thereon.

The costs incurred by the Bank in lodging from time to time a notice or restriction against reglstratlon
of the Property shall be déemed to be costs properly incurred by it under this Déed.
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4.10.1

4.10.2

4:10.3

4.10.4

4.10.5
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4.11.1

4.11.2

4.12
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nsurances.

The Mortgagor shall effect insurance of the Charged Assets, all such insufanices to be in amoun‘t and
in form and with an insurance company or Underwriters acceptable 1o the Bank (acting reasonably)

The Mortgagor must procure that at all tirmes:

{i) it shall use its reasonable endeavours to procure that at all times the Bank is named as co-
insured on each such insurance policy but without any liability on the part of the Bank for any
premdurm in relation to those insurances. Where it is niot possible for the Bank 1o be named as
co-insured on an insurance policy, the Mortgagor shall procure the Bank is named on the
relevant insurance policy as it shall require, taking into account the insurance which 15
reasonably practicable for the Morigagor io obfain in respect of the same; and

{iy  every such policy complies with the following requirements:
{a) it must contain:

- a non-invalidation and nan-vitiation clause under which the insurances will not be
vitiated or avoided as against any insured parly or the Bank as a result of any
misrepresentation, non-disclosure, or breach of any peticy term or condition on the
part of the insured party, the Bank or any agent of the insured party or any
gircumstances beyond the control of the insured party or the Bank; and

.= a waiver of the rights of subrogation of the insurer as against the Mortgagor, the
Bank and the tenants of the Property.

(b} the insurers must give &t least 30 days' notice {o the Bark if any insurer proposes o
repudiate, restind or cancel any insurance policy, to tredt it as aveided in whole or in part,
or treat it as expired due to non-payment of premium or otherwise decline any valid claim
under it by or ont behalf of any insured party or the Bank and must give the Bank the
opportunity to rectify any such fion-payment of premium within the notice period.

i the Morigagor fails to comply with any of the provisions of this clause, the Bank shall immediately
be entitled o afféct the Insurances concerned &t the expense of the Mortgagor.

Except as provided below, the proceeds of any insurance in respect of physical damage, must be used.
towards replacing, restoring or reinstating the Property.

At the Bank's request insuranice proceeds in respect of physical damage of a value greater than
£100,000 in respect of any single insurance pay-out event, shall be used to prepay the Secured
Ligbilities and until such payment occurs the Mortgagor shall hold the insurance proceeds on trust for
the Bank (the perpetuity pericd for which trust shall be 125 years).

Restrictions on dealing with Charged Assets

The Mortgagor will not, without the prior written consent of the Bank {not to be unreasonably withheld
or delayed) {whether by a single transaction or a series of related or unrelated transactions and
whether at the same time or over & period of time} sell, transfer, lease or otherwise dispose of any of
the Charged Assels or agree to do so, save the Mortgagor miay, without the Bank's consent lease the
Property or part of the Pro;aerty where the exclusive annual rent does: not exceed £250,000.

The Mortgagor shall not, w1thout first obtaining the express written permissior of the Bank (ot to be
unreasonably withheld or deiayed), exercise any of the powers of leasing or of accepting surrenders
of leases conferred by sections 99 and 100 of the Law of Property Act 1925 or by common law or vary
any lease or tenancy agreement or reduce any sum payable under the same.

Powaer to remody

If the Mortgagor at any time defaults in complying with any of its obligations contained in this Deed,
the Bank shall, without prejidice 1o any other rights arising as a consequence of such default, be
entitled to make good such default and the Mortgagor irevocably authorises the Bank and its
enmployees and agents by way of secutity to do all such things necessary or desirable in connection
with the same.



4122 Any moneys so expended by the Bank shall be repayable by the Mortgagor to the Bank on demand.
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6.3

6.4
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Leasehold Property

If the Property is leasehold, the Mortgagor undertakes to comply with the terms of the lease and
immediately inform the Bank if any notice is received framthe lessor relating to any actual or suggested
breach of the lease or threatening action or proceedings for possassion or to forfeit the lease.

FURTHER ASSURANCE
Further assurance
The Mortgégor shall, if and when required by the Bank:

execute such further Security Interests and assurances in favour of the Bank and do all such acts and
things as the Barnk shall fram time to time require over of in- relation to-all or any of the Charged Assets
to secure thie Secured Liabilities or to perfect or protect the security intenided to be ¢reated by this
Deed over the Charged Assets or any part thereof or to facilitate the realisation of the same; and

affix to-sucﬁ items of the Charged Assets or endorse or cause to be endorsed thereon as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the Bank
shall require referring or drawing attention to the security constituted by or pursuant to this Deed.

POWERS OF THE BANK
Powers on enforcement
At any time on or after the Enforcemerit Date, or if requested by the Mortgagor, the Bank may, without
further notice and whether or not & Receiver shall have been appointed, exercise all the powers

conferred on mortgagees by the Law of Property Act 1925, as varied or extended by this Deed, and
all the powers and discretions conferred by this Deed on.a Receiver either exprassly or by reference.

Subsequent Security Interests

if the Bank receives notice of any subsequent Security Interest affecting the Charged Assets or any
part thereof, the Bank may open a new account for the Barrower.

If it does not open a new account then, unless the Bank gives express written notice to the contrary to
the Borrower, it shall nevertheless be treated as if it had opened a new account at the time when it
received such notice and as from that time all payments made by or on Fehalf of the Borrower fo the
Bank shall be-credited or be treated as having been credited to the new account and shail not operate

to reduce the Secured Liabilities at the fime when it received such notice.
‘Statutory powaer of leasing

“The Bank shall have the power {o lease and make agreements for leases af a premiun or otherw:se

to accept surrenders of leases and to grant options on such ferms as the Bank shal consider expediert
and without the need to observe any of the provisions of sections 88 and 100 of the Law of Property
Act 1925,

Contingencies

1f the Bank enforces the security constituted by this Deed ot a time when o amount in respect of the

Secured Liabilities is due and payable, the Bank (or the Receiver) may pay the proceeds of any
recoveries effected by it into & suspense account.

The Bank may {subject to the payment of any claims having priority to this security) withdraw ambunts
standing to the credit of such account for application as follows: :

{i} paying ail costs, charges and expenses incurred and payments made by the Bank (or the
Receiver) in the course of such enforcement,

(il paying remuneration to the Receiver as and when the same becomes due and payable; and
7 :
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(ily  paying amounts due-and payable in respect of the Secured Liabilities as and when the same
become due and payabtle.

Power of sale and right of consolidation

Sections 83 and 103 of the Law of Property Act 1925 do not apply to the security constituted by this
Deed.

APPOINTMENT AND POWERS OF RECEIVER
Appointmient

At -any time an or after the Enforcement Date, or if requested by the Mortgagor, the Bank may by
instrument in writing executed as a deed or under the hand of any duly authorised officer appomt A
Recelver of the Charged Assets or ary part thereof.

Where more than one Receiver is appointed, gach joint Receiver shail have power o act severally,
independently of any other joint Receivers, except to the extent that the Bank may Spemfy to the
coritrary in-the appdintmearnt.

The Bank may {subject to section 45 of the Insolvency Act 1986) remove any Receiver se appointed
and appoint another in his place and may (Subject to the provisions of any applicable law) replace an
adrinistrator of the -‘Mortgagor previously appointed by the Bank where there is a vacancy in ‘'such
uifice. :

Recuiver as agent

A Receiver shall be the agent of the Mortgagor and the Martgagor shall be solely reSponsmIe for his
acts or defaults and for his remuneration.

Powers of Receiver

A Receiver shall have all the powers conferred from time td time on réceivers, administrative receivers
and administrators by statute and power.on behalf ard at the expense of the Mortgagor to do, or ot
to do, anything which the Mortgagor could do, or omit to do, in relation to the Charged Assels or any
part th ereof including: :

take possession of, collect and getin, and give a good discharge for, all or any of the Charged Aésets;
andior

exercise in respect of the Charged Assets all voting or other powers or rights available to a reglstered
or ofher helder in such manner ag he may think fit; and/or

carry on, midnage, develop, reconstruct, amalgamate or diversify the business of the Mongagor or any
part thereof, andfor

lease or otherwise acquire and develop or improve properties or other assets without being responsrbie
for loss or damage; andfor

sraise or baorrow any money from or incur any other liability to the Bank or others on such terms. Wwith
or without security, as he may thirik fit and so that arly such security may be orinclude a charge on
the whale or.any part of the Charged Assets ranking in priority 1o this security or otherwise; andfor

sel[ let, surrender of accep't surrenders gran't |cences or ot’henmse dlspose of or deal wut’h afl or-any

thmk f|t and the consnderatlon for such sale, fease or dISpDSItIOH may be for cash debentures or other
abligations, shares, stock, securities or other valuable consideration and be payable imiediately or
by instalments spread over such perigd as e shall think fit and so that any consideration received or
receivable shall Immediately be and become charged with the payment of all the Secured Liabilities;
andior

promiote the formation of companies with a view to the same becoming a Subsidiary of the: Mortgagor
and purchasing, leasing, licensing or btherwise acquiring interests in all or any of the Charged Assets

B
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7.3.13
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74

8.1

9.2

10

or othenwise, arrange for such companies to trade of ceass tg trade and to purchase, lease, 'I_i'cjeqse
or otherwise acquire all or any of the Charged Assets on such terms and conditions as he may think
fit; andfor

make any arrangerent or compromise or enter inte, or cancel, any contracts which he shall think
expedient; andfor

make and effect such repairs, renewals and improvements to the Charged Assets or any part thereof
as he may think fit-and maintain, renew, take out orincrease insurances; and/or

appoint managers, agents, officers and emplayees for any of the purposes referred to in this clause
7.3; and/or

make calls conditiorially, or unconditionally, o the members of the Mortgagor in respect of uncalled
gapital; andior :

institute, continue, enforce, defénd, settle or discontinue any actions, suits or procsedings in relation

“tothe Charged Assets or any part thereof or submit to arbitration as he may think fit; and/or

delegate his powers in accordance with clause 10 (Delegation), and/or

sigri any document, execute any deed and do all such other acts and thirigs as may be considered by

him to be incidental or conducive to any of the matters or powers referred to in this clause 7.3 or to the

realisation of the security created by or piursuant to this Deed and to use the riame of the Mortgagor

forall the purposés referred to in this ¢lause 7.3,

Remuneration

The Bank may from time to fime determine the remuneration of any Receiver and section 109(6

the Law of Property Act 1925 shall be varied accordingly.

APPLICATION OF PROCEEDS

All moneys. received by the Bank or by any Receiver shall be applied, after the discharge of the
remuneration and expenses of the Receiver and &l liabilities having priority to the Secured Liabilities,
i or towards satisfaction of such of the Secured Liabilities and in such order as the Bank in its absolute
discretion may from time to.time conclusively determine, except that the Bank may credit the same to
a suspenseé accotnt for sg long and in such manner as the Bank may from time to time conclusively
determine and the Receiver may raétain the same for such period as he and the Bank consmier
expedient.

PROTECTION OF THIRD PARTIES
Deemed right to enforce

In favour of any purchaser (as defined in section 205 of the Law of Propery Act 1925} or persen
dealing in good faith, the Secured Liabilities shall be deemed fo become due, and all rights of
enforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by this
Deed, shall be deemed to arise, immediately after the execution of this Deed.

No enquiry required

enguire w_hether_ any pnwer _exerclsed or pu_rported _to be exercnsed under _thls Deecf_ has becoirie
exercisable or whether any money is due on the seclrity of this Deed oras fo the propriety or regularity
of any sale by, or other desling with, the Bark or such Receiver or be concerned with notice o the

contrary, Any such sale or dealing shall be deemed to be within the powers conferred by this Deed

and to be valid and effectual accordingly;
DELEGATION

The Bank and any Receiver may delegate by power of attorney or in any other manner to any person
any right, power or discretion exercisable by it under this Deead. Any such delegation may be made on

thee terms (including power to sub-delegate) and subject to any regulations which the Bank or such

9
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114

11.2

11.21

11.2.2

1123
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12.1

12.1.1

1212

12.1.3

12.2

13
13.1

Receiver (as the case may be) may think fit. Neither the Bank nar any Receiver will be in a‘ﬂy:wa‘y
liable or responsible to the Mortgagor for any loss or liability arising from any act, default, omlssaon or
misconduct gn the part of any such delegate orsub-delegate.

INDEMNITIES
Enforcement costs

The Mortgagor shall on demand, indemnify the Bank against any cost, loss or liability incurred by the:
Bank or by any Receiver as a result of the enforcement, preservation or attempted preservation of any
of the security created by or pursuant to this Deed or any of the Charged Assets.

Indemnity from Charged Assets

The Bank and any Receiver, attorney, agent or other person appainted by the Bank under this Deed
and the officers and employess of the Bank and any such Receiver, attorniey, agent or other person
{each an "Indemnified Party") shiall be entitled to be indemnified out of the Charged Assets in respect
of all costs and losses which may be incurred by, or made against, any of them {or by or against any
manager, agent, officer or employee for whose lHability, act or omission any of therm may be
answerable) at any time relating to or arising out of or as a cansequencs of:

anything done oromitted in the exercise, or purported exercise, of the powers contained in this Deed
or

any breach by the Morigagor of any -of its obligations under this Deed; or

ariy claim made or asserted against an Indemnified Party which would not have arisen if this Deed had
ot been executed and which was not caused by the gross negligence or wilful default of the relévant
Indemnified Party.

POWER OF ATTORNEY

Powar of attorney

The Mortgagor, by way of security (and to secure proprietary interests of any delegates), irrevocably

appoints each of the Bank and any Receiver and their respective delegates severally to be its attorney-
in its iame and on its behalf:

¥ execute-and complete any documents or instruments which the Bank or such Receiver may redmre
for perfecting the tithe of ther Bank to the Charged Assets or for vesting the same in the Bank its

norinee or any purchaser;

Yo sign, execute, seal and deliver, and otherwise perfect, any further Security Interest or document
referréd to in ¢lause. 5.1 (Further assurance), and

otherwise generaily to sign, seal, execute and deliver ail deeds, agreements and other docurments and
to do all acts and things which rriay be required for the full exercise of all or any of the powers conferred
on the Bank ¢r a Recsiver under this Dead ar which may be deemed expedient by the Bank ora
Receiver in connection with-any disposition, realisation or getting in of the Gharged Assets or any part

thereof or in eannaction with any other exercise of any power under this Deed.

FEa
Ratification :

The Mortgagor ratifies and confirms and agrees to ratify and confirm all acts and things which any
attorney pursuant to clause 12,1 (Power of afforney} shall do, or purport to do, in the exerdise of his

powers Under claise 12,1 (Power of atiorney).

MISCELLANEOUS PROVISIONS

Continuing security

This Deed and the obligations of the Mortgagor under this Deed shall;

10
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13.1.2

13.1.3

13.2

13.3

13.3.1

13.32

13.4

13.5

setire the ultimate baldnce of the Secured Liabilities and shall be a continuing security
notwithstanding any settlement of account or other matter whatsosver; :

be i addition to, and not prejudice or affect, any present or future Collateral Instrument, Secunty
Interest, right or remedy held by or available to the Bank; and .

not merge: with, or be in any way prejudiced or affecled by the existence of, any such Collateral
Instrurment, Security Interest, right or remedy.

Seftlements conditional

Any settiement or discharge between the Bank and the Morigagor shall be conditional on no security
of, or disposition or payment to, the Bank {whether by the Morigagor or otherwise) being avoided or
reduced or required to be paid away or reéfunded by virtue of any requirement or enactrment (in: each
case whether or not having the force of law and whether relating to bankruptey, ingolvency, liuidation,
administration or otherwise) at any time in force or by virtue of any obligation to give efféct to any
preference or priority and the Bank shall bé entitied to recover the vatue or amount of any such security
or payment from the Mortgagor and to enforce this Deed as if such settlement or discharge had ot
occurred.

Land Registry

In respect of the Property charged by this Deed, the title to which is or is to be registered at the Land
Registry, the Mortgagor:

{i) certifies that the security created by this Deed does not contravene any of the provisions of the
constitutioral documents of thie Mortgagar; and

(il hereby applies fothe Land Registry far the entry of the following restriction in the Propnetorshlp
Register of any relevant Property;

"No disposition of the registered estate by the propristor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction is to.be registered without & written consent signed by the proprietor for the time being
of the charge dated [the date of this Deed] in favour of Handeisbanken pic referred to in the
charges register or without a cerlificate signed by & conveyancer that the provisions of ¢lause
1, part 3, Schedule 2 {Occupational Leases) of a facility agreement dated 22 Decermber 2016
made between, amongst others, Metropolitan Properties Company Limited (1) and
Handelsbanken plc (formerly Known as Sveriska Handelsbanken AB (publ} (2) have been
cotplied with such that consent under such clatuse is not required”.

The vbligation on the part of the Bank 1 make further advances to the Borrower under any facility or
other documentation issued by the Bank to the Borrower shall be deemed fo be incorporated in this
Deed for the purposes of Secticn 94(1){c) of the Law of Property Act 1825, Section 49(3) of the Land
Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the
Land Registration Rules 2003 ahd Section 48(3) of the Land Registration Act 2002 the Bank hereby
applies to the Chief Lanid Registrar to enter a note of such obligation on the register of each cf the
titles referred to in clause 13.3.1.

No responsibility for loss

Neittver the Bank nor any Receiver shall be responsible for any loss occasioned by the fiming of the
exercise of its powers under this Deed,

Mo Hability as mortgagee in possession
Neither the Bank nor any Receiver shall be liable to account as morigagee or heritable creditor in
possession in respect of all or any of the Charged Assets or be liable for any oss on realisation or for

any neglect or default of any nature whatsoever for which a morigagee or heritable creditor in
possession may be liable as such,
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CHANGES TO THE PARTIES AND DISCLOSURE
Assignments and fransfers hy the Mortgagor

The Mortgagor may not assign any of its rights or transfer any of its rights or obligations u"nde.r; this
Deed.

Assigniments and transfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and obfigations under this Deed to any person or
etherwise grant an interest in them to any persen.

PARTIAL WNVALIDITY

if, atany titne, any provision of this Deed is.or becomes illegal, invalid or unenforceable in any respect
under any Jaw of any jurisdiction, neither the legality, validity or enforceability of the remaining
provisions nor the legality, validity or enforceability of such provisions under the law of any other
jurisdiction will in any way be affected or impaired.

NOTICES

Any commiunication to be made by the Bank under or in connection with this Deed shall be made in
writing and, unless otherwise stated, rmay be made by fax or letter td the address of the Mor‘tgagor last
kriown to the Barik. .
CALCULATIONS AND CERTIFICATES

Accounts

In any litigation or arbitration proceedings arising out of or in conrection with this Deed, the entries.
made in the accounts maintained by the Bank are prima facie evidence of the matters to-which: they
relate.

Certificates and determinations

Any certification or determination by the Bank under this Deed is, in the absence of manifest error
conclusive eviderice of the matters to which it relates.

No set-off by the Mortgagor

All paymenits to be made by the Mortgagor urider this Deed shall be calculated and bie made \Mthout
{and free and ciear of any deduction for) set-off or counterciaim.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any provisions of each
document governing the terms of the Secured Liabiliies and relating to any disposition of prcperty
shall be desmead to be incorporated in this Deed.

THIRD PARTY RIGHTS

Save as permﬁted in this Deed, a person who is not a party to thls Deed has no rights under the

Contracts {Rights of Third Parties) Act 1999 t¢ enforce any term of this Deed. This clauge 19 does not

affect any right or remedy of any person which exists oris available otherwise than pursuant to that
Act,

EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take effect as a deed notwithstanding that the Bank

may have executed this Desd under Hand only.

12



21 GOVERNING LAW

This Deed am% any mn-ntractuat obﬁgaﬁsans arrsnng out of or in connection with it are ge;vemed by,
and construed in accordance with, English law.

“This Dead has been entered Into as & deed at the date stated at the begluning of this Deed. -
SIGNATORIES
Hortgagor '
Execiuted as a deea
by the Morigaigor

acting By two dnrecmrs o g
by a director and the company secretary

Direcior

Tt Yt s e Tt

Diractor/Secretary

Fm' and on beha!f of the Bank

HBURKIMB033018/11:38:59
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This deed has been entered into as a Deed at the date stated at the beginning of this
Deed. . -

Signatories

Mortgagor

Executed as a Deed by affixing the
- gommon seal of Hietropolitan

Properties Co. (F.G.C.} Limited
in the presence of.

R

sigh Here: ﬁ%« 9 ANt
Director

prini rame. Benzion Freshwater

- BpppcED
{ "Director / Secretary

peet e Mark Jenner

10157358 96312325.1 1



Bezelution ¢ Legsl Chamge
Extenat from the Minutes of 2 Mesting of the Directors
of METROPOLITAN PROPERTIES CO. {F.8.C.) LIMITED (the "Company”)

"After due consideration of all the circurnstances and on being satisfied that it is for the benefit of the Company
- and in the interssts of the Company for the purpose of carrying on its business the Company agreed to enter
inta the legal charge in the form now produced (the "Legal Chargs") and to deliver the Legal Charge to the
Banic.

It was resolved that the Legal Charge be exécuted and delivered gs a deed by the Company either acting by
& Director and its Sscretary, of by two Directors.”

1 hersby certify that the foregoing is & true exiract from the Minutes of a Meeting of the Directors at which (alt
appropriste inferests having been declared) a quorum entitfed to vote was present duly held on the date
detailed balow and that a frue copy of the Legal Charge has haen retained by the Company.

HBUK115032019/17:32:59



