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‘BETWEEM:

(D THE LOCAL GOVERNMENT MANAGEMENT BOARD; r'egi'stefed in England and
: Wales with company number (02553768, whose registered office is situate at Local Government
House, Smith Square, London SW1P 3HZ (the “Charger™); and '

| {2y WESTMINSTER CITY COUNCIL of 64 Victoria Street, London SW1E 6QP as lender (the B
' - “Lender™).

WHEREAS: | N y | o |
(A) The Chargor enters into this Deed in connection with a £20,000,000 facility agreement (the _
.. “Facility Agreement”) eniered into between (1) the Lender, (2) Local Government Association .~
{the “Borrower™) and (3} the Chargor on or around the date of this Deed.

{B) - The Board of Directors of the Chargor is satisfied that the giving of the security contained or

provided for in this Deed is in the inferests of the Chargor and has passed a rezoluticn to that - -
effect.

_ NOW IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

_ " Definitions
1.1 Inthis Deed:

“Business™ means the business carried on from the 'Mort.gaged' Propertj,'.._ _
“Charged Property”™: means all the assets of the Chargor which from time to time are the

subject of any security created or expressed to be created in favour of the Lender by or pursuant
" tothis Deed,

' “Ilelegate”: means any person appointed by the Lender or any Receiver pursuant to Clauses - .

10.2 to 10.4 {(Delegotion) and any person appointed as attorney of the Lender and/or any
Receiver or Delegate.

“Fixtures”: means all fixtures and fittings (including trade and tenant’s fixtures and fittings)
~and fixed plant and machinery from time to time in or on any Mortgaged Property.

“Liability Peried™: means the period beginning on the date of this Deed and ending on the date
. on which the Lender is satisfied, acting in good faith, that all the Secured Liabilities have been
- unconditionally and irrevocably paid and discharged in full and the Lender is under no
- obligation to pravide the Borrower with any further facilities.

- “LPA"™: means the Law of Property Act 1925,

“Mortgaged Property”™ means the freehold property specified in the Schedule (Details of
" Mortgaged Property) and references to any “Mortgaged Property” shall include references to
the whole or any part or parts of if.

“Planning Acts”™: means all legislation from time to time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning Act
1650, the Planning (Listed DBuildings and Conservation Aress) Act 1990, the Planning
{Hazardous Substances} Act 1990, the Planning (Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and
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any other instrument, plan, regulation, permission or direction made or issued under any such-
- legislation,

 “Premises”; means all buildings and erections fron time to time situated on or forming part of
-any Mortgaged Property.

- “Receiver”™: means a receiver or receiver and manager of the whole or any part or parts of the
- Charged Property.

“Relevant Contract™ means
“A{a) the Building Contract; and

(k). each Consultant Appointment entered into by the Chargcr. '

- “Secured Liabilities”: means all present and future obligations and liabilities (whether actual
“or contingent and whether owed jointly or severally or in any other capacity whatsoever} of
.. each Obligor to any Secured Party under each Finance Document.

Terms defined in other Finance Documenis

1.2 Unless defined in this Deed, or the context otherwise fequires, a term defined in the Facility
- Agreement or in any other Finance Document has the same meaning in this Deed or any notice
given under or in connection with this Deed, as if all references in those defined terms 1o the
Facility Agreement or other Finance Documents were a reference to that Deed or that notice.

Application of provisions in Facility Agreement

13 . Clauses 1.2 (Construction) and 1.3 (Cwrrency syinbols and definitions) of the Facility
' Agreement will apply as if incorporated In this Deed or in any notice given under or in
~ connection with this Deed, as if all references in that Clause to the Facility Agreement werea =
reference 1o this Deed or that notice,

14 Clauses 1.4 (Third party rights), 8.3 (Default interest), 11 (Tax gross up and indemnities), 13
- (Other indemmities), 15 (Costs and expenses), 24 (Paoymemt mechanics), 26 (Notices), 27.2.
{Certificates and determinations), 30 {Amendmeants and waivers) and 33.2 {Arisdiction) of the
. F acility Agreement are deemed to form part of this Deed as if expressly incorporated into it and
_as if all references in those clauses to the Facility Agreement were references to this Deed.

LS . Any reference in this Deed to a mortgage or charge of any asset shall be construed so as to-
o include: '

1.5.1 all rights under any licence, agreement for sale or agreement for lease in respect of .
- that asset;

1.5.2  the benefit of any covenants for title given or entered into by any 'predecessm in title .
of the Chargor in respect of that asset and all other rights, benefiis, claims, contracts,
 warranties, remedies, security or indemnities in respect of that asset; and

1.5.3 - the proceeds of sale of any part of that asset and any other moneys paid or payable in
+ . respect of or in connection with that asset.

1.6 Eachterm in any Finance Document is, to the extent not set out in or otherwise incorporated -
into this Deed, deemed to be incorporated into this Deed insofar as is necessary to comply with
~ Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated
. otherwise, if there is any conflict between that incorporated term and any other term of this
~ Deed that other term shall prevail.
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1.7 - - Any reference in this Deed to any Finance Document or any other agreement or other document -
' “shall be construed as a reference to that Finance Document or that other agreement or document
. as the same may have been, or may from time to time be, restated. varied, amended, '
- supplemented, substituted, novated or assigned, whether or not as a result of any of the same:

1.7.1 there is an increase or decrease in any facility made available under that Finance _
Document or other agreement or document or an increase or decrease in the period for
- which any facility is available or in which it is repavable;

1.7.2 - any additional, further or substituted facility to or for such facility is provided; -~ | o
‘1.7.3 . any rate of interest, commission or fees or relevant purpose is changed; o

L7400 - the identity of the parties is changed;

175 ~ the identity of the providers of any security is changed;
1.7.6  there is an increased or additional liability on the part of any pers.ﬁn; or .
' - 1.7.7 . anew agreement is effectively created or deemed to be created.

1.8 - Any reference in this Deed to “this Deed” shall be deemed to be a reference to this Deed as a
~ whele and not limited to the particular Clause, Schedule or provision in which the relevant
 reference appears and to this Deed as amended, novated, assigned, supplemented, extended or
restated from time 1o time and any reference in this Deed to a “Clause” or a “Schedule” is,

 unless otherwise provided, a reference to a Clause or a Schedule of this Deed.

. 1.9 - Unless the context otherwise requires, words denoting the singular number only shall include
. the plural and vice versa.

1.10 “Where any provision of this Deed is stated to include one or more things, that shall be by way of
. example or for the avoidance of doubt only and shall not limit the generality of that provision.

.11 . it is intended that this document shall take effect as and be a deed of the Chargor
- notwithstanding the fact that the Lender may not execute this decument as a deed.

'1.12° . Any change in the constitution of the Lender or its absorption of or amalgamation with any' _
- other person or the acquisition of all or part of its underfaking by any other person shall not in
any way prejudice or affect its rights under this Deed.

2. GRANT OF SECURITY
- Mortgage and fixed charge

" 2.1, The Chargor, as security for the payment, performance and discharge of all the Secured
"+ Liabilities, charges in favour of the Lender by way of a first legal mortgage all of its right, title -
- and interest in and to:

211 the Mortgaged Froperty; and

212 - all Premises and Fixtures now or from time to time in or on that property. _

22 The Chargor, as security for the payment, performance and discharge of all the Secured
. Liabilities, charges (to the extent not validly and effectively charged by way of first legal
morigage pursuant to Clause 2.1 above), in favour of the Lender by way of first fixed charge all -
- of its right, title and interest, both present and future, in and to:

221 the Mortgaged Property; and

©2.2.2 - all Premises and Fixtures in or on that property
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..... Ins”rances

2.3 . The Chargor assigns absclutely, subject to a proviso for re-assignment on redemption, all of its -
' rights under any Insurances including all claims, the proceeds of all claims and all returns of

 premium in connection with Insurances taken out by it or on its behalf or in which it has an
interest.

24 " To the extent that they have not been effectively assigned under Clause 2.3 above, the Chargor
.. charges by way of a first fixed charge all of its right, title and interest in and te the Insurances.

o _ Coniracts
257 _ The Chargor: o

251 assigns absolutely, subject to a proviso for re-assighiment on redﬁmpticﬁ, all of its

. rights:
“{a) - under each Lease Document; .
Cfby - in respect of all Rental Income; _
(¢) . under any guarantee of Rental Income contained in ﬁr' relating to any Lea.se :
- Document: and
{d} © " under each Relevant Contract; and

252 charges by way of a first fixed charge all of its rights under:

(&} all contracts, guarantees, appointments, warranties and other documents to
- which it i3 a party or in 1t Tavour or of which it has the benefit relating o
any letting, development, sale, purchase or the operation of the Mortgaged
Property or Premises and all licences held by it to enter upon or use land in
respect of or in connection with any Morigaged Property or Premises and/or 2
-to carry on the business carried on upon that land and all agreements refating
. to that land to which it is a party or otherwise entitled; and

(b) - any other document, agreement or instrument to which it is a party except to
- the extent that it is subject 1o any fixed security created under any other term
of this Clause 2.

2..5..3 " To the extent that they have not been effectively assigned under Clauss 2.5.1 above,. .

~ the Chargor charges by way of a first fixed charge all of its righis listed under Clause
2.5.] above

3.~ EFFECTIVENESS OF SECURITY

Continuing Security _ . .
3l " The security constituted by this Deed shall remain in full force and effect as a continuing
- security for the Secured Liabilities, unless and until discharged by the Lender, and will extend

" to the ultimate balance of ali the Secured Liabilities, repardiess of any intermadiate payment or
~discharge in whole or in part.

N Camulative Rights

32 The security constituted by this Deed and ail rights, pbwers and remedies of the Lender
" provided by or pursuant to this Deed or by law shall be cumulative and in addition to, and
independent of, any other guarantee or Security now or subsequently held by the Lender for the .
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" Secured Liabilities or any other cbligations or any rights, powers and remedies provided by law.
" Mo prior Security held by the Lender over the whole or any part of the Charged Property shall -
be superseded by, or supersede or merge into, the security constituted by this Dead,

Reinstatement

33 LI any discharge, release or arrangement (whether in respect of the obligations of the Borrower
~or the Chargor or any Security for those obligations or otherwise) is made by the Lender in -
whole or in part on the faith of any payment, Security or other disposition which is avoided or .
must be restored in insolvency, liguidation, administration or otherwise, without limitation, then
~ the liability of the Chargor under, the security constituted by this Deed will continue or be
- reinstated as if the discharge, release or arrangement had not cecurred, .

34 ' The Lender may concede or compromise any claim that any payment or any discharge is liable
 to avoidance or restoration.
Waiver of Defences _
3.5 - Neither the security constituted by this Deed nor the rights, powers and remedies of the Lender S

- provided by or pursuant to this Deed or by law will be affected by an act, omission, matter or -
. thing which, but for this Clause 3.5, would reduce, release or prejudice any of its obligations
under this Deed, any of that security or any of those rights, powers and remedies {without
. limitation and whether or not known te it or the Lender) including: '

35 any time, waiver or consent granted to, or composition with, the Borrower or any
other person;

3.5.2°  the release of any person under the terms of any composition or arrangement with any
creditor of any person;

'3.5.3 ° the taking, variation, compromise, exchange, renewal or release of, or refusal or
' " neglect to perfect, take up or enforce, any rights against, or Security over assets of, the
Borrower or any other person or any non-presentation or non-chservance of any

formality or other requirement in respect of any instrument or any failure to realise the
- full value of any Security;

3.5.4 - any incapacity or lack of power, authority or legal personality of, or dissolution or
"+ change in the members or status of, the Borrower or any other person,

'3.5.5 ° any amendment, novation, supplement, extension (whether of maturity or otherwise),
- substitution, restatement (in each case, however fundamenial and of whatsoever nature
- and whether or not more onzsrous) or replacement of any Finance Document or any
- other document or Security including without limitation any change in the purpose of,
any extension of or any increase in, any facility or the addition of any new facility
" under any Finance Document or other document or Security;

3.5.6 any unenforceability, illegality or invalidity of any obligation of the Borrower or any . '.
other person under any Finance Document or any other document or Security; or

3.5.7  any insolvency or similar proceedings.
Chargor Tntent _ _ _ _
3.6 Without prejudice to the generality of Clause 3.5 (Waiver of Defences), the .Chargc.)r egpres'sly'
- confirms that it intends that the security constituted by this Deed shall extend from time to time
to any (however fundamental} variation, increase, extension or addition of or 1o any facility or
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----------- amount - made  available under. any of the Finance Documents and/or-any of the Finance
Documenis including, without limitation, any of the same which are for the purpeses of or in

_________ - connection with any of the following: business acquisitions of any nature; increasing working -
'''''''''''''''' - . capital; enabling investor distributions to be made; carrying out resiructurings; refinancing
"""" ~existing facilities; refinancing any other indebtedness; making facilities available to new
borrowers; and/or any other variation or extension of the purposes for which any such facility or

~amount might be made available from time to time, together with any fees, costs and/or

- expenses associated with any of the foregoing.

fremediate Recourse _

3.7 © . The Chargor waives any right it may have of ﬁrsﬁt-rmuiﬁng the Lender to p'r()éeed against or
enforce any other rights or Security or claim payment from any person or file any proof or claim
in any insolvency, administration, winding up or liquidation proceedings relating to any person

“before claiming from it under this Deed. This waiver applies irrespective of any law or any -
provision of any Finance Document to the contrary.

- Appropriations

3.8 Until alt the Secured Liabiiitics,- and 2ll amounts which inay be or become due and p.aya.b.lé in-
' respect of the Secured Liabilities, have been irrevocably paid, performed and discharged in full,
the Lender may: '

- 3al without affecting the liability of the Chargor under this Deed:

(a) refrain from applying or enforcing any other moneys, Security or rights held
~orreceived by it in respect of the Secured Liabilities; or

R (b} apply and enforce the same in such manner and order as it sees fit (whether -
. against the Secured Liabilities or otherwise) and the Chargor shall not be
entitled to direct the appropriaticn of any such moneys, Security or rights or
" to enjoy the benefit of the same; and/or

382 hold in a suspense account any moneys received from or on behalf of the Chargor in
respect of the Secured Liabilities, Amounts standing to the credit of any such suspense
“aceount shall bear interest at a rate considered by the Lender to be a fair market rate.

N Dej"erml of Chargor’s Rights

A9 " Unil all the Secured Liabilities, and all amounts vwhich may be or become due and payable in
respect of the Secured Liabilities, have been irrevocably paid, performed or discharged in full -~
- and unless the Lender otherwise directs, the Chargor shall not exercise any rights which it may .
" have by reason of performance by it of its obligations under this Deed or by reason of any
- amount being payable, or liability arising under, this Deed 1o

391 be indemnified by the Borrower;

3.9.2 " claim any contribution from any other guarantor of the Borrower’s obligations under -
" the Finance Documents;

. 39.3  take the benefit {in whole or in part and whether by way of subrogation or otherwise)
- of any rights of the Lender under the Finance Documents or of any other guarantee or
- Security taken pursuant to, or in connection with, the Finance Documents;
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--------- 394  bring legal or other proceedings for an order requiring the Borrower to make any
' . payment, or perform any obligation, in respect of which the Chargor has given an
- undertaking or indemnity under this Deed;

3.9.5 exercise any right of set-off against the Borrower] andfor

- 386 claim or prove as a creditor of the Borrower or in its estate in competition with the -
' Lender.

3.0 Theights of the Lender under Clause 3.9 above shall be free from any right of quasi-retaingror .
+ other rule or principle of fund ascertainment arising either at law or in equity.

A . If the Chargor receives any benefit, payment or distribution in relation to any rights referred to
' in Clause 3.9 above, it shall hold that benefit, payment or distribution to the extent necessary to | _
~enable all the Secured Liabilities, and all amounts which may be or become due and payable in
respect of the Secured Liabilities, to be repaid in fuil on trust for the Lender and shall promptly
.. pay or transfer the same to the Lender or as the Lender may direct for application in accordance
- with Clause 13.1 (Order of Application).

Mo Security Held by Chargor

312" . The Chargor shall not take or receive any Security from the Borrower or any other person. in
. connection with the Secured Liabilities. However, if any such Security is so taken or received
" by the Chargor:

© 3421 it shall be held by the Chargor on trust for the Lender, together with all moneys at any _
' - time received or held in respect of such Security, for application in or towards
. payment and discharge of the Secured Liabilities; and

3127 on demand by the Lender, the Chargor shall promptly transfer, assign or pay to the
~ Lender all Security and all moneys from time to time held on trust by the Chargor
~ under this Clause 3.12. '

4. . PERFECTION OF SECURITY
Regisiration at HM Land Registry |

4.1 - For the purposes of panel § of each Form RX1 that may be required o be completed by the
' Lender in relation to any Mortgaged Property registered or required to be registered at HM Land
Regisiry, the Chargor hereby consents to an application being made by the Lender to the Chief
Land Registrar to enter the following restriction in Form P against its title to such Mortgaged
. Property:

“Nao disposition of the registered estate by the proprietor of the registered estate, or by the
- proprietor of auy registered charge, not being a charge registered before the entry of this
- restriction, Is to be registered without a written consent signed by the proprietor for the time
" being of the charge dated [#] in favour of Wesiminster City Council referved to in the charges
regisier or Hy conveyancer '

42 . In the event that any caution against first registration or any notice (whether agreed or .
. unilateral} is registered against the Chargor’s title to any Mortgaged Property, the Chargor shall
- immediately provide the Lender with full particulars of the circumstances relating to such
registration or notice and, if such caution or notice shall have been registered in order to protect
a purported interest the creation of which is net permitted under this Deed, the Chargor shall
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immediately and at its own expense take such steps as the Lender may require to ensure that the
- gauiion or notice, as applicable, is withdrawn or cancelled.

''''''''''''' . Naotices of Charge

4.3 " The Chargor shall, promptly tpon the request of the Lender from time to time, give or join the
" ... Lender in giving a notice of charge in such form as the Lender may reasonably require to the -
- relevant counterparty, insurer or other third party (as the case may be) in respect of any asset .
" which is charged pursuant to Clause 2 above.

4.4 . Each such notice shall be duly signed by or on behalf of the Chargor and the Chargor shall use
. all reasonable endeavours to procure that each person on whom any such notice is served

promptly provides to the Lender a duly signed acknowledgement of that notice in such form as
the Lender may reasonably require.

: Dreposit of Documents of Title

45 . The Chargor shall promptly depésit with the Lender (unless already held by its solicitors on
* behalf of and to the Lender’s order or at HM Land Registry for the purpose of registration of the
- security constituted by this Deed) all deeds, certificates and other documents of title from time
to time relating to the Charged Property and shall promptly, upon the request of the Lender from '
time to time, deliver o Lender all such other documents relating to the Charged Property as the -
~ Lender may reasonably require,

5, . FURTHER ASSURANCE
B Further Assurance _ _ _
51 The Chargor shall promptly do all such acts and execute all such documents (in'cli;ding'.

- assignments, transfers, mortgages. charges, notices and instructions} as the Lender or any
- Receiver may reasonably specify {and in such form as the Lender or any Receiver may
" reasonably require in favour of the Lender or its nominge(s)) to:

511 perfect the security created or intended to be created in respect of the Charged

' Froperty (which may include the execution by the Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property);

5.1.2 . facilitate the exercise of any rights, powers and remedies of the Lender or any §
Receiver or Delegate provided by or pursuant to this Deed or by law; and/or

513 - facilitate the realisation of the assets which form part of, or are intended to form part
- of, the Charged Property.

' Necessary Action _ _ o
52 " The Chargor shall take all such action as is available fo it {including méking all ﬂﬁngs and

registrations} as may be necessary for the purpose of the creation, perfection, protection or

. maintenance of any security conferred or intended to be conferred on the Lender by or pursuant
1o this Deed.

B Implied Covenants for Title R _
53 . Each of the mortgages and charges granted by the Chargor under this Deed are granted with full
- title guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act 1994,

save that the covenants set out in Section 2(1)(a), Section 3 and Section 4 of that Act shall
" extend to the Chargor without, in each case, the benefit of Section 6(2) of that Act,
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: -. _____ 65 . ENFORCEMENT OF SECURITY ....................... ’ .. -

When Security Becomes Enforcenble

sale and other powers conferred by Section 101 of the LPA, as varied or extendad by this Deed, -
~shall he immediately exercisable upon and at any time after the occurrence of an Event of
- Default which is continuing.

6.2 " After the security constituted by this Deed has become enforceable, the Lender may in its
' - absolute discretion enforce all or any part of that security at the times, in the manner and on the
_ terms it thinks fit and take possession of and hold or dispose of all or any part of the Charged -
. Property.

B Redemption of Prior Mortgages

6.3 At any time after the security constituted by this Deed has become enforceable, the Lender or
. any Receiver may:

631 redeem any prior Security over any Charged Property; or

' 632 procure the transfer of that Security to the Lender; or

6.3.3  settle and pass the accounts of the person or persons entitled 10 such Security (and any .~
- accounts so settied and passed shall be conclusive and binding on the Chargor),

_ 64 Al 'prﬁncipai moneys, interest, costs, charges and expenses of and incidental to any such
' redemption or transfer shall be paid by the Chargor to the Lender and every Receiver on
demand and shall be secured by this Deed.

7.0 - EXTENSION AND VARIATION OF THE LPA '
- (Feneral ' _ _ -
. 7.0 For the purpeses of all powers implied by the LPA, such ?o\vefé shail ar'i.sé.(and the Secured . . -~ -
Liabilities shall be deemed to have become due and payable for that purpose) on the date of this
Deed. _
7.2 - Section 103 of the LPA (restricting the power of sale) and Section 93 of the LPA {restricting the

- right of consolidation) shall not apply to the security constituted by this Deed.

73 The statutory powers of leasing conferred on the Lender are extended so as 1o authorise the
~ Lender and any Receiver at any time after the security constituted by this Deed has become =~
enforceable to make any lease or agreement for lease, accept surrenders of leases and/or grant
- options on such terms as it or he shall think fit, without the need to comply with any restrictions
. imposed by Sections 99 and 100 of the LPA.

Privifeges

- 7.4 . Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
' - conferred by the LPA on mortgagees and receivers.

8. - APPOINTMENT OF RECEIVER
o Appoiniment - _
8.1 Al any time after the sécurity constituted by this Deed has become enforceable or if the Chargor

- 50 requests the Lender in writing (in which case the security constituted by this Deed shall
- become immediately enforceable), the Lender may without prior notice to the Chargor appoint
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----- free from the restrictions imposed by Section 109(1) of the LPA either under seal or in writing -
under its hand any one or more persons to be a Receiver of the whole or any part or parts of the

Charged Property in like manner in every respect as if the Lender had become entitled under the
" LPA to exercise the power of sale conferred under the LPA.

Removal
8.2 . The Lender m'a.y by writing under its hand (or by an appiicatibn' o the court where requii‘ed by
taw):
. 82.1  remove any Receiver appoinied by it;and

. 822 appoint, whenever it deems it expedient, any one or more persons to be a new
' - Receiver in the place of or in addition to any Receiver.

. Statutory Powers of Appointment

83 The powers of appointment of a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of appointment of the Lender under the LPA (as extended by this -
- Deed) or otherwise and such powers shall be and remain exercisable from time to time by the
- Lender in respect of any part or parts of the Charged Property.

Capacity of Receiver

8.4 Each Receiver shall be deemed to be the agent of the Chargor for all purposes. The Chargor
L . alone shall be responsible for a Recsiver's contracts, engagements, acts, omissions, defaulis and -
tosses and for liabilities incurred by him.

85 . The agency of each Receiver shall continue until the Chargor goes into liguidation and after that o
 the Receiver shall act as principal and shall not become the agent of the Lender,

8.6 . If there is more than one Receiver holding office at the same time, each Receiver shall (unless _
- the document appointing him states otherwise) be entitled to act {(and to exercise all of the
powers conferred on a Receiver under this Deed) individually or together with any other person .
~appointed or substituted as Receiver.

' Remuuineration of Receiver

3.7 . The Lender may fix the remuneration of any Réceiver'a}apainted' by it without iany' restriction -
. imposed by Section 109(6) of the LPA and the remuneration of the Receiver shall be a debt -
secured by this Deed, which shall be due and payable immediately upon its being paid by the

- Lender.
"8 POWERS OF RECEIVER =~
. General
_ 9.1 _ * Each Receiver has, and is entitled to exeféisé, all of the'r.ight.s, powers and discretions set out

- below in this Clause 9 in addition to those conferred by law.,

92  Without prejudice to the generality of this Clause 9, each Receiver shall have all the"rights;_ .
- powers and discretions of an administrative receiver under Schedule | to the Insclvency Act.
1986 whether he falls within the statutory definition of an administrative receiver or not.
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..... -Spec{ﬁc}”owers

9.3 " Each Receiver shall have the following powers {and every reference in this Clause 9.3 to the

. “Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed):

9.3.1 power to purchase or acquire land and purchase, acquire or grant any interest in or
right gver land as he thinks fit; '

932 power to take immediate possession of, get in and collect any Charged Property;
%33 power 1o carry on the Business as he thinks fit; '

834 - power (but without any obligation to do s0) to:

(a) make and effect all repairs, alterations, additions and insurances and do all
cther acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Charged Property,

B ~ commence or complete any building operations on the Charged Property;

-~ {e} “-apply for and maintain any planning permission, building regulation
 approval or any other permission, consent or licence in respect of the
- Charged Property; and

D negotiate for compensation with any authority which may intend to acquire
or be in the process of acquiring all or any part of the Charged Property and =
make objections to any order for the acquisition of all or any part of the '
~ Charged Property and represent the Chargor at any enquiry to be held to -
- consider such objections or otherwise relating to any such acquisition,

in each case as he thinks fit;

935 power to appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawvers and others for the
.. purposes of this Deed upon such terms as to remuneration of otherwise as he thinks fit
- and power to discharge any such persons appointed by the Chargor (and the costs -
incurred by any Receiver in carrving out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on demand and until so reimbursed shall
- carry interest at the rate specified in Clause 8.4 {Default Inrerest) of the Facility
Agreement from the date of payment by the Receiver until reimbursed (after as weli
. as before any judgment));

936 . power to raise and borrow money either unsecured or (with the prior consent of the .
~ Lender) on the security of any Charged Property either in priority to the security -

constitited by this Deed or otherwise and generally on any terms and for whatever
- purpose he thinks fit;

937 power to sell, exchange, convert intc money and realise any Charged Property by'

public auction or private contract and generally in any manner and on any terms as he
thinks fit;

_ 938 power to sever and sell separately any fixtures from the property centaining them
without the consent of the Chargor;

9.3.9  power to let any Charged Property for any term and at any rent (with or without a- _
~ premium) as he thinks fit and power to accept a surrender of any lease or tenancy of
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--------- any Charged Property on any terms which he thinks fit (including the payment of -
money to a lessee or tenant on a surrender); '

__________ 9.3.10  power to settle, adjust, refer to arbitration, compromise and arrange any claims,
P ' - accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of the Charger or relating in any way to any Charged Property;

9301 -power to bring, prosecute, enforce, defend and abandon all aciions, suits  and

proceedings in relation to any Charged Property or in relation to the Chargor which
may seem 1o him o be expedient;

9.3.12 power 1o give valid receipts for all moneys and execute all assurances and things -
- which may be proper or desirable for realising any Charged Property;

-9.3.13 - power to form a subsidiary of the Chargor and transfer to that subsidiary aﬁy Charged -
- Property;

9.3.14 - power to do all such acts as may seem to him to be necessary or desirable in order 1o
initiate or continue any development of any Charged Property and for these purposes
to appoint and to enter into such contracts with such building and engineering
contractors or other contractors and professional advisers as he may think fit;

93.15 power to call any meeting of the members or directors of the Chargor in order to
consider such resolutions or other business as he thinks fit;

9316 - power to exercise in relation to any Charged Property all the powers and rights which

" he would be capable of exercising if he were the absolute beneficial owner of the '_ )
same;

93.17 power to do all other acts and things which he may consider desirable or necessary for .
realising any Charged Property or incidental or conducive to any of the rights, powers
- or discretions conferred on a Receiver under or by virtue of this Deed; and

9.3.18  power to exercise any of the above powers in the name of or on behalf of the Chargor - -
or in his own name and, in each case, at the cost of the Chargor. '

Lender’s Powers

94 " To the fullest extent permitted by law, any right, power or discretion conferred by this Deed -
- (either expressly or impliedly) upon a Receiver may after the security constituted by this Deed
- has become enforceable be exercised by the Lender in relation to any Charged Property,
irrespective of whether or not it has taken possession of any Charged Property and without first
“appointing a Receiver or notwithstanding the appointment of a Receiver.

10, - DESCRETIONS AND DELEGATION

Biscrefion _
100 - Any liberty or power which may be exercised or any determination which may be made under

“this Deed by the Lender or any Receiver may be exercised or made in its absolute and '
- unfettered discretion without any obligation to give reasons.

- Delegation

102 * Each of the Lender and any Receiver may delegate (eithEr generally or specifically) by power of
. attorney or in any other manner to any person any right, power, authority or discretion conferred
. on it by this Deed {including the power of attorney}.
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------ 10.3 Any such delegation may be made upon such terms and cenditions (including the power to sub-. -
: - delegate) as the Lender or any Receiver (as the case may be) shall think fit,

104 * " Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for

any loss or liability arising from any act, default, omission or misconduct on the part of any |
Delegate,

i1 .'E"OWER OF ATTORNEY
. Appointment and Powers

NN The Chargor, by way of se'«:ﬁrity, irrevocably'appoihté the Lender, every Receiver and every.
- Delegate severally and independently to be its attorney and in its name, on its behalf and as its
- act and deed to execute, deliver and perfect all documents and dao all things which the attorney
may consider (o be required or desirable for:

11.1.1  carmrying out any obligation imposed on the Chargor by this Deed; and

11.1.2  enabling the Lender or any Receiver or Delegate to exercise, or delegate the exercise -
of, any of the rights, powers, authorities and discretions conferred on it or him by or
- pursuant to this Deed or by law (including the exercise of any right of an absolute
legal or beneficial owner of the Charged Property).

" Ratification

11.2 - The Chargor shall ratify and confirm whatever any amm'ey does or pur?orﬁé to do pursuant to
' . its appointment under Clause 1.1 (dppointment and Powers).

12, PROTECTION OF PURCHASERS

Consideration
1217 The receipt of the Lender or any Receiver or D.e.legat'e shall be a conclusive disa&harge' toa

- purchaser and, in making any sale or other dispesal of any of the Charged Property (including a
~ disposal by a Receiver or Delegate to any subsidiary of the Charger) or in making any
- acquisition in the exercise of their respective powers, the Lender, every Receiver and every

_ Delegate may do so for such consideration, in such manner and on such terms as it or he thinks .
fit.

Frotection of Third Parties _
122 No person (including a purchaser) dealing with the Lender, any Receiver or any De&égate shall’
- be bound to enquire:

.12.2.1  whether the Secured Liabiiities have become payable; or

12.2.2  whether any power which the Lender or any Receiver or Delegate is purporting to
-exercise has arisen or become exercisable; or

1223 whether any Secured Liabilities remain due to the Lender; or

1224 - how any money paid to the Lender or to any Receiver or Delegate is 1o be a'p'p!.ied,

or shall be concerned with any propriety, regularity or purpose on the part of the Lender or a'n)'f' _
- Receiver or Delegate in such dealings or in the exercise of any such power.
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13.0

| 132

13.3

134

14,

14.2°

15,

APPLICATION OFPROCEEDS .
Order of Application

- Deed, after the security constituted by this Deed has become enforceable, shall (subject to the
claims of any person having prior rights thereio and by way of variation of the provisions of the

LPA} be applied in the following order (but without prejudice to the right of the Lender to E
recover any shortfall from the Chargor):

i3.1.1  in or towards payment of all costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all outgoings paid by him;

. 13.1.2  in or towards paymeni of all other Secured Liabilities or such part of them as is then

due and payable to the Lender in accordance with the order of application set out in
Clause 24.2 (Partial Payments) of the Facility Agreement; and

13.13  in payment of the surplus {(if any} to the Chargor or other person entitled to it.

- Clause 13.1 (Order of Applicarion) will override any appropriation made by the Chargor. o

New Accounts

After the security constituted by this Deed has become enforceable or if the Lender at'aﬁy time

- . receives, or is deemed to have received, notice of any subsequent Security or other interest

affecting any Charged Property, the Lender may open a new account in the name of the =

Chargor,

" If the Lender does not open a new account, it shall nevertheless be treated as if it had done so at

the time when it received, or was deemed to have received, such notice. As from that time all -

~ payments made by or on behalf of the Chargor to the Lender shall be credited or be treated as

having been credited to the new account of the Chargor and not as having been applied in |

- reduction of the Secured Liabilities.

- NO LIABILITY AS MORTGAGEE IN POSSESSION

14.1 . Neither the Lender nor any Receiver or Delegate shall in any circumstances {either by reasen of

entering into or taking possession of any Charged Property or for any other reason and whether -

as mortgagee in possession or on any other basis) be liable to account to the Chargor for

~ anything, except actual receipts, or be liable to the Chargor for any costs, charges, losses,
- labilities or expenses arising from the realisation of any Charged Property or from any act,

default or omission of the Lender, any Receiver, any Delegate or any of their respective

- officers, agents or emplovees in relation to the Charged Property or from any exercise or
- purported exercise or non-exercise by the Lender or any Receiver or Delegate of any power,

authority or discretion provided by or pursuant to this Deed or by law or for any other loss of |

any nature whatsoever in connection with the Charged Property or the Finance Diocuments,

If the Lender, any Receiver or any Delegate enters into or takes possession of the Charged
Property, it or he may at any time relinquish possession.

COUNTERPARTS

- This Deed may be executed in any number of coﬁﬁterpaﬁs, and this has the same effect as if the
- signatures on the counterparts were on a single copy of this Deed. Delivery of an electronic
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counterpart -of this' Deed by e-maill attachment or telecopy shall be an effective mode of -
- delivery.

16, ASSIGNMENT o T
The Lender may aSsign, 'Cha{rge or transfer a!!'or'any of its rights under this Deed to any other E
* person {other than an individual) without the consent of the Chargor. The Lender may disclose
any information about the Chargor and this Deed as the Lender shall consider appropriate to any
actual or proposed direct or indirect successor or to any person tc whom information is required
. to be disclosed by any applicable law or regulation.

17.  RELEASES

~ Upon the expiry of the L'iab'i.lity Period (but not otherwise) and éubject to Clauses 3.3 and 34 -
L {Reinstatement}, the Lender shall, at the request and cost of the Chargor, take whatever action is
niecessary to release the Charged Property from the security constituted by this Deed.

8. GOVERNING LAW

. This Deed and any non-contractual ohligations arising out of or in connection with it are
governed by English law,

. IN WITNESS of which this Deed has been entered into as a deed and is intended to be and is delivered -
on the day and year first before written.
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................. SCHEDULE

__________________ ' DETAILS OF MORTGAGED PROPERTY L
Premises at: County/District Title Number {fenure and class
R of titie)
Layden House, 76-86 Turnmill Islington NGL 116746 (Frechold title
Street, London ECIM 5LG _ absolute)
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EXECUTION PAGE

THE CHARGOR

" Executed as adeed by oy
" THE LOCAL GOVERNMENT Y
. MANAGEMENT BOARD ) '
acting by a Director Ty
in the presence of; _ _' ' ¥ .. Director
3 _

Name of witness: Tl KT

Signature:

Address: - L THE LEHS

OCcupatiun:- ' SR _...'.;.Kf:@“?.éﬁ?'f’f‘:’??f@fw ..............
" THE LENDER

..............................................

...........................................

Position: e v R Ciiiieens :
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Exe{:utﬂdasadeed by .' ......... .' o . ) o -. . : .............
. THE LOCAL GOVERNMENT - -~ 3~~~ . L _
MANAGEMENT BOARD . . o

acting by a Director Y e
in the presence of: ' R © Director

o - MName of witness: = SR UIS U
- Signature: B RTINS e UURIRIUUURRNS

Address: RS SIVDHE TR i

COGUPAtion: e e

. THE LENDER

- For and on behalf of Westminster City Council R 62“25 .;

Name of Signatory: W LE\@?\MEWWM%Q _ '_W o .
. Position: a - C“‘Ef%’?‘ SOrLTD2, . 't B
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