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Registration of a Charge

Company name: WYNBAY LIMITED
Company number: 01299082

X825CMKH

Received for Electronic Filing: 27/03/2019

Details of Charge

Date of creation:  25/03/2019
Charge code: 0129 9082 0045
Persons entitled: ICICI BANK UK PLC

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS WANDSWORTH PARK SERVICE
STATION, PUTNEY BRIDGE ROAD, LONDON, SW15 2EG AS THE SAME IS
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER LN195355.

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1299082

Charge code: 0129 9082 0045

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th March 2019 and created by WYNBAY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

27th March 2019 .

Given at Companies House, Cardiff on 28th March 2019

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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EXECUTION VERSION

Tpated 25 MARCH 2019

| CORPORATE LEGAL MORTGAGE DEED OVER LAND
betwaen

{1} Wynbay Limited

'. and

[{2)  ICICH Bank UK plc

1 Reiating to the frechold land being Wandsworth Park Sarvine Station,
‘Puiney Bridge Road, London, SWIS 2EG and registersd at HM Land
‘Reglstry with Hitle number LN185385
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THIS LEGAL CHARGE is made as a desd on the 45 day of MASEs 2019

BETWEEN:

{1} WYNBAY LIBITED incorporated and registered in England and Walss with regisiered
number 01229082 whose registered office /s at New Burlington House, 10756 Finchiey Road,
London NW11 0PU (Chargor); and

(2)

ICICI BANK UK PLC, registerad with company number 04683024 whose registered address
is at 3rd Floor, One Thomas More Square, London E1W 1YN (Bank).

AGREED TERME

1

A4E26213-1

DEFINITIONS AND INTERPRETATIONS

1.1

in this deed:
Act means the Law of Property (Miscellaneous Provisions) Act 1984;

Assigned Agreemenis: the agreemants detalls of which are sef out in the Second
Scheduls;

Charged Property means the property, assels, debls, rghis and undertaking
charged to the Bank by this deed and Includes any part of them or interest in them,

Development Documents the documents details of which are set out in the Third
Sehedule and any other agreemeant or document designated as a Development
Document by the Bank and the Chargor;

Delegate means any person appointed by the Bank or any Receiver pursuant 1o
clause 17 and any parson appointed as attorney of the Bank, Receiver or Delegate;

Encumbrance means any morigage, charge, oplion, pledge, fien, assignment,
hypothecation, securily inlerest, preferentlal righl or trust arrangement, Lease or
other encumbrance interest security agreement or arrangement of any kind or any
right conferring or purporting to confer a priorty of payment and any agresment,
whether conditional or otherwise, to create any of the foregoing;

Enforcement Event means the ococurrence of any of the events or things referred to
inclause 10.2;

Environment means the natural and man-mads environment including all or any of
the air, water and land {including air within buildings and other natural or marn-made
siructuras above or below the ground) and any living organism (including man) or
system supported by those media;

Environmenial Law msans sl applicabie laws, siatutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other meoasures,
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judgments and decisions of any court or ibunal, codes of praclice and guidance
notes in go far as they ralate o or apply 1o the Erwlronment;

Event of Default has the meaning aswribed o thal term in the Facility Lelter;

Expenses means all foes and legal and other cosls charges and axpenses which
the Bank or any Recsiver may charge or inour In relation to the Chargor or this desd
or the Facilily Lelter and the prepsration, negoliation snd creallon of this desd
andfor in ralation to the Charged Properly and/or breach of any provision of, and the
protection reslisation or enforcement of, this deed or tha Facilily Letter, in each case
an a full indemnity basis;

Facility Leltar means any lefler, agreement or instrument from Hine to tme
constituting or evidenging the Secured Lisbilities including without limitation the
facility lsfter or loan agresment between the Chargor argd the Bank datsd on or
about the data of this desd;

* Full Title Guarantee has the meaning ascribed by the Act

insslvency Bvent maans!

{a} the taking of any aclion for or with 8 view o the making of an
adminisiration order or the appoiniment of an administrator In respect of
the Chargor or any of iis Bubsidianies; or

b the taking of any action for or with 8 view to the winding-up, dissolution,

fiquidation reconstruction or reorganisstion of the Chargor or any of its
Subsidiaries: or

{} the Chargor or any of its Subsidiarios becomas ingolvent or is unable to
pay s debls or enters Inlo & voluntary arrangement or other dealing with
any of s creditors with & view o avoiding, or in axpocistion of,
insolvenay of stops of threalens o stop peyments To craditors generally,
or

{d} an encumbrancer takes possession or an administralor, receiver or
manager 18 appoinfed of the whole or any material part of the assets of
the Chargor or any of s Subsidiaries; or

{&} & distress, axeoution, attachmend or other legal process being levied or
enforgad upon of sued against all or any part of the assets of the Chergor
or any of s Subsidiaries and which remaing undischarged for seven
days and includes  any equivalent or anslogous grooseding by whalever
name known it whatever jurisdiction,

insurance Polloy means gach contract or policy of insurance effected or

maintained by the Chargor from time o tims in respact of the Property;
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Interest means interest ol the prevailing rate charged to the Chargor by the Bank
from time 1o time under the Facility Letter and if there is no such rate al the rate of
4% per annum gbove the base rate from time to time of ICICE Bank UK Plo and so
that interest shall be computed and compounded as well after as before any
demand made or decres or judgment oblained under this doed;

Lease means any lease, underlease, tenancy, llcence or other right of ocoupation to
which the Properly is from time 1o time subject iogether with any related guaranise

or uther security for the performance of the lessee’s obligations;

LPA means the Law of Property Act 1925;

Planning Acts mean the Town and Country Planning Act 1980 Planning {Listsd
Bulldings and Conservation Areas) Act 1920 Planning (Consequeniial Provisions)
Act 1820 Planning (Hazardous Subsiances) Act 1820 Planning and Compensation
Act 1981 and the Planning and Compulsory Purchase Act 2004,

Properly maans the freehold properly describad in the First Schedule together with
ail bulldings and fixiures (including trade and other fidures and lenants fxiures) and
fixed plant and machinary owned by the Chargor and from tima to time in or on such
property and the proceeds of sale of such assels and the benefit of all warranties
guaraniess or other agreemeants from time (o time reiating {0 the Property or any
such bulfdings or ixlures;

Recelver means a recelver andfor adminislrator andf/or manager {and, if parmitied
by law, an adminisirative receiver) and any substitute for any such person and
whether appointed under this deed or pursuant to any statute or otherwise;

Rent maans sll amounis payable 1o or for the benefit of the Chargor by way of rent,
licenca fas, service chargs, dilapidations, ground rent and rent charge in respect of
any part of the Properly and other monies payable to or for the benalfit of the
Chargor in respect of ocoupation or usage of any part of the Properly, including
{without imitation) for display of advertisements on licence or otherwise;

Secured Liabilities means all or any monies obligations and liakilities which ara for
the time baing and from time to time {(and whether on or al any time after demand}
dua, owing or payable, or expressed io be dus, owing or payable, In whalsoever
manner to the Bank by the Chargor, whather actually or contingently, solsly or jointly
and whather as principal or surety or in any other capacity and whether or not the
Bank shall have been an original parly to the relevant transaction, including, without
lirnttation interest, discount, commission and all other charges or expsnses which
the Bank may charge or incur in respect of any of those matiers, as well after as
bafore any demand made of decree or judgment obtained under this deed,

Securily means any morigage, charge (whether fixed or floating, legal or equitable),
nladge, lien, assignment by way of sacurily or other security interest securing any
chiigation of any person, or any other agreement or arrangement having a similar
affect; and
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1.2

1.3

1.4

Subsidiary has the maeaning given in section 1139 of the Companiss Act 2008,

i this dead, unless the contexd otherwise raquires:

121

122 .

1.2.3

124

1.2.8

1.2.8

any reforence o 8 clause, sub-clause, schedule or parly 8 o 8 clauss,
sub-clause of, or schadules or party b, this deed;

.any eference io the Bank shall include its suceessors In titls, parmittad

assigns and parmilled transfarsas;

gl references to a stalule shall be consirued as ncluding references

1.2.3.1 any statutory modification, consolidation or re-angclmant
{whiather before or after the dale of this deed) Tor the tims
being In foree;

1232 all statutory inslruments or orders mads pursuant 1o that
‘siatste; or
1235 any statulory provisions of which it is 8 consolidation, re-

anacirmant or madification,

(L3 1

“any phrase introduced by the lerms Mincluding”, Vinclude, in particular” or

any shniter expression s flustrative only and does not imit the sense of

the words preaceding those terms:

any refarence to this desd or o any other agreament or document shall
be construed as refersnces o this daed or, a5 the case may be, such
other agreement or document, in each case as amended, supplemented,
resialad or novatled from time to ime; and

a reference lo the singular included the plural and vice versa.

The headings In this deed are inserised fur convanlence only and do not affect the
interpretation of this deed,

A referancs in this desd to 2 charge oy morigage of of over the Property includes:

141

1.42

143

all buildings and fixtures and fittings (including trade and tenant's fixtures
and fttings) and fixed plant ard machinery that are situsled on or form
part of the Property al any time;

the procesds of the sale of any part of the Properly and any other
monies pald or payvable in respect of or in connection with the Property;

the bensfit of any covenards Tor title given, or entered into, by any
predecessor In ke of the Chargor In respect of the Property and any
maondas paid or payable in respect of those covenants; and

4



1.4.4 ali rights under any licence, agreement for sale or agraement for lease in

raspact of the Properly.

1.6 For the purposas of section 2 of the Law of Property (Miscelianeous Provisions) Act
1089, the terms of the Faclity Lebter and of any side letters belween any parties in
relation to the Facllity Letter are incorporated into this desd.

1.8 A reference o an authorisation includes an approval, authorisalion, consent,
exemplion, filing, lcence, notarisation, registration and resolution.

CLAWBADK

2.1 If ihe Bank considers that an amount paid by the Chargor in respect of the Secured

Liabliles Iz capable of being avoided or ctherwise sel aside on the liquidation or
administration of the Chargor or otherwise, then that amount shall not be considered
to have besn irrevocably pald for the purposes of this deed.

COVENANT TO PAY

2.1

3.2

The Chargor covenants with the Bank that it will pay and discharge to the Bank, the
Secured Lisbiliies immediately on demand as and when the same are expressed {o
ba due for payment in accorgdance with thelr respective lerms.

if the Chargor falls o pay any amount payable by it under this deed on its due date,
interest shall accrue on the overdue amount from the due date up to the date of
aclual payment {before and after any judgment and to the extent interest at a default
rate is not otherwise belng paid on such sum) at the rate determined in accordance
with the provisions of paragraph 5.9 of the Facility Letter and such interest shall be
secured as part of the Becured Liabilities.

CHARGE

The Chargor with Full Title Guarantes charges as continuing securlly for the
payment and discharge of the Secured Lisbilities:

4.1.1 by way of first legal mortgage all the Chargor's present and future right,
title and interest in or to the Chargsd Property;

41.2 by way of first fixed charge the bensfil of all other contracts, guarantees,
appointments and warranties relating to the Charged Property and other
doourneats 1o which the Chargor is 2 party or which are in iis favour or of
which & has the bensfit relating lo any lelting, develcpment, sale,
purchase, use or the operastion of the Charged Properly or otherwise
relating to the Charged Property including, without Wmitation, the
Development Documanis;

4.1.3 by way of firsi fixed chargs all its righits in each Insurance Policy,
including all claims, the proceeds of all claims and = retums of
prermiums in connection with each Insurance Policy.



4.2

4.3
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4.1.4 by way of a first fixed charge, all its righis o the Fend, any monies
gtanding fo the oredit of any rent acoounl and the benefit of any
guarantese of security In respesat of the Rent {the banefit of aach
Assigned Agresmant and the benefit of any guaranies or sscurlty on the
performance of an Assignad Agreemant, and

415 all auihorisations {stelulory or otherwiss: held or required In connaction
with the Chargor's business carried on st the Property or the use of any
Charged Froperly, and sil rdghis In connsction with them.

4.4.6 by way of floslting chargs afl unaltached plant, machinery, chattals and
goods now or al any time sfter the dale of this deed on or in or used in
sonnection with the Proparty or the business or undertaking conducled sl
the Property (bul not including any belonging (o any tenant).

Az g continuing security for the payment and dischargs of the Sscwed Lisbililies,

-he Chargor with full ile guaranise assions o the Bank absolulsly, sublest o s

proviso for reassignment on irravooable discharge in full of the Securad Liabiliiss:

4.2.1 all its rights In each Insurance Polioy, Including sl claims, the proceads
of el claims and sl relums of pramiums in conpection with aach
insurance Policy;

#.2.2 alf right, title and Interast to which tha Chargor is now or may In the Tuture
become entitted In respect of procesds of any order of the court mada
pursuant o sections Z38(3), 23843y, 242, 243, 244 or 4232} of the
insolvanoy Act 1888; and

4.2.3 all its rights to the Rent and the banrefil of any guarantes or seourily in
raspant of the Hand,

424 the berefit of sach Aszsigned Agrsement and the benelit of any
guaranies or security for the performance of any Assignad Agresment.

provided thet rothing in this cdause 4.2 shall constitule the Bank as morlgagse In
poEsessinn,

To the extent thal any right referred 1o in clause 4.2 s not assignable, the
assignment which this clause purports to effect shall operale as an assignment of all
the Chargor's present and Tulure rights and claims o any procesds of such rights.
Without prejudice to the other provisions of this daod, I for any reason the
asgigimment of any of the assels or rights reforred o In clauge 4.2 is found io be
ineflective or if any sums payable in respect of such assels or rights are recsived by
the Chargor, the Chargor shall hold the beneflt of such assels or righls and any
such sums received by it in frust for the Bank and shall account to the Bank for or

- otherwise spply all such sums as the Bank may direct and shalt otherwise atfis own

cost take such action and execuls such documents as the Bank may require,



4.4

4.5

4.6

4.7

4.8

A HERE S

The Chargor must give notice of the grant of the Security to;
4.4, sach tenant undar a Lease;
4.4.2 gach insurer undsr any Insurance Policy in which it has an interest;
4.4.3 the other parly under any Assigned Agreement; and
4.4.4 the other parly under 2ach Development Document,

and it shall uss its reasonable endeavowrs to procure that the recipient of sach notics

acknowladges it in writing.

The Chargor shall sbtain the Bank's prior approval of the form of any notice or
acknowladgement o be used under this clause 4.4,

A notice pursuant to clause 4.4 must be given;

4.5.1 immediataly in respect of each Lease and Insurance Paolicy in existence
at the dale of this dead; and

4,52 promptly after the enbry info a2 new Lease or Insurance Policy after the
date of this deed.

The signed but undsied notices to each of the other parties under each
Development Document or Assigned Agreement pursuant to Clsuss 4.4 must be
provided to the Bank on the date of this deed, and the Bank s hereby irrevocably
and uncondifionally authorised to complste and deliver the same at any tima after
the occurrence of an Event of Default,

Paragraph 14 of schedule B1 to the Insolvency Act 1886 applies o any fioating
charge created by or pursuant to this deed. Each floaling charge created by this deed
I8 a qualifying floating charge for the purposss of the Inzolvency Act 1986,

The flogting charge crested by clause 4.1.8 shall automatically and immadiately
{without notice} convert into a fixed charge over the assels subject to that floating
charge if;

4.8 the Chargor:

4811 creates, or atlempls io creale, without the prior wriiten
consent of the Bank, an Encumbrance in favour of another
person over all or any part of the Charged Property {except
28 expressly permitted by the terms of this deed or the
Facility Lelfery, or

4.81.2 disposes, or attempts lo dispose of, all or any part of the
Charged Praperty;



4.8.2 any person levies {or allempis o levy) any distress, atlachment,
axgcution or other process ageinst all or any part of the Charged
Froperty; or

4,83 a resolution is passed or an order i3 made for the winding-up,
dizsolution, administration or re-organisation of the Chargor.

4.8 The Bank may, in #s sole discrelion, at any time and by wrillen nolice o the
Chargor, convert the floating charge cregiad under this deed inlo a fixed chargs as
ragards any part of the Charged Assels specified by the Bank in thet notics,

410 The Bank is not obliged o tske any steps necessary o preserve any of the
Chargor's assels, o enforce any term of any contragt of to make any enquirles as fo
the nature or sufficlency of any pavment received by it pursuan! 1o this dead.

4.11 Any assel asquired by the Chargor after any orysiallisation of the floating charge
cregted undar this deed which, but for such crystalisation, would ba subject 1o a
Hoating charge shall (unlass the Bank confirms in wriling to the conlrary) be chargad
o the Bank by way of first fixed chamge.

5 LIABRITY OF THE CHARGOR

5.1 The Chargor's fabilily under this deed in respect of any of the Sscured Liabilities
shall not be discharged, prejudicad or affactad by -

8511 any securily, guarantes, indemnity, remedy or other right held by, o
avaliable 1o, the Bank that is, or becomes wholly or partially legsl, void
or unenforceable on any ground;

5.1.2 the Bank renswing, delermining, vanying or increasing any facilily or
cther transaction in any manner or conourring i, actepling of varving
sy oompromise, arangement or sefflement, or omilling fo claim or
anforee payment frorm any other persan; or

51.3 any other acl or omission that, but for this clause 5.1, might have
discharged or otharwise prejudiced or affected, the lHabity of the

Chargor.
52 The CThargor walves any rght It may have o requirs the Bank to enforoe any

sacurity or olhey right, or claim any payment from, or otherwiss procesd against, any
cther person before anforcing this deed againat the Chargor.

& KEGATIVE PLEDGE
The Chargor shall not withowt the prior writien consent of the Bank:

8.1 create of permit {0 subsis! or arise any Encumbrance on the Charged Properly or
any part thereof olher than the securily crasted by s deed: or

BARFHEE- B



5.2

8.3

7.4

[

7.3

7.4

7.8

7.8

7.7

BAGE02 1

sell, give or share possession of, grant or agree to grant any Lease of, or accept or
agree 1o accept a surrender or any variation or addition to the lerms of any Lease of,
or, assign or otherwise dispose of In any manner, all or any par of the Properly or
any interast in the Property

araate of grant any interest in the Property in Tavour of a third party.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this clause 7 1o
the Bank on the date of this deed and on each day the Sscured Liabilities are
outstanding.

itis a imiled Fability corporation, duly incorporated and validly existing under the law
of lts jurlsdiction of incorporalion. It and 2ach of iis subsidiaries have the power to
own thelr assels and carry on their respective businesses as thev are bsing
conductad,

its obligations in this deed are legal, valid, binding and enforceable obligetions. The
Securily which this deed purports to create is valid and effactive and is not liable to
be avoided or olherwise set aside on s liguidation or adminisiration.

The entry into and parformance by it of its obligations under this dead and the
granting of the Security do not and will nat conflict with:

7.4.1 any law or regulation applicable to it;
7.4.2 itz constitulional documents; or
7.4.3 any agresment or instrument binding upon it or any of #s assels or

constitute a default or termination evert (however described) under any
such agresment or instrument.

it has the power to entsr into, perform and deliver, and have takon all necessary
action {o authorise e entry inlo, perdormance and delivery of, this deed and the
grant of the Sccurity. No limit on its powers will be exceeded 85 a result of the grant
of tha Security.

Al authorisations required or desirable to anabls it lawfully (o enter into, and comply
with its obligations under this desd and to grant the Security have been obiained or
gffected and are in full force and effect. All authonsations necessary for the conduct
of its business, irade and ordinary aclivities have been oblained or effecied and are
in full force and effact,

As al the date of this deed, it is able o meet its debls as they fall due and is not
desmed unable (o pay its debis within the meaning of section 123 of the Insclvency
Act 1888 or any analogous provision in any relevant jurisdiction.



7.8

7.8

7.40

7.11

712

713

7.14

718

7.97

7.18

718

7.20

721
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it iz complyving with any applicable Environmental Law and 2 is nol awara of any
clgim which has baen commanced of s threatened against it In respect of any
braach or allegsd breach of any such laws or regulations.

So far gz U i aware, no dangerous substance bhas been used, dispossd of
generaled, siored, dumped, released, deposiled, burled or amillad 2t on, from or
undar the Proparty.

No Encumbrance sxists over any of s present or fulurs asssts:

The Security created by this deed has or will have frst ranking priofty and # 1 nol
sublect to any prior ranking or parl passu ranking Encumbrance.

i has a good and marketable e 1o and is the sola lagal and beneficlsl owner of the
Charged Assals,

For the purposes of The Councll of the European Unlon Regilation No. 2015/848 on
Insolvency Procesdings (the Reguistion), Hs "canire of the deblor's main interss!®
{as that term is used in Article 3{1) of the Ragulation} is situsted In England and
Wales and it has no "sstablishment” {as thal term s used in Arlicle 2010) of the
Reguiation} In any other jurisdiction,

i has nol received or acknowledged notice In respect of any adverse clabm by any
person in respect of the Froperty or any interest in it

There are no covenants, agreements, reservations, condilions, nterests, sighis or
athar matters that materially adversely affect the Properly.

There no breach of any law or reguistion that materlally adversely aflects the
Froparty,

No facility nacessary for the enjoymernt and use of the Property is subject 1o any
terms enditling any person o lermingle or curtall its use,

Nothing has avisen, has been oreated or s subsisting, that would be an overriding
erest in the Property;

No Decurily expressed o be created by this deed iz lable 1o be avoided, or
otherwise sel aside, on the guidation or administration of the Chargor or otheradss;

Thare is no probibition on the Chargor assigning or charging #s rights In any of the
Charged Property refered o in dause 4.1.2 and the sniry of this deed by ths
Chargor doss not and will not constitute & breach of any policy, agreemeant,
document, instrument or abligation binding on the Chargor or its assets;

This desd constitules and will conslifule the legal, valid, binding and enforceable
obligations of the Chargor and iz and will conlinua 1o be effective seourlty overall
and avery part of the Charged Property In accordance whh s ferms,

14



COVEMNANTS BY THE CHARGOR

The Chargor covenants with the Bank at all times during the continuance of the Securily:

8.1

8.2

8.3

8.4

8.5

BAGERTI3-1

to keep {or to procure the keeping of) the buildings insiallations and struclures
{whether Tully bullt or In course of construction) and all fxiures and fitings thersin or
thereon and other ergclions from fime io time upon the Properdy in good and
substantial repair and condilion and when necessary replace the same with kems of
similar quantity and value;

to keen the bulldings installalions and struclures and all fixiures and fillings situated
on the Property and other erections comprehensively insured, all such insuranges o
ve placed with a repulable UK insurer approved by the Bank in writing in the joint
names of the Chargor and Bank as a composite policy against {including, but not
Himited to}:

821 Ioss or damage by fire or terrorist acls;

822 other risks, perils and contingencies that would be insured agalnst by
reasonably prudent persons carrying on the same class of business as
the Chargor; and

823 any other risk, perll and contingency as the Bank may reguire o be
insured against from lime o lme,

for their full reinstaternant cost and in default the Bank may enter and effect such
insurance on the Chargor's behalf (without becoming liable lo account as morlgages
in possession) and the Chargor shall indemnify and keep indemnified the Bank n
respect of al costs, damages and expenzses incurred by the Bank in effecting such
insuranca.

to produce to the Bank (f reguested) the policy or cover note relating to such
insurance requesied under clause B.1 and 8.2 {or where the insurance is arranged
by the Landlord, such svidence of insurance as the Chargor is entitled to oblain
from the Landiord under the terms of the relevant lzaze.

not to do, or permit o be done, any act or thing that would or might depreciale,
jeopardise or ctherwise prejudice the security held by the Bank, or materially
diminish the value of any of the Chargad Properiy or the effectivensss of the
security created by this dead;

to promplly pay all premiums in respect of each insurance policy maintained by itin
accordance with the provisions of this deed and do all other things necessary 1o
keep sach policy in full force and effect (and, if the Bank so requires, producs to, or
deposit with, the Bank the recelpis for all premiums and other payments necessary
for effecting and keeping up each insurance policy maintained by ity {or whare, in
ihe case of leasehold property, insurance is arranged by the Landlord, produce such



8.6

87

B8

8.4

8.10

&.11

8.13

HAFIIZ1E-1

avidence of payment of premivms as the Chargor is eniitied o oblaln from the
Landlord under the terms of the ralevant lease).

not to dooor omit to do or permil o ba done anyithing o osour which may maks any
insuranca Policy invalid, vold or voldable or otherwise prejudice any Insurance
Policy and to agply efl sums recelved under any Insurence Policy as the Bank
raquires;

to comply in all material respects with the terms of el applicable laws directives and
regulations affecting the use, anjoymeni  of ocoupstion of the Froperty, including
without Imitation all Environmental Law, leglslation relating to public health, town &
courtry planning, control and handiing of hazeardous substaness or wasles, fire
precautions and haslth and safety at work and forthwith fo notify the Bank in wriling
of any non-performance of non-obsarvance or any alleged non-performance or non-
obssrvancs,

o perform and observe . all agreemenis  resiriclions stipulslions and conditions
affaciing the Proparty or the use or enjoyment of i and forthwith to notlfy the Bank in
writing of any non-performancs or non-obsarvance of any silegsd non-performance
Of NON-OhEervancs;

nat 1o apply for nor implameant any planning permisslon In respact of the Property
without the oror consent in writing of the Bank and if so required by the Bank in
writing (hut not otherwisa) lo apply for any planning permission which may be
necessary to make any use of the Property lawful under the Planning Acts;

to manage or procurse the managament of the Proparty diigently In accordance with
the principles of good ssiate maragement and promplly nolify the Bank of any
material default by any lesses or othar oocupler of s Property;

ansurg that no person:
8411 demolishas any buildings or ersctions on sny Property;
a1z makes any struchural alteration W any Property, or

8413 removes any fixtures from any Properly, without the prior consent of the
Banlg

o ensure all rates, rents, oulguings and other sums payable out of or in respect of
any Properly are promplly paid;

without the prior written consant of the Bank, nol i carry ot of parmil 1o be carrlad
cut any developmaent for which planning permission s reguired at the Property or
make {or permit others o make) any application for planning permission; or
plement any planning parmission;



8.14

8.15

8.16

8.17

8.18

8.19

8.20

.21

822

4502

whare thers is 8 head lease, not 1o waive, release or vary any term of, or exercise
any option or power io break, determine or extend (or agres o do any of the
foregoing), any haad leass;

not to do anyihing under any head lease which may result in its forfalture and must
promplly nofify the Bank of anything which may result in the forfelire or
determination of the head leass;

not io alter the VAT slalus of a Proparty;

nol, without the prior writlen consent of the Bank, enter inlo any ohercus or
restriclive obiigations affacting the whols or any part of any Properly, or creats or
perrit o arise any overiding interest, sasement or right whalever in or over the
whole or any part of any Property;

whaere the Property is leasehold:

8181 to pay punctually all rents and other charges under, and o perform and
ohaerve all covenants and conditions contained in, the applicable Leass
to be paid performed and observed by the [esses; and

818.2 to enforce the due observance and performance of all obligations of all
other parties to the Lease:

to nolify the Bank of the ocourrence of any Enforcement Event forthwith upon
becoming aware of the same;

deposit with the Bank and the Bank shall, for the duration of this deed, bs entitled to
hald:

8201 all deads and documents of title relating to the Charged Property that are
in the possession or control of the Chargor {and If these are not within
the possession and/or control of the Chargor, the Chargor underakes o
obtain possession of gll these deeds and documents of Hitle); and

8.20.2 each Insurance Poilley; and

pive the Bank such information conceming the localion, condition, use and
operation of the Charged Properly a5 the Bank may reguire;

promptly on becoming aware of any of the same, give the Bank notice in writing of:

8221 any representation or warranty sst out in this deed that Is incorrect or
misleading in any material respect when made or deemed fo ba
repeated, and

8222 any breach of any covanant set oul in this deed.



B8.23

824

permit the Bank and any Recelver and any person appointad by sither of them 1o
anter on and inspact the Property on reasonable prior notice,

rcd 1o, or permit o be done, any act or thing that would or mioht depraciate,
leopardise or olherwise prejudice the Securily hald by the Bank or materially
dimindsh the value of the Properly or the effectiveness of the Securlly created by this
desd.

9 PORNER TO REMEDY

If the Chargor falls to perfonm or obearve any covenant agreement o condition on thair part
containgd in this desd, &t shall be lawful for but not obligatory for the Bank fo make good such
fallure inwhole or in part and ai the Charger's cost to remedy such fallure.

10 EMFORCEMENT

131

102

0.3

This Security shall be enforceable immedialely upon the oocumence of an
Enforcement Event, and the Secured Ligbilities shall bacome immediately dus and
pavable o the extent not already due or demanded In accordance with thelr terms.

The following are Enforcement Events:

10.2.1 the fallure by the Thargor 1o pay on the dus date the Secursd Lisbiities
or arvy part of them;

10.2.2 e ooowrence of an Evert of Default other than as desoribed in Clause
10.2.1 above; and

023 e ogourrance of an Insolvenoy Event

Section 103 LPA shall not apply to this deed nor to any sale by the Bank or &
Recelver under thal Aol and the Secwred Liablitles shall be deemed o have
bhecome due, and the statulory powsr of sals and appointing 8 Recelver under
seclions 101 and 108 of the LPA {as varied and sxtended under this dood) shall as
betwean the Bank or such Hsceiver and 2 purchaser from tha Bank or such
Racelver arse and be exercisabla st any lime afler the exscution of this deed.

11 APPOINTMENT AND POWERS OF RECEIVER

111

113

848707134

The Bank shall be entitlied to appoint in wiiting under hand any person of parsons to
be a Receiver of all or any part of the Charged Properly {and where more then ong
Racelvar is appointed they may be given power {o act elther joinlly or severally) st
any tme afler he occurrence of an Enforcement BEvent.

The Bank may from time o time defermineg the remuneration of the Haceiver and
may remove the Recelver and appoint ancther in his place.

The Recolver shall {so Tar as the law permils) be the agent of the Chargor {who
shiall sach alone be personally leble for their scls defauils omissions and
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11.4

remunaration and shall have and be entitled to exercise ail powers conferred by the
LPA and the Insolvency Act 1888 in the same way as if the Receiver had been duly
appointed thereunder and in parlicular by way of addiion to, but withoud limiting any
general powers referrad 1o above (and without prejudice to any of the Banl's powers
or the gensrality of the foregoing) tha Recsiver shall have power In the name of the
Chargor or otherwise 10 do the following things namely:

11.3.1 ta take possession of colisct and gel In all or any part of the Charged
Property and for that purpose 1o iake any proceedings as he shall think
fit;

11.3.2 to sell, leage, surrender or accepl surrenders of Leases, charge or
otherwise deal with or dispose of the Charged Properly without
rastricion including {without limitation] power to sever, and disposs of
any fixtures or chatlsls separately from the land;

11.3.3 to make and sffact il repalrs and improvements to the Proparly;

1134 to effect such insurances of or in connection with the Charged Properly
as hie shall in his absolute discraetion think fit, and

11.3.5 to do all such other acts and things as may be considered o be
incidental or conducive to any of the mailers o powers sforesald and
which he lawfully may or can do.

All of the powsrs of the Receiver under this deed may be exercized by the Bank at
any time after the Secured Liabilitles have become due, whelher as altomey of the
Chargor or otherwise, and whether or not 3 Receiver has been appointed.

All mories recelved by the Bank or a Recelver in the exarcise of any enforcement
powers confarrad by this deed snall be applied:

11.5.1 first in paying all unpaid fess, costs and other liability incurred by or on
behalf of the Bank {and any Receiver, attorney or agent appointed by ity

11.5.2 sacond in paying the remuneration of any Recsiver (as agreed between
hiirm and the Bank);

11.8.3 third in or towards discharge of the Secured Liabilities in such order and
manner as the Bank shall determine; and

11.5.4 finally in paying any surpius o the Chargor or any other parson antitled
it

MNeither the Bank nor any Recelver shall be bound to pay or appropriale any receipt
or payment first towards interest rather than principal or otherwise in any particular
order as between any of the Secured Liabiiities.

ki



12

13

14

15

BAMI'S LIABILITY

In no clroumstances shall the Bank be lisbls 1o sccount o tha Chergor as morlgages in
nossazsion or otherwise for any moneyvs not actually recelved unconditionally and revocahly
by the Bank.

PROTECTION OF THIRD PARTIES

any purchaser or any other person déesling with the Bank or any Recelver shall not be
concerned o ehquire whelther the Sscured Liabifites have become payable or whether any
power which it or he is purporting 1o gxercise has become exercisable or whathar any mongy
iz dug Under (hs deed or 23 1o the application of any money pald ralssd or borrowed or as lo
ihe propriety or reguiarity f any sals by or other dealing with the Bank or such Recaiver, Al
the protection 1o purchasers contained in sactions 104 and 107 of the LPA shall apply o any
parson purchasing from or ﬁéaéiﬁg with the Bank or any Reoslver,

FURTHER ASSURANCE AND POWER OF ATTORNEY

14.1 The Chargor shall from time to time execule and do all such assurancas and things
&% the Bank may reasonably require for perfecting this Seourlly and, afler the
monies ssoured by this desd shall have become payabls, for facllilaling the
rasiisation of ol or any part of the Charged Property and for axercising sl powsrs,
authorities and discrations conferred by this deed or by law on the Bank or any
Recelver appointsd by i

4.7 The Chargor by way of security for the paymant of the Secured Liabiiilies
irrevocably appoints the Bank o be the sllomey of the Chargor to exscule and do
any things which the Chargor ought fo sweculs and do under this desd and
gensrally to uss the name of the Chargor In the sxercise of all or any of the powsrs
conferred on the Bank or any Recelver appoinied by | under this desd and o
delagate alf or any of the powers conforred by this deed upon it o any Recelver
appointed by # or to such olher parson or persons as iU may in s abaclute disoration
think fit, The Chargor ratifies and confirms and agress (o ratify and confirm whataver
any aflomey appointed under this clause groperly does or purporls o do in the
sxarciss of aif or any of the powers authoritles and disoretions granted or referred to
it this dead.

POWERS OF THE BARK

151 The Bank may withouwt restriction grant or accept sumenders of Leases of the
Chargor's freshold and leasehold property or any part of it

8.2 Haclion 103 of the LPA shall not apply o this desd nor o any sale by the Bank or a
Raceiver undar that Act and the Sscured Lisbilities shall be desmaed o have
becomes due, and the siatulory power of sale and the power 1o apooint & Recaiver
under sections 101 of the L.PA {as veriad and extended under this dead) as between
the Bank or such Recsiver and s purchaser from the Bank or such Heosiver arlses

SADFAE i



15.3

15.4

156.5

15.8

18.7

16.8

and may be exercisable at any time afier the execution of this deed. Seclion 83(1}
of tha LPA shall not apply to this deed.

All powers of the Receiver may be exercisad by the Bank whether as allomaey of the
Chargor or otherwisa.

The Chargor agrees thal at any time after this Chargs becomaes enforcsabis the
Bank may as agent of the Chargor remove and sell any chattels on the Property and
the Bank shall have the right {o retain or sel-off such proceeds of sals against any
indabtedness of the Chargor to the Bank.

The Bank shall on receiving notice that the Chargor hes encumbered or disposed of
the Charged Property or any part of it or any interest in |t be entitled {o closs any
account or accounts of the Chargor and {0 open a new account of accounts with the
Chargor and {without prejudice to any righl of the Bank o combine accounts) no
money paid into or carded o the credit of any such new scoount shall be
appropriated towards or have the effect of discharging any part of the amount dus (o
the Bank on any such closed account. ¥ the Bank does not open a new account or
accounts immediately on receipt of such notice it shall nevertheless be lrealed as if
it had done so at the time when it received such nolice and as from that tme all
payments made by the Chargor to the Bank shall be credited or he treated as
having baen credited to such new account or accounts and shall not operale lo
reduce the amount due from the Chargor to the Bank when i recelved such notice.

The Bank shall be entitled {but shall not be obliged) lo remady, al any lims, a
braach by the Chargor of any of iis obligations contained in this deed. The Chargor
irrevocably authorises the Bank and its agants to do all things that are necessary or
dasirable for thet purpose. Any monies expended by the Bank n remadying a
braach by the Chargor of its obligalions contained in this deed shall be reimbursed
by the Chargor io the Bank on a full indemnity basis and shall carry inlarest In
accordance with the terms of the Facility Lelier.

The Bank may, byl shall not be cobliged so io do, and In addiion and without
prejudice {0 any other right of the Bank rights under the general law, withoul notice
io the Chargor apply any credit balance {whelher or not then due, whelher present
or future and whether or not the labllity arisas under this deed) which is al any time
held by the Bank for the zcoount of the Charpor or towards salisfaciion of the
Bacurad Liabilities of any of them.

The Bank may place and retain on a suspeanse account for as lohg as it considers fit
any moneys received, recovered or realised under or In connaction with this deed
without any obligation on the pant of the Bank o apply the same in or towards the
discharge of the Becurad Liablitles.

16 CONTINUING SECURITY

16.1

g0 31

The Security shall be a continulng security to the Bank notwilthstanding any
setilement of account or other matier or thing whatsoever and shall be In addition to

1¥
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and shefl not prejudice or affect or be prejudiced or affected by any security relating
to the Charged Properly or i any other property or any other sacurity which the
Bank may now or al any Uma In the fulure hold in respect of the Secured Lisbilities
or any of them and shall condinue In full foroe and effect 23 2 continuing securlly
unitil discharged.

18.2 Seclion 83 of the LPA shall not apply to this desd or the Security,

DELEGATION

174 The Bank or any Recaiver may délegais {elther genarally or specifically) by power
of atiornay or In any other manner o any parson any right, powsr, authority or
diseretion conferfed on | by this dead (including the power of stomey granied
undar clauss 14},

17.2  The Bank anfj aach Receiver may make a Jelagalion on such terms and conditions
{including the power to sub-delsgate) g i thinks fit.

7.3 Neither the Bank nor any Receiver shall be in any way liable or responsible o the

Chargor for any logs or Bability arising from any act, defaull, omission or misconduct
on the part of any Delegals.

18 APPLICATION OF PROCEEDS

54820130

181

18.2

All monies recelved by the Bank, & Recelver or 8 Delegale pursuant to this deed,
after the security constitutad by this desd has become enforceable, shall {subject to
the claims of any person having prior rights and by way of variation of the LPA
19258) be applied in the following order of priority:

18.1.1 i or lowards payment of or provision Tor sl costs, charges and expenses
inocurred by or on behalf of the Bank {and any Recelver, Dalegals,
attornay of agent appointed by 1) under or In connection with this deed,
and of all remuneration dus o any Recalver under oy In comnaction with
his dead;

18.1.2 in or lowards payment of or provision for the Securad Lishilities in any
order and menner that the Bank delermines,; and

18.1.3 iy payment of the surplus {f any} to the Chargor or ofher person sntitied
o i,

Meliher the Bank, any Recelver nor any Delegate shall be bound {whether by virlus
of section 108(8) of the LPA 1828, which is varied accordingly, or otherwisea) to pay
or appropriste any recelpt or payment frst towards interest rather than principal o
otherwise in any particular order betwean any of the Socured Lisbilities.
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20

MISCELLANEQUS

191

8.2

18.3

194

18.5

He delay or omission on the part of the Bank in exercising any right or remedy under
this deed shall impair that right or romeady or operaie as or be taken to be a waiver
of it; nor shall any singls pariial or defestive exarcizse of any such right or remedy
preclude any other or further exercise under this deed of that or any other right or
remedy.

The Bank's rights undar this deed are curmulative and not exclusive of any rights
provided by law and may be exercisad from tima {0 time and as ofien as the Bank
deams expedient.

iIf any provision {or patl of a provision) of this deed is or becomes invalld, lllegal or
unenforceable, it shall be deemed modified 1o the minimum exient necessary to
make it valid, legal and enforceable. If such modification is not possitle, the relevant
provision {or part of a provision) shail be desmed delsted. Any modification to or
deletion of a provision {or part of a provision) under this clause shalt not affect the
legality, validity and enforceability of the rest of this deed,

This deed may be executed in any number of counterparts, each of which when
execuled and delivered shall conslilute a duplicata original, but all the counterparts
shall together constitute one deed.

A cerificate or delermination by the Bank as to any amount for the time being dus to
it from the Chargor under this deed and tha Facility Letler shall be, in the absence of
any manifest error, conclusive evidence of the amount due,

COSTSE AND EXPENSES

201

The Chargor shall, promptly on demand, pay fo, of reimburse, the Banic and any
Receiver, on a full indemnily basis, all costs, charges, expenses, taxes and labilities
of any Kind (including, without mitation, legal, printing and cut-of-pocket expenses)
inctrrad by the Bank, any Recelver or any Delegate in connaction with:

20,14 thiz deed or tha Charged Propeny;

20.1.2 iaking, holding, protecting, perfecling, preserving or enforcing {or
atiempting to do so) any of the Bank's, & Feceiver's or a Delegale's
rights under this deed; or

20.1.3 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall acorue and be payable (without the need for any
demand for payment being made)} from the date on which the relevant cost ar
expense arose unlll full discharge of that cost or expense {whalher before or afler
Judgment, liquidation, winding-up or administration of the Chargor) at the rate and In
the manner specified in the Facillty Letter,
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s

20.2 The Chargor shall indemnify the Bank, sach Receiver and sach delegale, and their
raspective emplovess and agenis against all isbillles, costs, expenses, damages
ared losses {including but not imited o any direc], Indirect or consequential losses,
loss of profit, loss of reputation and all interes!, penaties and lagal cosls {caloulated
on 2 full indemnity basiz) and all other professional costs and expenses) suffered or
inourred by any of them arlsing out of or In connection with:

20,21 the exercise or purporied exercise of any of the rights, powers,
authoriles or discretions vested in tham under this desd or by law In
raspaci of the Charged Property,

2022 taklng, holding, proteciing, perfecting, preserving or enforcing {or
atlemnpling 1o do s0) the securily constituted by this dasd; or

20:2.3 any defaull or delay by the Chargor in performing any of its obligations
under this deed.

The Chargor consentz 10 the enlry of the following resiriction in Form P agsinst the Chargor's
tile io the Property at the Land Registry and shall provide the Bank with all necessary
asssistancs andlor documentation o permit antry of the rastriction:

"Mo disposition of the ragistered esiate by the propristor of the registered esistls or by the
propristor of any registered chargs, not being a charge registered bafore the entry of this
restriction, is io be regisiered without a writlen consent signed by the propristor for tha fime
baing of the charge dated in favour of ICICT Bank UK Plo referred o in the
charges regisler, or thalr convayancer”

ASBIGNMENT AND TRANSFER

224 Al any time, without the consent of the Chargor, the Bank may assign or transfer
any or all of s rights and obligations under this deed.

222 The Bank may disclose 1o any aclusl or proposed assignss o translerss any
information In s possession that relates to the Chargor, the Charged Assets and
ihis deed that the Bank considers approprinte.

22.3 The Chargor may nol assign any of il righis, or transfer any of i righls or
chfigations, under this desed,

SABR0ETE 20



23 NOTICES

231

23.2

233

Al nofices, demands or other communications which are required to be given
hereunder shall be In wiiting and signed by or on behalf of the parly giving it and
ghall be served by delivering i personally or sending it by pre-paid recorded delivery
or pre-paid first class post or other next day delivery fo the addrass of the reciplent
set out in this letter or such other address as the recipient may designate by notice
given in accordance with the provisions of this clause 23.

Any communication made o document made or delivered by one person to another
under or in connaection with this deed will only be effactive when it has been
delivered to the relevant address on the second business day after being deposited
in the post with the postage prepaid and in an envelope addrassed o it at that
address.

Any communication or document to be mads of delivered to the Bank will be
gffactiva only when actually received by the Bank and then only if it is expressly
marked for the attention of the depariment or officer identifiad with itz name above
{or any substitute department or officer as the Bank shall specify Tor this purposs).

24 RELEABE AND DISCHARGE

Any release, discharge or setlement belween the Chargor and the Bank shall be deemed
conditional on no payment or securty received by the Bank in respect of the Secured
Liabiliios being avoided, reduced or ordered io be refunded under any law rofating o
insolvancy, bankruptoy, winding-up, adminisiration, recsivership or otherwise. Despite any
such ralease, discharge or setlement;

24.1

242

the Bank or its nominea may retain this deed and the sacurlly crealed by or under i,
including all cerlificales and documents relaling to the whole or any part of the
Charged Property, for any pericd thal the Bank deams necessary to provide the
Bank with security against any such avoidance, reduction or order for refund; and

the Bank may recover the value or amount of auch security or payment from the
Chargor subsequently as if the reloase, discharge or setllement had not coourred,

25 LAW AND JURISDICTION

25.1

252

GABZINZTE-

This deed and any dispute or claim {including non-contractual disputes or claims) is
governsd by and shall be constroed in accordance with English law and the parties
hareby Irrevocably submit fo the exclusive jurisdiction of the English Courts,

Each party rrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exciusive jurisdiction over any dispute or claim arigsing out of
or In connection with this deed or its subject malter or formation {Including non-
contraclual disputes or clalms). Nothing in this clause shall imit the right of the Bank
{0 take procesdings against the Chargor in any other court of competent jurisdiction,
nor shall the laking of proceedings in any one or more jurisdictions preciude the

21
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taking of proceadings In any othar Jurisdictions, whether conourrently or not, o the
axient permitted by the law of such other jurlsdiction.

283 Tha Chargor irevocably consents o any process in any legal action or procaadings
under clause 25.2 being served on i in accordance with the provisions of this desd
ralating to sarvice of nolices, Nothing contained In this dasd shall affect the rght 1o
s8rve Drocess in any other manner permitied by law.

THIRD PARTY RIGHTS

A parson whe is not a parly (o this deed shall not have any rights under the Confracts (Rights
of Third Parties) Act 18089 to enforce, or enjoy the benafit of, any term of this deed. This does
not affect any right or remedy of a third party which exists, or is availabie, apart from that Aot

N WITHERS WHEREDF this document has besn sxeculed a8 5 desd and I8 delivered and iskes
affect on the dade sisled al the beginning of i

B4820213-1



THE FIRET SCHEDULE

{THE PROPERTY}

The freshold property known es Wandsworth Park Service Siation, Puiney Bridge Road, London
SW18 ZEQ as the same is registered al HM Land Regisiry with tile number LN1953656 and (any part
of parts of it and Including all rights altached or appurtenant to it and ail bulldings fxtures fittings plant
and machinery from time o ime situsted on it)
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THE SECOND SCHEDULE

{ASSIGHED AGREEMENTS!

The management agreemsnt in raspect of the Properly dated 2 January 2018 betwaeen Smartross
Estates Limied and Wynbay Limited.

G45202 101 4



THETHIRD SCHEDULE

{DEVELOPMENT DOCUMENTS)

| Completed on 29 March
| 2018

1y Wiynbay Limited

“Constructon Agreament | {1}V
| | (=) Stamiord Hif Construgtion Limited

BARE0215-1 25



SIGHED AZ A DEED by WYNBAY
LIBBITED =zcling by a direclor in the
preasnce of:

SIGNED for and on hehglf of 101G BANE UK
PLEG acting by lis duly suthorised signatory

Witnaessed by

Name of Winess

Ceoupstlon of wilness

Address of Witness

BARZOETT

Winsss signature
VWitnese nams

Witness addrass

Witness occupalion
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