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Registration of a Charge

Company name: TOWNCENTRE PROPERTIES LTD
Company number: 03952495

X827XHLU

Received for Electronic Filing: 28/03/2019

Details of Charge

Date of creation:  25/03/2019
Charge code: 0395 2495 0002
Persons entitled: ICICI BANK UK PLC

Brief description:. THE LEASEHOLD PROPERTY BEING FLAT 4, 75A PUTNEY BRIDGE
ROAD, LONDON, SW15 PURSUANT TO A LEASE DATED ON OR AROUND
THE DATE OF THIS DEED AND MADE BETWEEN (1) WYNBAY LIMITED
AND (2) TOWNCENTRE PROPERTIES LTD TO BE REGISTERED OUT OF
THE FREEHOLD TITLE NUMBER LN195355. FOR MORE DETAILS PLEASE
REFER TO THE INSTRUMENT.

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

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

Company number: 3952495

Charge code: 0395 2495 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th March 2019 and created by TOWNCENTRE

PROPERTIES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th March 2019 .

Given at Companies House, Cardiff on 29th 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

pated 15 MARCH J0Y

CORPORATE LEGAL MORTGAGE DEED OVER LAND
between

HN Towncentre Properiies Lid

and

{2} ICIC! Bank UK ple
"Ralaling to:

1, The leasshold properly being Flat 4, 75a Pumey Bridge Road, London, SW15 pursuanl
: fo 3 loasa taled on-or sround the date of this deed and made hatween (1) Wyribay
Linilted and (2) Townoentre Properlies Lid to-be redisterad oyt of e frachald fite
number LLN198385; and

| 2. The leasehold property being Flat i, 75a Putney Heidge Road, Lontddn, SW 15 pursuant:
to-a lease dated on o around the date of this denid and made batweén (1) Wynbay
Limited and (2) Towncenire Properfiss Lid to be regisiorad out-af the Treshold tille
number LN185355. ' '
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THIS LEGAL CHARGE is made as a deed on the 3 _day of _H¥.CH 2018

BETWEEN:

{H TOWNCENTRE PROPERTIES LTD incorporated and registered in England and Wales with
reglstered number QIBE24885 whose registered office is at New Burlington Houss, 1075
Finchley Road, Londan NW11 0PU (Chargor), and

{2} ICICL BANYK UK PLE, registerad with company numbsr 04663024 whose ragistered address
is at 3rd Floor, One Thomas More Square, London E1W 1YN {Bank).

AGREED TERMS
1 DEFIMITIONS AND INTERPRETATIONS
1.1 in this deed:

S 15454

Act means the Law of Property {Miscallaneous Provisions) Act 1884

Assigned Agreements means the agreements, detalls of which are set out in the
Second Schaduls;

Borrower means Wyribay Limiied registered in England and Wales with registered
number 01298082,

Charged Property mesans the property, asseis, debls, rights and underiaking
charged to the Bank by this deed and inciudes any part of them or interest in tham,

Delegate means any person appoinied by the Bank or any Receiver pursuant to
clause 17 and any person eppointed as attorney of the Bank, Receiver or Delegats,

Epneumbrance means any morigage, charge, oplion, pledge, lien, assignment,
nypothecation, ssourity interest, praferential right or irust arrangement, lLease or
other encumbrance interast securlty agreemant or arrangement of any king or any
right conferring or purporting fo confer a priority of payment and any agreemant,
whather conditional or otherwise, 1o create any of the foreguing,

Enforcement Event means the occurrencs of any of the events or things refarrad o
inclause 10.2;

Environment means the natural and man-made environment including all or any of
the air, waler and land {including air within buildings and other riatural or man-made
structures above or below the ground) and any Bving organism {including man} of
system supported by those medis;

Envirenmental Law means all applicable laws, slatuies, regulations, secondary
legisiation, bye-laws, common law, directives, treaties and other measures,
judgmenis and decisions of any court or tribunal, codes of practice and guidance
notes in so far as they relate to or apply to the Environmant;
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Event of Default has the meaning sscribed to that term in the Fasility Lefisr;

Expensas means all Tees and lpgal and other cosits charges and expenses which
the Bank or any Recelver may chargs or incwr In relation 1o the Chargor or this deed
or the Faollity Lefler and the preparation, negotiation and creallon of this desd
and/or In relation o the Charged Froperty andfor breach of any provision of, and the
protaction realisstion or enforcement of, this deed or the Facility Lafter, In each case
on a full indemnity basls; '

Facility Lelter means any lét‘ter, agreement or instrument from time to time
constituling or evidencing the Secured Liabilitles Including without Himitation the
facility letlar or loan sgreement batween the Borower and the Bank dated on or
about the dats of this deed;

Fuli Title Guaraniss has the meaning ascribed by the Aot
Insolvency Bveant means

{a) the faking of any action Tor or with & view lo the msking of an
administration order or the appointment of an administrator in respect of
the Chargor or any of its Subsidiades; or

{b} the taking of any actlon for or with a view o the winding-up, dissclution,
fpiidation reconstruction or reorganisation of the Chargor or any of it
Eubsidiaries; ar

{} the Chargor or any of iis Subsidiaries becomas insolvent or s unable
pay s debis or enters into a voluntary arrangsmant or other dealing with
any of its craditors with a view fo avolding, of in expeclation of
inscdvency of stops or threatens o slop payments lo creditors generally;
o

{ed} an encumbrancer skes possession or an administralor, recsiver or
manager is appointed of the whole or any material part of the assels of
the Chargor or any of s Subsidiaries; or

{e) a distress, exsculion, attachment or other legal process Deing levied or
enforoed upon or suad against all or any part of the assels of the Chargor
or any of its Subsidiaries and which remains undischarged for saven
days and includes  any squivalent or analogous proceeding by whalevar
namea known in whalever jurisdiclion;

Insurance Policy mesans sach contract or polloy of insurance effected or
mainisined by tha Chargor from tima to tme in respact of the Prapsrly,

interest means inlerest g1 the prevailing rale charged ‘o the Chargor by the Hank
fram time o time under the Facllity Leller and  thera is no such rate at the rate of
4% par annum above the base rale from time o tme of [CICT Bank UK Ple and so
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that intarest shall bes computed and compounded as well after as before any
damand made or decres or judgment obiained under this deed;

l.ease means any lease, underiease, tenancy, licence or other righl of accupation 1o
which the Property is from time to time subject together with any reiated guaranisa

or other security for the performance of the lessee's obligations;

LB A means the Law of Property Act 1825,

Planning Acts mean the Town and Country Planning Act 1890 Planning {Listed
Bujidings and Conservation Areas) Act 1880 Planning {Conseouential Provisions)
Act 1880 Pianning (Hazardous Substances) Act 199C Planning and Compensation
Act 1991 and the Planning and Compulsory Purchase Act 2004,

Property means the leasehald property described in the First Schedule togather
with all bulldings and fixtures {including trade and other fixiures and tenants fixlures)
and fixed plant and machinery owned by the Chargor and from time to ime iy or on
such property and the proceeds of sale of such assets and the benefit of all
warranties guarantses or other agreements from tima to time relating to the Properly
or any such buildings or fixtures;

Receiver means a receiver and/or administrator and/or manager {and, if permilted
by law, an administrative receiver) and any substitute for any such person and
whether appolntad under this deed or pursuant to any statute or ctherwise,

Rent means all amounts payabie to or for the benefit of the Chargor by way of rent,
licence fee, service charge, dilapidations, ground rent and rent chargs in respact of
any part of the Property and ofher moniss pavable 1o or for the benaflt of the
Chargor in respect of occupation or usage of any part of the Property, Including
(without limitation) for display of advertisemants on licence or otherwise;

Secured Liabilities means all ar any monies obligations and Kabilities which are for
the ime being and from time to time {and whether on or at any time after demand}
due, owing or payable, or expressed to be due, owing or payable, in whatsosver
manner o the Bank by the Borrowsr andfor the
Chargor, whether actually or contingently, solely or jointly and whather as principal
or surely or in any other capacity and whether or not the Bank shall have bean an
original party to the relevant tansaction, including. without fimitation interast,
discount, commission and all other charges or expenses which tha Bank may
charge or incur in respect of any of those matters, as well after as before any
demand made or decrae or judgment oblainad under this deed;

Security means any morigage, charge {whether fixed or floating, legal or equitabia),
oledge, len, assignment by way of security or other sacurity interest securing any
obligation of any person, or any other agreement or arrangemsnt having a similar
affect; and

Subsidiary has the meaning given in section 1158 of the Companies Act 2006,



1.2

1.3

1.4

in this deed, unlsss the context otherwise requires:

1.2

1.2.2

1.23

1.24

1.2.5

128

any reference to a clause, sub-clause, schedule or parly is to @ clauss,
sub-clause of, or schadules or parly o, this deed;

any reference to the Bank shall include its successors In title, parmitted
assigns and permitied transferees;

all references to a statute zhall be consirued as including references to!

1.2.3.1 any stelutory modification, consofidation or re-enactment
{whether before or afier the date of this dead) for the tms
baing in forog;

1.2.3:2 all statory instruments or orders made pursuant o hat
slatute; or
ﬁ' ;2',35,8' any siaiutery provisions of whish it is a consclidation, re-

snacimant or modifleation;

any phrase introduced by the terms "including”, Minclude, in partioular” or
any sirmilar axpression is Bustrative only and does nol iimit the sense of
the words preceding those tarms;

any reference to this deed or o any other agresment or doocument shall
pe construed as references to this deed or, a8 the case may be, such
olher agreement or document, in each case 25 amonded, supplemented,
restated or novated from time to tme; and

a reference to the singular included the plural and vice versa,

The headings In this desd are inserted for conveniance only and do not affect the
interpratation of this deed.

A raforence in this deed o 8 charge or mongage of or over the Property includes:

1.4.1

1.4.2

143

144

all buildings and fixturas and Bitings (incliding trade and tenant’s fixlures
and fittings) and fixed plant and machinery that are situaled on or forrmn
part of the Properly at any tims;

the proceeds of the sale of any part of the Property and any other
maonies pald of payabls in respect of or in connaction with the Property;

the bensfit of any covenants for fitte given, or enterad into, by any
pradacessor in title of the Chargor in respeat of the Property and any
monies paid or payable it respoct of those covenants; and

all rights under any licence, agreement for sale of agreement for lzase in
rasnacd of the Property.
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15 For the purposes of section 2 of the Law of Property (Missellaneous Provisions) Act
1989, the terms of the Facility Lotter and of any side lellers between any parties in
refation o the Facility Letter are incorporated into this deed.

1.6 A reference lo an authorisation includes an approval, authorisation, consent,
axemplion, fillng, lcence, notarisation, registration and resolution.

2 CLAWBACK

if the Bank considers that an amournit paid by the Chargor in respect of the Secured Liabilities

is capable of being avoided or otherwise set aside on the liquidation or administration of the

Charaor or otherwise, then thal amount shall not be considered to have been irevocably paid

for the purposes of this deed.

3 COVENANT TO PAY

3.1 Tha Chargor covenarnis with the Bank that it will pay and discharge to the Bank, the
Secured Liablifles immediately on demand as and when the same are axprassed o
ba due for payment in accordance with their respective terms,

3.2 If the Chargor feils io pay any amount payabla by it under this deed on ils due date,
imerest shall accrue on the overdus amount from the due date up to the date of
actusl payment (before and after any judgment and to the extent interest at a default
rate is not otherwize being pald on such sum) at the rate determined in accordance
with the provisions of paragraph 5.9 of the Facility Leiter and such interest shall be
securad as part of the Secured Liabilitles.

4 CHARGE
4.1 The Chargor with Full Title Guarantee charges as continuing security for the

paymant and discharge of the Secured Liabilitles:

4.1.1 by way of first legal morigage all the Chargor's present and future right,
tile and interest in or to the Charged Property,

412 by way of first fixed charge the benefit of all other coniracts, guarantess,
appointments and warranties relaling to the Charged Properly and other
documents io which the Chargor is a parly or which are in its favouwr or of
which i has the benefil relating to any lefting, development, sale,
purchasa, use or the operation of the Charged Property or olherwise
relating o the Charged Proparty,

413 by way of first fixed charge all its rights in each insurance Policy,
including all claims, the proceeds of all olaims and ali returns of
premiums in connsaction with sach Insuranace Policy

4.1.4 by way of a first fixed charge, all itz rights to ihe Rent, any monies
standing to the credit of any rent accourt and the benaflt of any
guarantee or ssowity in respect of the Rent (the benefit of each

ol



4.2

4.3

4.4

BARTEAE1

Assigned Agreement and the benefit of any guarantae or security on tha
performance of an Assigned Agresment; and

4.1.5 all authorieations {siattory or otherwisa) held or required in connestion
with the Chargor's business carried on st the Properly or the use of any
Charged Froperty, and all rights in connection with tham.

41,8 by way of floating charge el unattached plant, machinery, chatlels and
goods now or at any time after the date of this deed on or in or used in
connection with tha Property or the business or undertalking conducted al
the Property {buf not including any belonging o any lenant)

As a continuing security for the payment and discharge of the Secured Liabliities,
tha Chargor with full tite guarantes assigns o the Bank absolutely, subject o a
proviso for reassignment on irrevocable discharge in full of the Becurad Liablities:

&2 all it rights in each insurance Policy, including all claims, the proceads
of sl claims and all retumns of premiums in connection” with aach
insurance Policy,

422 all right, tile and interest 1o which the Chargor s now or may in the futurs
nacome entided in respect of proceads of any order of the court made
pursiand to seclions 238(3), 238(3), 242, 243, 244 or 423(2) ol the
Insolvenoy Act 1888, and

4.2.3 alf itz rights to the Reni and the bensfit of any guaranies of securily in
raspact of the Hent,

424 the benefit of sach Assigned Agresment and the bensfit of any
guarantes or security for the performance of any Assigned Agreament.

provided that nothing in this clause 4.2 shall constitule the Bank as morgages i

POBSAERI0N,

To the extent that any right referred to in clause 4.2 i ool assignable, the
assignment which this clause purperts lo effect shall operste a5 an ausigriment of all
the Chargor's present and future rights and claims to any procesds of such rights.
Without prejudice to the other provisions of ihis deed, ¥ for any reason the
assignment of any of the assets or rights referred to in clause 4.2 s found to ba
Ineffactive or i any sums payable in raspect of such assels or rights are recalved by
the Chargor, the Chargor shall hold the benefit of such assats or rights and any
such sums received by it In trust for the Bank and shull account to the Bank for or
oiherwise apply ail such sums as the Bank may direct and shall otherwise al its own
cost take such action and execute such dosuments as the Bank may require.

The Chargor must give notice of the grant of the Security to

441 gach tenant under a Leasa;



4.4.2 each insurer under any Insurance Policy In which it has an inlerest,
4.4.3 the other parly under any Assignad Agresmant,

and il shall use its reasonable endeavours to prooure that the recipient of each notice

acknowledges i In wriling.

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

4.8 A notice pursuant to clause 4.4 must be given:

4.51 immediately in respect of each Lease and Insurance Policy In existence
at the date of this deed; and

452 promptly after the enbry into a new Lease or Insurance Policy after tha
date of this deed.
4.6 The signed but undated nolices to each of the other paries under each Assigned

Agresment pursuant fo Clause 4.4 must be provided to the Bank on the date of this
deed, and the Bank is heraby irrevocably and unconditionally authorised o complale
and deliver the same at any time after the occurrence of an Event of Dafault,

4.7 Paragraph 14 of schedule B1 to the Insclvency Act 1986 applles {0 any floating
chargs created by or pursuant {o this deed. Each floating charge created by this deed
iz 3 qualifying foating chargs for the purposes of the Insolvency Act 1988,

4.8 Tha floating charge crealed by clause 4.1.6 shall automatically and immediataly
{without nolice} convert into a fixed charge over the assets subject to that floating

charga T
4.81 the Chargor:

4.81.1 greates, oF allempls 1o create, withou! the prior wiitien
consent of the Bank, an Encumbrance in favour of another
person aver all or any part of the Charged Froperty {except
&5 axpressly permitted by the terms of this deed or the
Facllity Letter); or

4.8.1.2 disposes, or atternpts to dispose of, 8l or any part of the
Charged Property;

4.82 any person levies {or altermnpis io levy) any distress, attachment,
sxeculion or other process against all or any part of the Charged

Properly; or

483 resolulion is passed or an order iz made for the winding-up,

dissolution, administration or re-organisation of the Chargor.



4.9

410

411

The Bank may, in its sole discretion, at any time and by written nolice to ths
Charger, convert the fioating chargs crealed under this deed info & flumd chame as
regards any part of the Charged Assets specified by the Bank in that notice.

Tha Bank is not obliged to teke any steps necessary 0 presenve any of ihe
Chargor's assels, o anforee any lerm of any contract or to make any engquiries as o
the nature or suffitiency of any payment received by it pursuantio this deed.

Any asset acguired by the Chargor after any crystaflisation of the fioating charge
erented under thiz deed which, bt for such orystaliization, would be subject to &
floating charge shall (uniess the Bank confirms in writing to the contrary) be chargad
ko the Banlk by way of first fixed charge.

5 LIABILITY OF THE CHARGOR

5.4 The Chargor's ability under this deed in respect of any of the Securad Liabilities
shall not be dischargad, prajudiced or affected by -

§4.1 any security, guarantes, indemnity, remedy or other right held by, or
avalable tn, the Bank that is, or becomes wholly or partlally Hlimgal, void
or unerforceable on any ground,

5.1.2 the Bank renewing, determining, varving ov increasing any faciity or
plher ransaction In any manner or concuing in, sccepting or varying
any compromise, amangement of ssttiement, or omilling io olaim or
snforce payment from any other person; oF

1.3 any other act or omission that, but for this clause 5.1, might have
discharged or otherwise prejudiced or affected, the liabitity of the
Chargor.

5.2 The Chargor walves any right it may have to reguire the Bank lo enforce any
security or other right, or claim any payment from, or otherwise proceed against, any
oiher person before enforcing this deed against the Chargor.

8 HEGATIVE PLEDGE

The Chargor shall not without the prior writien consent of the Bank:

&1

8.2

6.3

FAGEI 5451

create or permit to subsist or arise any Encumbrance on the Charged Froperty or
any part thereo] other than the security created by this deed: or

sall, give or share possessicn of, grant or agree 1o grant any Lease of, or accept of
sgree to accept a surrender or any variation or addition {o the terms of any Lease of,
o, assign or otherwise dispose of In any manner, all or any part of the Froperly or
ary interast in the Properly

create of grant any interast in the Property in favour of a third party.



7 REPRESENTATIONS AND WARRANTIES

7.1

7.2

7.3

74

7.5

7.8

7.7

7.8

7.9

HAY2 16451

The Chargor makes the repressntations and warranties set out in this clause 7 o
the Bank on the date of this deed and on sach day the Secured Liabilities are
outstanding.

Itis a limited lablilty corporation, duly Incorporated and validly existing under the law
of ita jurisdiction of incorporation, It end each of its subsidiaries have the powsr fo
own their assels and carry on thelr respeciive businesses as they are being
conductad.

its obligations in this deed are legal, valid, binding and enforceable obligations. The
Security which this deed purports o creste is valid and effestive and is not lable to
be avolded or otherwlse set aside on s liguidalion or administration.

The eniry inte and performance by it of ite obligations under this deed and the
granting of the Security do not and will not conflict with:

7.4.4 any law or reguiationh applicable to if;
7.4.2 its constitutional documants; or
743 any agreament or instrument binding upon it or any of s assals or

constiiute a default or termination avent {(howsver describad} under any
stoch agresment or instrumant,

it has the power lo entar into, perform and deliver, and have taken ail necessary
action o authorise s entry into, performance and dalivery of, this deed and the
gramt of the Security. No limit on its powsrs will be excesdsd a8 a result of the grant
of the Security.

All authorisations required or desirable to enable it lawiully to anter into, and comply
with its oblipations under this deed and to grant the Security have been obtainsd or
effected and are in full force and sffect. Al authorisations necessary for the condugt
of its business, trade and ordinary activities have been oblained or effected and are
in full force and effact,

As zi the dale of this deed, it iz able to meet its debis as they fall due and is not
deemed unable fo pay its debls within the meaning of seclion 123 of the Insolvency
Act 1886 or any analogous provisicn in any relevant jurisdiction.

i is complying with any applicable Environmerntal Law and it is nol aware of any
glalm which has been commenced or is threalenad against it In respect of any
breach or alleged breach of any such laws or regulstions.

So far as it is aware, no dangerous substance has been used, disposed of,
genarated, stored, dumped, releassd, deposited, burled or emitted ai, on, from or
under tha Proparty.



7.10

7.1

T2

713

7.14

745

7.8

717

7.18

718

7.20

7.2%

Mo Encumbrance exists over any of its present or fulure. asssis.

The Seourily crealed by thiz deed has or will have first ranking priorty and it s not
subject to any prior ranking or parl passy ranking Encumbrance,

it has a good and markeiable Ble o and s the sole legal and beneficlal owner of the
Charged Assats,

For the purposes of The Councill of the Buropsan Union Ragulation No. 2015/848 on
insolvency Procesdings (the Regulalion), s "centre of the deblor's maln Intarest’
{zs that term iz used in Aricle 1) of the Reguistlon} is sifuated in England and
Walas and i has no “asiablishment” {as that term is used in Article Z{10} of the
Fagulation] in any ofhar jurisdiction.

it has not received or acknowledged notice In respect of any adverse clalm by any
person in respect of the Properdy or any interest in it

other matters thal materially adverssly affect tha Propeity.

There no breach of any law o regulslion thal materially adversely affects the
Property;

Mo facility necessery for the enjoyment and use of the Properly s subject to any
terms anditing any person (o terminate or curisll s use.

Nothing hes erigen, has been crasted or 18 subsisting, thal would be an overriding
Inferest in the Propsrly,;

Mo Security expressed to be cresied by this deed is lsble fo be avoided, or
atherwise 56t aside, on the Hguidation or edminisiration of the Chargor or otharwise;

Thera is no prohibition on the Chargor assipning or charging its rights in any of the
Charged Property raferred to in clause 4.1.2 and the entry of this deed by the
Chargor does not and will nol constilute a breach of any policy, agraemant,
documant, instrumand or obligation binding on the Chargor of s assels;

Tz desd constitules and will constifute the lagal, valid, binding and enforcesble
obligations of the Chargor and s and will continue o be effective securily overall
and every part of the Charged Property in accordance with iis rms,

g COVENANTS BY THE CHARGOR

The Chargor covenants with the Bank at sl times during the continuance of the Saourity:

841
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te keep {or fo procure the keeping of) the bulldings insteliations and structures
{whether fully buill or in course of construction) and all fixtures and fitings therein or
thereon and other ersclions from time {0 time upon the Properly in good and

10



8.2

83

8.4

a5

Ba
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subsiantial repair and condition and when necessary replace the sams with items of
similar quantity and valus,

to keep the buildings installations and structures and all fixtures and fitlings sliuated
on the Properly and other erections comprehensively insured, all such insurances {is]
be placed with a reputable UK Insurer approved by the Bank In wriling in the joint
names of the Chargor and Bank as a somposite policy against (including, but not
limited lo):

8.2.1 ioss or damage by fire or terrorist acts;

8.2.2 other risks, perls and contingencies thal would be insured against by
reasonably prudent persons carrying on the same class of business as
the Chargor; and

823 any okher risk, peril and contingercy as the Bank may require to be
insured agalnst from time to time,

for their full reinstatemant cost and In defaull the Bank may enter and effect such
insurance on the Chargor's behalf (without becoming liable to account as morlgages
in possession) and the Chargor shall indemnify and keep indemnificd the Bank in
respaect of all costs, damagaes and expenses incurred by the Bank in effacting such
nsurance,

to produce o the Bank (if requested) the policy or cover note relaling to guch
insurance requasted under clause 8.1 and 8.2 (or where the insurance is arranged
by the Landlord, such evidence of insursnce as the Chargor is entitled {o oblain
from the Landiord under the terms of the ralevant lease.

nol to do, or permit to be done, any act or thing that would or might depraciate,
jeopardise or olherwise prejudice the secuily held by the Bank, or malerially
diminish the valus of any of the Charged Properly or the effectivensss of the
sacurlty created by this deed;

to promptly pay all premiums in respect of sach insurance policy maintained by itin
accordance with the provisions of this deed and do all other things necessary 10
keep each policy in full force and effect (and, if the Bank so requires, produce o, or
deposit with, the Bank the recelpls Tor ail premiums and other payments necessary
for effecting and keeping up each insurance policy maintained by it); {or whers, in
the case of lsasehold property, insurance is arranged by the Landlord, produce such
evidence of payment of premiume as the Chargor is entiled o obtain from the
Landiord under the terms of the relevant laase).

not o do or amit 1o do or permit to be done anything 1o occur which may make any
insurance Policy invalid, void or veidable or otherwise prejudice any Insurance
Policy and to apply all sums received under sny Insurence Policy as the Bank
requires;
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8.8

B9

8.10

a1

8.12

&£.13

8.14

815

8.16

to-comply in il material respects with the terms of all applicabls laws direclives and
reguiaions aflecting the use, enjoyment or occupstion of the Fropery, including
without imltation zil Ervironmental Law, iegisiaiian ralating to public heallh, fown &
courdry planning, conbol and handling of hazardous subsiances or wastes, fire
pracautions and hesith and safety at work and fortivwith fo notlfy the Bank in writing
of any non-performancs or non-chservance or any alleged non-perforrmance or non-
ohagrvancea;

to perform and observe all agresmenis restticlions éi?puiaaians angd conditions
affecting tha Property or the use or enjoyment of it and forthwith to nofify the Bank in
writing of any non-performance o non-cbsarvance or any allaged non-performancs
or non-cheervancs,

not 1o apply Tor nor Implement any pianningperﬁa%asicﬁ in raspect of the Properly
without the prior consent in writing of the Bank and if so required by the Banicin
wiiting (but not otherwise) to apply for any plenning permission which may be
necessary o make any Usa of thy Progeny lawiul under the Planning Acts;

to manage or procure the management of the Properly diligantly in accordance with
the principles of good eslate managemant and promptly nolify the Bank of any
mataerial default by any lessse or other ocoupler of 8 Property,

ansura that no parson:

C B A dernolishes any buildings or erections on any Proparly,

A11.2 makas any structural slteration to any Property; or

8.11.3 removes any fixiures from any Property, without the prier congent of the
Bank;

o ensure all rates, rents, oulgoings and other sums pavable out of or in respact of
any Propery are promplly paid,

without the prior written consant of the Bank, nol to carry oul or permit to be carried
out any development for which planning permission is required at the Properiy or
make {or permit others to maks) any application for planning parmission; or
implament any planning parmission;

whore thava is a head iease, not Io walve, releass or vary any lerm of, Or exerciss
any option or powar o bresk, delermine or extend (or agree to do any of the
foregoing), any head leases,;

not to do anvihing under any head lease which may result in its forfeitire and must
promptly notify the Bank of anything which may resull in the forfsilure or
determinalion of the haad leass;

not 1o alter the VAT status of 2 Propsriy;



8.17

8.18

818

8.20

8.21

8.22

823

8.24
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not, without the prior wrillen consent of the Bank, enter inlo any onerous or
restrictive obligations affecting the whole or any part of any Properly, or create or
permil 1o arise any overriding interest, sasemant or right whatever in or over the
whole or any part of any Property,

where the Properly is leasehold:

B.18.1 to pay punctually ail rents and other charges under, and to perform and
observe all covenanis and conditions contained in, the applicable Lease
ic be pald performed and ohsarvad by the lessee: and

8182 io enforce the due cbservance and performance of ail obligations of all
ather partles o the Lease;

to notify the Bank of the ocourrence of any Enforcement Event forthwith upon
becoming aware of the sams;

deposit with the Bank and the Bank shall, for the duration of this desd, be entitled io
hold:

8.20.1 all desds and documeants of litle relating 1o the Charged Properly thal 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 fo
obtain possession of all thess deeds and documents of title}; and

8.20.2 gach Insurance Policy; and

give the Bank such information concerning the location, condition, use and
operation of the Charged Property o5 the Bark may require;

prampily on becoming aware of any of the same, give the Bank notice in writing of;

8221 any representation or warranty set out in this deed that is incorrect or
migleading In any malerial respect when made or desmed o be
repeated, and

B22.2 any breach of any covenant set out in this deed,

petmit the Bank and any Receiver and any person appointed by either of them o
enter on and inspect the Properly on reasonable prior nolice.

not 1o, or permit (o be done, any act or thing that would or might depreciate,
jeopardise of otherwise prejudice the Security held by the Bank or materially
diminish the value of the Propery or the effectiveness of the Security created by this
dead.



g POWER TO REMEDY

¥ the Chargor falls to perform or observa any covenant agraemant or condition on their part
contalned in this dead, it shall be lawiul for but not obligatory for the Bank io make good such
fafiure in whols or in part and at the Chargor's cost to remedy such {ailure.

1o ENFORCEMENT

10.1

1.2

0.3

This Securlty shall- ba enforcesble immediately upon the occurrence of an
Enforcement Event, and the Secured Lighiiities shall bacome immediately due and
payabls to the extent not aiready due or demanded in accordance with thelr terms.

The following are Enforcemant Evenls!

10.2.1 the failure by the Chargor to pay on the dus date the Secured Liablities
oy any part of them;

022 the oocurence of an Event of Default other than as described in Glause
10.2.1 above, and

10.2.3 the pocurrencs of an insolvenay Event.

Zeclion 10% LPA shall nol aoply to this deed nor to any sale by the Bank or a
Receiver under that Act and the Secured Liabllitles shall be deemed o have
become due, and the sisiutory power of sale and appointing & Receiver undsr
sections 101 and 108 of the LPA (gt varied and exiended under this dead) shall as
belween the Bank or such Recelver and 2 purchasgr from lhe Bank or such
Reselver arise and be exercisable at any time after the execution of this deed,

11 APPOINTMENT AMD POWERS OF RECEIVER

1.1

AN 15451

The Bank shall bo entilled 1o appaint in writing under hand any parson or persons o
bo a Racelver of il or any part of the Charged Property (and where more than ong
Recsiver is appointed they may be given power to act either jointly or severally) at
any time after the ococurrence of an Enforcement Event.

The Bank may from trme 1o Sme determine the remuneration of the Receiver and
may remove he Recelver and appoint another in his place.

The Recsiver shall {zo far a3 the lsw permils) be the agent of the Chargoer {who
shalf sach aslone be personally lable for thelr acls defsulls omissions and
remuneration) and shall have and be entitled to exercise all powers conferrad by the
LPA and the Insclvency Act 1988 in the same way a3 If the Recslver had been duly
appointed thersunder and in parficular by way of addition to, but without limiting any
general powars referrad to above (and without prejudics o any of the Bank's powers
ar the generality of the foregoing) the Recsiver shall have power in the name of the
Chargor or otherwise (o do the following things namsly:

k-



11.3.1

1132

11.3.3

11.3.4

11.3.5

o take possession of collect and get in all or any part of the Charged
Property and for that purpose to take any proceedings as he shall think
fit;

o sell, lease, surrender or gocept surenders of Leases, charge or
otherwise deal with or disposs of the Charged Properly without
restriction including (without limitation) power o sever, and disposs of
any fixiures or challels separately from the land;

o make and effect all repairs and improvemnents to the Property;

to effect such insurances of or In conneclion with the Charged Property
as he shall in his absolute discretion think fit; and

fo do all such other acts and things as mavy be considerad to be
incidental or conducive to any of the matlers or powers aforesaid and
which he lawfully may or can do.

11.4 All of the powers of the Receiver under this deed may be exercised by the Bank at
any time afler the Secured Liabiilties have bacome dus, whether as attomay of the
Chargor or otherwise, and whether or not g Recelver has baen appointed.

1.5 All monies recelved by the Bank or a Receiver in the exercize of any enforcement
powers conferred by this dead shall be applied:

11.5.1 first in paying all unpaid fees, costs and other labilily incurred by or on
behalf of the Bank {and any Recelver, altorney or agen! apoointad by i)

11.582 second i paying the remuneration of any Receiver (as agreed between
him and the Bank);

11.5.3 third in or iowards discharge of the Secwred Liabilities in such order and
mannisr as the Bank shall determine; and

i1.64 finally in paying any surplus o the Chargor or any other person entitied
o it

1.6 Meither the Bank nor any Receiver shall be bound to pay or appropriate any receipl

or payment first towards interest rather than principal or otherwise in any particular
order as betwesan any of the Securad Liabilities.

12 BANK'S LIABILITY

in no circumstances shall the Bank be liable to account (o the Chargor as morigages in
possession or otherwise for any monays not actually received unconditionally and irrevocably

oy the Bank,

FAL G451



13 PROTECTION OF THIRD PARTIES

Any purchaser or any other person dealing with the Bank or any Recsiver shall nol be
concernad (o engqulre whether the Secured Liabilities have become payable or whather any
power which i or he ia purporting o sxercise has become exercisablo or whathar any monsy
iz dus under this deed or as 1o the applicalion of any monay peid raised or borrowsd or as o
the propriety or regularity of any sale by or other dealing with the Bank or such Receiver. All
the protection to purchasers contained in sections 104 and 107 of the LPA shall apply to any
narson purchasing from or dealing with the Bank or any Recelver.

14 FURTHER ASBURANCE AND POWER OF ATTORNEY

14.1

14.2

The Chargor shall from lima to thme executs and do sll such assurances and things
a8 the Bank may reascnably require for perfacting this Secuwity and, afler the
monies secursd by this deed shall have become payable, for facililaling the
realisation of all or any part of the Charged Properly and for exercising all powers,
suthoriies -and discretions -conferrad- by this deed or by law on the Bank or any
Recsiver appointed by it

Tha Chargor by way of securlly for the payment of the Secured Liabililiss
irrevocably appoinis the Bank o ba the attormey of the Chargor to exeoule and do
any things which the Chargor ought to execule and do under this desd and
ganarally to use the name of the Chargor in the exerciss of al or any of the powers
conferred on the Bank or any Meceiver appointed by i under this desd and o
delagate all or any of tha powers confarred by this deed upon ! o any Raceiver
appointad by it or lo such other parson or personsg as it may in iis absolule disorslion
think fit. Tha Chargor ralifies and confirms and agrees to ralify and confinm whatever
ary atiormay appointed under this clause proparly does or purports fo do in the
gxarcise of &l or any of the powers authorities and discrelions granted or referred 1o
in thiz desd.

15 POWERS OF THE BANK

151

153

A5G

The Bank may wihout restriction grani or accept surrenders of Leases of the
Chargor's freehold and lsasehold property or any part of It

Saction 103 of the LPA shall not anply 1o this deed nor to any sale by the Bank or &
Receiver under thal Aol and the Secured Ligbilitles shell be desmed fo have
becoms due, and the shatutory power of sale and the power to appoint 2 Hecelver
under sactions 101 of the LPA (a3 varied and extended under this desd) as belwesn
the Bank or such Recelver and a purchaser from the Bank or such Receiver arises
and may be axercisable at any Hme after the exsoution of this desd. Section 93{1)
of the LPA shall not apply 1o this deed.

All powers of the Recelver may b2 exercised by the Bank whather as atormey of the
Uhargor or otherwise.

14



15.4

15.5

) I 15.6

18.7

15.8

The Chargor agrees thal at any time gfier this Charge becomses enforcesble the
dank may as agent of the Chargor remove and sell any chattels on the Properly and
the Bank shall have the right to relaln or sel-off such proceeds of sele against any
indebledness of the Chargor to the Bank.

The Bank shall on receiving notice that the Chargor has encumberad or disposed of
the Charged Property or any part of it or any interest In It be entitied to close any
account or accounts of the Chargor and to open 8 new account or accounts with the
Chargor and {without prejudice to any right of the Bank to combing accounts} no
money paid into or camied to the credi of any such new account shall be
appropriated towards or have the effect of discharging any part of the amount dus lo
the Bank on any such closed account. If the Bank does not open a naw account of
accounts immedialely on recaipt of such notice it shall nevertheless be trealed as f
it had done so at the time when it repsived such notice and as from that ime all
payments madse by the Chargor to the Bank shall be credited or be trealed as
having baen cradited to such new account or accounts and shall not operats to
reduce tha amount dus from the Chargor to the Bank when ! received such notice.

The Bank shall be entitled (but shall not be obliged) to remedy, at any time, 2
breach by the Chargor of sny of its obligations contained in this dead. The Chargor
irrevocably authorises the Bank and its agents to do sl things that are necessary or
desirable for that purpose. Any moniss expended by the Bank in remedying a
breach by the Chargor of its obligations contained In this deed shall be relmbursed
by the Chargor to the Bark on 2 full indemnity basls and shal carry interest in
accordance with the terms of the Facility Leitar,

The Bank may, but shall not be cobiiged so o do, and in addiion and without
prejudice to any other right of the Bank rights under the general law, without nolice
to the Chargor apply any oradit balange {whethsr or not then due, whather present
or fulure and whether or not the liablity arlses under this dead) which is at any time
held by the Bank for the account of the Chargor or towards satisfaction of the
Secured Liabilities of any of them,

The Bank may piace and retain on a suspense account for as long as i considers i
any moneys received, recovered or realised under or in connection with this deed
without any obfigation on the part of the Bank o apply the same in or towards the
discharge of the Secured Liabilties.

18 CONTINUING SECURITY

18.1

EA071545.3

The Security shall be a continuing security to the Bank nolwithstanding any
setllerent of account or other matter or thing whatsoever and shall be in addition to
and shall nol prejudice ar affect or be prejudiced or affected by any security relsling
to the Charged Property or to any other properly or any other securily which the
Bank may now of at any time In the future hold in respect of the Secured Liabilities
of any of them and shall continue in full force and effect as a continuing security
until discharged.



16.2

Secton 83 of the LFA shall not apply 1o this dead or the Securily,

17 DELEGATION

172

17.4

i7.3

The Bank or any Recelver may delegste {sither generally or specifically) by power
of afiomey or in any other manner {0 any person any rght, power, authority or

discrefion conferred on it by this desd {including the power of sllomey granted
‘under clayse 14). - :

The Bank and each Recelver may make a delegation on such terms and conditions
{including the power o sub-delegate) as | thinks fiL

Nelther the Bank nor any Recelver shall be In any way liable or responsibls o the
Chargor for any loss or liability arlsing from any act, default, omissicn or miscondust
on the part of any Delegals,

18 APPLICATION OF PROCEEDS

18

181

182

Ai% monies recelved by the Bank, 2 Racelver or a Delegate pursuant o this dead,
aftar the security constiiutad by this deed has become erformeable, shall (subject to
the olaims of any person having prior dghts and by way of varlation of the LPA
1925) be applied In the followlng order of priorty:

18.1.1 in or towards payment of or provision for gl cosls, charges and expenzses
nourred by or on behalf of the Bank {and any Receiver, Dedogals,
aitorney or agent appointed by i) undar or in connection with this dead,
and of all rernunperation dus to any Recelver under of In connaclion with
ihis deed;

18.1.2 in or towards payment of or provision for the Sscured Liabililies in any
order and mannar that the Bank determines; and

18.1.3 in pavment of the swelus {f any) 1o the Chaygor or other person entitied
aRi

Neither the Bank, any Recelver nor any Delegete shall be bound {(whather by virtus
of section 109(8) of the LPA 1825, which Is varied socordingly, or otherwisa) o pay
of appropriale any receipt or pavmant firgt lowards interest rather than principal or
ctharwiss in any particular order bebwsean any of the Securad Lisbilitles.

MIBCELLANEQUS

8.1

Mo delay or omission on the part of the Bank in axercising any right or remady undar
thiz deed shall impair that right or remedy or operate s or be taken o be & walver
of ity nor shall any single partal or defeclive exarcise of any such right or remady
praclude any other or further exercise under this deed of thatl or any other right or
ramady.

G



18.2

ig.2

194

185

The Bank's rights under this deed zre cumulative and nol exclusive of any rights
provided by law and may be exarcised from lime o time and as oflen as the Bank
deams expadiant.

if any provision {(or part of a provision) of this deed is or becomes invalid, egal or
unanforceabls, it shall be desmed modified {o the minimum sxtent necessary (o
maka it valid, legal and enforceable. i such modification Is not possible, the relevant
provision {(or part of a provision) shall be deemed delsted. Any medification to or
deletion of a provision {or parl of 2 provision) under this clause shail nol 2ffect the
legalily, validity and enforceability of the rest of this deed.

This deed may be executed in any number of counterparts, each of which whean
exaculed and deliversd shall constituie a duplicate original, but all the counterparis
shall iogather constiute one deed.

A geriificate or determination by the Bank as to any amount for the tims baing due to
it from the Chargor under this deed and the Facility Letter shall be, in the absence of
any manifest error, conclusive evidence of the amount due.

20 COSTS AND EXPENSES

2041

202
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The Chargor shall, promptly on demand, pay o, or simburse, the Bank and any
Recelver, on a full indemnily basls, all costs, charges, expenses, taxes and labilitles
of any kind {including, without limitation, legal, printing and out-of-pocket expenses)
incurred by the Bank, any Recaiver or any Delegate in connection with:

2014 this deed or the Charged Property;

201.2 iaking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so) any of the Bank’'s, a Recelver's or a Delegale's
rights under this deed; or

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

{ogether with interest, which shall acorue and be payable {without the need for any
demand for payment being made) from the dale on which the relevant cost or
expanse arese until full discharge of that cost or expense {whelhar before or after
judgment, liguidation, winding-up or administration of the Chargor) at the rate and in
the manner specified in the Facility Lelter,

The Chargor shall indemnify the Bank, sach Receiver and each delegete, and thelr
respective employees and agents againgt all liabilifes, cosis, sxpenses, damages
and losses {including but not imited to any direct, indirect or conseguential insses,
ioss of profil, loss of reputation and =i interest, penalties and legal costs {(caloulated
on a full indemnity basis) and all other professional costs and expenses) suffered or
incurred by any of them arising out of or in connaction with:



21

22

23

20.2.1 the suwsroise or purporied sxercise of any of the righls, powers,
apthoriies or discrelions vested in them under this deed or by law In
respact of the Charged Propertly,

2022 imiking, holding, protecting, perfscling, presamving or enforging (or
atternpiing to do so) the securlly constituted by this dead, or

20.2:3 - any defaull or delay by the Chargor in performing any of His obligalions
under this doed.

REGISTERED LAND

The Chargor conzenis o the antry of the following restriciion in Form P against the Chargor's
il 1o the Property at the Land Registry and shall provide the Bank with all necossary
assislance andfor documentation to permit entry of tha restriction:

_ __”Ng _disp%itian of the regislerad esiale by the proprietor of the registered estale or by the

pm;}rie’zﬁ? of any regisﬁfa%ed charge, not being a charge ragistered before the entry of this
rgsiriction, is o be registared withowl a written conasnt signed by the propristor for the fime
balng of the charge dated in favour of ICIC] Bank UK Ple referred to in tha
charges register, or thelr convayaneoar.”

ABBIGNMENT AND TRANBFER

22.1 At any time, without the consent of the Chargor, the Bank may assign or transfer
any or sl of g rights and obligations under this deed.

22.2 The Bank may disclose o any aciual or proposad assignes or bansferse any
information in i3 possession that relgtes o the Chargor, the Charged Assats and
this dead that the Bank considers appropriale,

2.3 The Chargor may not assign any of it rghis, or lransfer any of s rights o
obiigations, under this dead.

NOTICES

234 All notices, demands or other communications which are reguired (o bae given
heraundar shall be in willing and signed by or on behall of the party giving it and
shall ba served by delivering it personally or sending it by pre-paid recorded delivery
or pre-paid first class post or other next day delivery lo the addrass of the recipfent
sat oul In this lefter or such other address as the reciplent may designate by nolice
glven in accordance with the provistons of this clauss 23

23.2 Any communlostion made or dosument made or deliverad by one person lo ancther
under or in connection with this dead wil only be sffective when B has been
delivered o the relevant address an the second business day afier being deposited
in the post with the postage prepaid and in an envelops addressed o it at thal
adidress.
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24

25

26

23.3 Any communication or document to be made or delivered to the Bank will be
effective oniy when actually received by the Bank and then only if it is exprassly
marked for the attention of {he departmant or officer idendified with ils name above
{or any substitute department or officer as the Bank shall specify for this purpose).

RELEASE AND DISCHARGE

Any ralease, discharpe or seitiement between the Chargor and the Bank shall be deemed
conditional on no payment or securily received by the Bank in respect of the Secured
Liabllitles being avoided, reduced or ordered to be refunded under any law relaling to
inscivency, bankruplcy, winding-up, administration, receivership or otherwise. Despite any
such release, discharge or settlement:

24.1 the Bank or it nomines may retain this deed and the securily created by or under it
including all certificaios and documents relating to the whole or any part of the
Charged Property, for any perlod that the Bank deems necessary io provide the
Bank with security agalnst any such aveoidance, redustion or order for refund; and

242 the Bank may recover the value or amount of such security or payment from the
Chargor subsaguently as if the release, discharge or settlerment had not occurred,

LAW AND JURISDICTION

251 This deed and any dispute or claim (including non-contractual disputes or claims) is
governed by and shall be construed in accordance with English law and the parlies
kereby Irravocably submit 1o the exclusive jurisdiction of the English Courts.

252 Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispule or claim arising out of
or in connection with this deed or ks subject matter or formation {including non-
sorractual disputes or claims?. Nothing in this clause shall imit the right of the Bank
i take proceedings against the Chargor In any other court of competent jurisdiction,
nor shall the laking of proceedings in any one or more jurisdictions precluds the
taking of procesdings in any other jurisdictions, whether concurrently or not, o the
axient parmitted by the law of such other jurisdiction.

253 The Chargor irrevocably consents Yo any process in any legal action or procesdings
under clause 25.2 being served on it in accordance with the provisions of this deed
ralating 1o sarvice of notices. Nothing contained in this deed shall affect the right to
serve process in any other mannsgr permitied by law.

THIRD PARTY RIGHTS

A person who is not & party 1o this deed shall not have any righis under the Contracts (Rights
of Third Parties) Act 19948 to enforce, or enjoy the benefit of, any term of this deed. This does
not affect any right or remedy of a third party which exists, or is available, apart from that Acl,

N WITMESS WHEREQDF this document has been executed as a deed and is delivered and takes
effeci on the dats slated at the beginning of L.
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THE FIRST SCHEDULE
{THE PROPERTY)

Tha leasahold proparly being Flat 4, 75a Puiney Bridge Riad, Lendan, SW1E pursuantio s
lease dated on or around the date of this desd and made betwaen (1) Wynbay Limited and
{2} Towncentre Properties Lid o be registered out of the freehold Hile number LN195358 {and
any part or paris of it end Including all rights aliached or sppurtenant io i and sl bulldings
fivtures Miting, plant and machinery from me to time siluatad on'it); and

The lzasehold properly being Flal §, 78a Pulnay Bridge Road, London, 8W1S pursuantio a
lsase dated on or around the date of this desd and made belween (1] Wynbay Limited and
{2} Towncentre Properiles Lid to be registered out of the freshold title number LN19%8358 {and
any parl or parts of it and including sl rights altached or appurtenant to it and all bulldings
fixtures fitling, plant and machinary from times to ime situated on i)
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THE SECOND SCHEDULE

(ASSIGNED AGREEMENTS)

{intentionally Blank)

)

£.5%



SIGNED AB & DEED by
TOWHOENTRE PROPERTIES LTR
acting by 2 director in the oresence of;

DAVID POSEN.

SIGNED for and on bahalf of IDIC BAMK UK
PLE acting by ite duly authorised sighatory

Witnessed by

Mame of Witness

DCooupation of wilness

Adddress of Winass

FATH IS

Girector

Witness signature
Wilness name

Witness addross

Witness ocoupation



