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Certified by: DAVID EDER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7774490

Charge code: 0777 4490 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th February 2023 and created by B & V INVESTMENTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 1st March 2023 .

Given at Companies House, Cardiff on 2nd March 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 7% %Mj 2023
L

B & V Investments Limited

andd
United National Bank Limited

Legal mortgage with rent assignment

in relation to various properties

We hereby certify } M

this is a true'Copy
of the original

Harold Benjamin _
Solicitors € Afég /Q 5

Harold Benjamin Sollcitors
Hygela Building

66-68 College Road
Harrow, HAT 1BE
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This Deed is dated 2 B %W&U 2023

Parties

{1} £ & V INVESTMENTS LIMITED (registration number 07774480} whose registered office
ie at Comelius Barton & Co, 289-30 High Helbom, First Floor, London, WEIY BAZ [the

Borrowar), and

{23 UNITED NATIONAL BANK LIMITED (registration number 4146820) whose registered
office iz at ? Brook Street, London W18 1BQ (the Lender);

Introduction

(A The Lender had agreed, pursuant to facility agreements dated 6" April 2022, to provide
the Borrower with loan faciliies secured on cerain of the Borrower's assets and the

Rorrower entered into charges over those assets on 28% April 2022, e d ke fa& g

(£ The Lender has agreed, pursuant o a facility agreement dated 201 Fabruary 2023, 1o .
provide the Borrower with a further loan facility on the basis that zll the Borrower's assels
currently or in the future charged as security in favour of the Lender henceforth constitule
security for the whole indebtedness of the Borrower to the Lender,

<) In this Deed the Lender is therefore recharging certain of the Borrowet's assets and is
charging further Borrower's assets as security for all liabilities and obligations of the
Botrower 1o the Lender arising under alf existing and future agresments, deeds or

documsnts,

) The Borrower is the owner of the Properly.

Agreed terms

1 Definitions and interpretation
1.1 in this Deed the following terms have the following meanings unless inconsistent with the
context:

Borrower's Other Assets: means all and any of the assets of the Borrower that are not
Charged Froperty,

Business Day: means a day (other than a Saturday or Sunday) on which commercial
banks are open for general business in London;

Certificate of Title: means any report on or certificate of title relating to the Property
supplied to the Lender by or an behalf of the Borrower;

Charged Property: means all the assels, property and undertaking from time o time
subject to any Encumbrance created by this Deed other than any personal chattels or
trade machinery as defined in sections 4 and § of the Bills of Sale Act 1878 (and
references to the Charged Property shall include references to any part of it);

Costs: means all costs, charges, expenses, taxes and liabillties of any kind, including
{without limitation} costs and damages in connaction with litigation, professional fees,
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disbursements and any VAT charged on Costs which the Lender or any Receiver may
reasonably charge or reasonably incur,

Encumbrance: means any morigage, charge (whether fixed or floating, legal or
squitable), pledge, lien, assignment by way of securily or other security interest securing
any obligation of any person, or any other agreement of arrangament having a similar
affent;

Envircnment: means the natural and man-made environment including all or any of the
following media, namaly air, water and land (including sir within buildings and other natural
or marn-made structures above or below the ground) and any living organisms (including
man) or systems supported by those media;

Envirenmental Law: means sl applicable laws, stalutes, regulstions, secondary
legistation, bye-laws, common law, directives, treatins and other measures, ludgmenls and
decisions of any court or fribunal, codes of practice and guidance notes insofar as they
reslate fo or apply 0 the Environmentg;

Environmental Licence: mesns any suthorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Property;

Event of Default; means any event which falls within the definition of an Event of Default
in any of the Facility Agreements;

FacHity Agresments: means

{zm) any one or more of the loan facility agreements datec & Anril 2022 and 20t
February 2023 made betwaen the Lender and the Borrower for the provision of
ool € g&w & the loan faciiies secured by this Desd as amendead from time to time; and
4]
S
5;"“:"“’; & {b) all other existing and/or future agreements, deeds or documents, as amended
b “"’A\) from time fo time, by or in relation o which the Borrower has agreed, o does in

pous

future agree, in writing that the Borrower's liabilities angd obligations to the
Lender are to be secured upon the Charged Property;

Indebtedness: means any obligation to pay or repay money, present or fulure, whether
actual or contingent, sole or joint;

insurance Policy: means each contract or policy of insurance sffected or maintained from
fime to time in respect of the Property;

LPA 1825 means the Law of Property Act 1825,
Parmitted Encumbrance: means none,

Property: means the freehold or lsasshold property (whether registered or unregistered})
owned by the Borrower described in Schedule 1;

Receiver: means a receiver or receiver and manager of any or all of the Charged
Property,

Rent: means all amounts payable to or for the benefit of the Borrower by way of rent,
licence fee, service charge, dilapidations, ground rent and rent charge in respect of any




1.2

1.3

1.4

1.8

1.6

1.7

part of the Property and other monies payable fo or for the benefil of the Borrower In
respect of oceupation or usage of any part of the Property, including {without limitation) for
display of advertisements on ficence or otherwise;

Rent Account; s the Borrower's ancount with account number | ar
sort code held with the Lender, as that account may be renumbered or re-

designated from time fo time;

Secured Liabilities: means all present and fulure monies, obligations and liabilities owed
by the Borrower to the Lender, whether actual or contingent and whether owed joinily or
severally, as principal or surety and/or in any other capacity whatsoever including, withoui
fimitation, under or in connection with the Facility Agreements or this Deed together with
all interest {including, without limitation, default interest) accruing in respect of such
monies, obligations or llabilites,

Becurity: has the same meaning given to that term in the Facllity Agreements;

Security Period: means the perfod starling on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably paid
and discharged in full and no further Secured Liabllities are capable of being outslanding,

Supporter: has the same meaning given to that term in the Facllity Agreemeants,

Valuation: means any valuation relating to the Property supplied to the Lender by or on
behaif of the Borrower; and

VAT means value added tax.

Reference to a statute, statutory provision or subordinate legislation s a reference fo it as
it iz in force from fime to Hme, taking account of any amendment or re-enactment or
extension and includes any former statute, statutory provision or subordinate legislation
which it amends or re-enacts.

Unless the context otherwise requires, a reference to one gender shall include a reference
i the other genders,

Unless the context otherwise requires, words in the singular include the plural and in the
plural inciude the singular.

A reference to a clause or schedule is o & clause of, or schedule 1o, this Deed and
references to paragraphs are to paragraphs of the relevant Schedule, unless the context

otherwise reguires.

A reference to confinuing in relation to an Event of Defaull means an tvent of Default
which has not been remedied or walved.

A reference to this Desd {or any provision of ity or any other document shall be construed
as a reference to this Deed, that provision or that document as it is in force from time to
time and as amended in accordance with is terms or with the agreement of the relevant

parties.




1.8

1.9

118

113

1.14

1.15

1.16

147

A reference to a person shall include a reference to an individual, firm, company,
partnership, corporation, unincorporated body of persons, or any state or any agency of
any person,

A reference to an amendment includes a novation, re-enactment, supplement or variation
(and amended shail be construed accordingly),

A reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description other than goods or personal chattels.

A reference to an authorisation includes an approval, authorisation, consent, exemption,
filing, licence, notarisation, registration and resolution.

A reference to a lease includes a reference o & tenancy.

A reference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, inter-governmental
or supranational body, agency, department or regulatory, self-regulatory or other authority

or organisation.

A reference to the Bomower or the Lender shall include their respective successors,
permitied transferees and permitted assigns.

Where the Borrower comprises two or more persons the expression Borrower shall mean
and include such two or more persons and each of them individually and the covenants,
charges, assignmenis, agreements, liabilities and obligations exprassed or implied on the
part of the persons comprising the Borrower under this Deed shall be joint and several,

Where there is any conflict between the terms of this Deed and the Facllity Agreements,
the terms of the Facility Agreements shall prevail.

Ciause, schedule and paragraph headings shall not affect the interpretation of this Deed.

Clawback

if the Lender considers, on reasonable grounds, that an amount paid by the Borrower in
respect of the Secured Liabilities is capable of being aveided or gtherwise sot aside on the
liquidation or administration of the Borrower, then that amount shall not be considered 1o

have been irrevocably paid for the purposes of this Deed.
Nature of securily over raal properly
A referenice in this Deed to a charge or morigage of or over the Property includes:

1.18.1 all buildings and fixtures and fittings and fixed plant and machinery which are
situated on and form pert of the Property at any fime but excluding trade
machinery within the meaning of section 5 of the Bills of Sale Act 1878;

1.18.2 the proceeds of sale of any part of the Property and any other monies paid or
payable in respect of or in connection with the Property;




1.20

1.21

1.22

1.23

3.1

1.18.3 the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Borrower in respect of the Property and any monies paid or
payable in respect of those covenants; and

1.18.4 all rights under any licence, agreement for sale or agresment for lease in
respect of the Property.

L.aw of Property (Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1889,
the terms of the Facility Agreements and of any side letters between any parties in relation
to the Facility Agreements are incorporated into this Deed.

Third party rights

A third party (being any person other than the Borrower, the Lender and the Lender’s
permitted successors and assigns and any Recelver) has no right under the Contracts
{Rights of Third Parties) Act 1992 to enforce, or {0 enjoy the benefit of, any {erm of this

Deed.
Perpetuily period

If the rule against perpeiuities applies to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5{1} of the Perpetuities and

Accumulations Act 2009).

Schedules

The schedules form part of this Deed and shall have effect as if set out in full In the body
of this Deed. Any reference to this Deed includes the schedules.

Covenant to pay

The Borrower shall on demand pay o the Lender and discharge the Secured Liabilities
when they become due.

Grant of security

Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges {0 the Lender:

341 by way of first legal mortgage, the Property; and

3.1.2 by way of first fixed charge:

{a) all the Borrower's tights in each Insurance Policy, including the proceeds of
any claims under each insurance Policy;

{b) the benefit of ali other contracts, guarantees, appoiniments, warranties and
authorisations {statutory or otherwise) relating to the Charged Property to
which the Borrower is a party of which are in favour of the Borrower or of




3.2

a3

3.4

4.1

which the Botrower has the benefit relaling 1o any lefling, development, sale,
purchase, use or the operation of the Charged Property or otherwise relating
i the Charged Property {ncluding, in each case, but without limitation, the
right to demand and receive all monies whatever payable ta or for the benefil
of the Borrower under or arising from any of them, all remedies provided for
in any of ther or avallable at law or in equity in relation fo any of them, the
right to compel performance of any of them and all other righls, interests and
benefits whatever accruing to or for the benefit of the Borrower arising from

any of them);

{c} the Rent and the benefit of any guarantee or securlly in respect of the Rent;
and

{dj all monies from time to time standing to the cradit of the Rent Account.

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Rorrower with full tifle guarantee assigns fo the Lender, subject 10 a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities:

3.2.1 all the Borrower's rights in each Insurance Policy, including the proceeds of any
claims under each Insurance Palicy, and

322 the Rent and the benefit of any guaraniee or security in respect of the Rent,

provided that nothing in this clause 3.2 shall constitute the Lender as mortgages in
DOSEeSsIoN,

Two or more Borrowers

Where there are two or more persons named as the Borrower, the secunty hereby
constitutasd shall be 2 charge over the Charged Froperty and over any separate inferest
whether legal or equitable of each Borrower in the Charged Properiy or any part of i,

Interssts less than the whole

If the Borowers interest in the Charged Froperty is less than the whole legal and
equitable interest or is in respect of less than the whole of the Charged Froperty, then in
every such case, this Deed shall take effect as a Deed of Charge upon such interest,
whether legal or equitable or partly legal and partly equitable, as the Borrower has in the
Charged Property or any part of the Charged Property.

Perfection of security
Registration of legal morlgage at the Land Registry

The Borrower consents o an application being made by the Lender to the Land Registrar
for the following restriction in Form P to be registered against the Borrower's litle o the

Property:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprigtor of any registered charge, not being a charge registered before the enlry of this




4.2

43

4.4

5.1

5.2

restriction, is to be registerad without a written consent signed by the proprietor for the
time being of the charge dated | 1 in favour of United
Mational Bank Limited refarred to in the charges register.”

Further advances

The security hereby constituled is made o secure further advances. The Lender
covanants with the Borrower that the Lender shall perform its obligations to make an
advance or advances under the Facility Agresments (including any obligation o make
available further advances).

First registration

If the fitle fo the Property is not registered at the Land Registry, the Borrower shall ensure
that no person (other than the Borrower) shall be registered under the Land Registration
Act 2002 as the proprietor of all or any part of the Property, without the prior writlen
consent of the Lender.

Cautions against first registration and nofices

Whether or not title to the Property is ragistered at the Land Regisiry, if any caution
against first registration or any notice {whether agreed or unilateral) is registered against
the Borrower's fitle to the Property, the Borrower shall as soon as reasonably praclicable
provide the Lender with full parficulars of the circumstances relating to such caution or
notice. If such caution or notice was registersd o protect a purperted interest the creation
of which is not permitted under this Deed, the Borrower shall immediately, and at his own
expense, take such steps as the Lender may require to ensure that the caution or notice,
as applicable, is withdrawn or cancelied.

Liability of the Borrower - liability not discharged

Liakility not discharged

The Borrower's liability under this Deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affectad by:

811 any security, guarantee, indemnity, remedy or other right held by, or available
fo, the Lender that is or becomes wholly or partially illegal, void or
unenforceable on any ground;

51.2 the Lender renewing, determining, varving or increasing any facllity or other
ransaction in any manner or concurring in, accepling or varing any
compromise, arrangement or setflement, or omitling to claim or enforce
payment from any other person; or

51.3 any other act or omission, which but for this clause 5.1 might have discharged,
or otherwise prejudiced or affected, the liability of the Borrower.

immediate recourse

The Borrower waives any right it may have 1o require the Lender to enforce any security or
other right, or claim any paymen! from, or otherwise proceed against, any other person
before enforcing this Deed against the Borrower.




8.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

Representations and warranties
Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 6 to the
Lender on the date of this Deed and the representations and warranties contained in
clauses 6.2 to 6.3 (inclusive) and clauses 6.5 to 6.13 (inclusive} are deemed to be
repeated on each day of the Security Period with reference o the facts and circumstances

existing at the time of repetition.
Ownership of Charged Property

The Borrower is the legal and beneficial owner of the Charged Property and has good and
marketable title to the Property.

No Encumbrances

So far as the Borrower is or should, acting reasonably, be aware, the Charged Property is
free from any Encumbrance other than Permitted Encumbrances and the Encumbrances

created by this Deed.
Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Property or any interest i it

Mo adverse covenants

S far as the Borrower is or should, acting reasonably, be aware, there are no covenanis,
agreements, reservations, conditions, inlerests, rights or other matlers whatever, which
materially and adversely affect the Charged Property.

No breach of laws

So far as the Borrower is or should, acting reasonably, be aware, there is no breach of any
law or regulation which materially and adversely affects the Charged Property.

Mo interference in enjoyment

So far as the Borrower is or should, acting reascnably, be aware, no facility necessary for
the enjoyment and use of the Charged Property is subject fo terms entitling any person o
terminate or curtail its use, save as set out in the lease of the Property where the Property

is leasehold.
Mo overriding Interests

o far as the Borrower is or should, acting reasonably, be aware, no persen has an
interest which could take priority over the Lender's interest under this deed as an

overriding interest in the Propsriy.




6.2

6.10

6.11

£.12

6.13

8.1

No prohibitions or breaches

So far as the Borrower is or should, acting reasenably, be aware, there is no prohibition on
the Borrower assigning his rights in any of the Charged Property referred fo in clause 3.1.2
and the entry infe of this Deed by the Borrower does not and will not constitute & breach of
any policy, agreement, instrument or obligation binding on the Borrower.

Environmental compliance

So far as the Borrower is or should, acting reasonably, be aware, the Borrower has, at all
times, complied in all material respects with ali applicable Environmental Law and
Environmental Licences.

Information for Valuations and Certificates of Title

6.11.1 All written information supplied by or on behalf of the Borrower for the purpose
of each Valuation and Certificate of Title was true and sccurate in all material
respects as at its date or as at the date (if any) on which it was slated to be

given.

€.11.2 The information referred 0 in clause 6.11.1 was, as at its date or as at the date
(if any) on which it was stated to be given, complete and the Bomrower did not
omit to supply any information which, if disclosed, would adversely affect the

Vatuaticn or Certificate of Title,

8.11.3 Nothing has occurred between the date or dates when the information referred
to in clause 6.11.1 was supplied and the date of this Deed which would
adversely affect such Valuation or Certificate of Title.

Avoidance of security

So far as the Bomower is or should, acting reasonably, be aware no Encumbrance
expressed fo be created under this Deed is liable to be avoided, or otherwise sel aside, on
the liquidation or administration of the Borrower.

Enforceable security

So far as the Borrower is or should, acting reasonably, be aware, this Deed constitutes
and will constitute the legal, valid, binding and enforceable obligations of the Borrower and
is and will continue to be effective security over all and every part of the Charged Property
in accordance with its terms.

Covenants
The Borrower covenants with the Lender in the terms set out in Schedule 2.
Powers of the Lender

Power {o remedy

8.1.1 The Lender shail be entitled {but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of his cbligations contained in this Deed.




8.2

8.3

8.4

8.5

812 The Borrower imevocably authorises the Lender and its agents to do all such
things as are necessary or desirable for that purpose.

£.1.3 Any monies expended by the Lender in remedying a breach by the Borrower of
his obligations contained in this Deed, shall be reimbursed by the Borrower to
the Lender on a full indemnily basis and shall carry interest in accordance with

clause 14,

814 In remedying any breach in accordance with this clause 8.1, the Lender, its
agents and their respective officers, agents and employees shall be entitled o
enter onto the Property and 1o take any action as the Lender may reasonably
consider necessary or desirable including, without limitation, carrying out any
repairs, other works or developmant.

Exercise of rights

The rights of the Lender under clause 8.1 are without prejudice to any other rights of the
Lender under this Deed.

Lender has Receiver's powers

Any right, power or discretion conferred by statute or by this Deed on a Receiver may,
after the securily constifuted by this Deed has become enforceable, be exarcised by the
Lender in relation to any of the Charged Property (whether as attorney of the Borrower, in
the Lender's capacity as morigagee or otherwise) whether or not it has taken possession
of any Charged Property and without first appointing a Receiver or notwithslanding the
appointment of a Receiver.

Conversion of currehey

8.4.1 For the purpose of, or pending, the discharge of any of the Secured Liabilities,
the Lender may convert any monies received, recovered or realised by it under
this Deed (including the proceeds of any previous conversion under this clause
8.4) from their existing currencies of denomination into such other currencies of
denomination as the Lender, acting reasonably, may think fit.

8.4.72 Any such conversion shall be effected at the Lender's then prevailing spot
selling rate of exchange for such other currency against the existing currency or
if the Lender has no such spot rate then a spot rate reasonably selected by the
Lender,

8453 Each reference in this clause 8.4 to a currency extends to funds of that currency
and, for the aveoidance of doubt, funds of one currency may be converled into
different funds of the sams currency.

indulgence

The Lender may, at its discrefion, grant time or other indulgence or make any other
arrangement, variation or release with any person not being a party o this Deed (whaether
or not such person is jointly liable with the Borrower) in respect of any of the Secured
Liabllities or of any other security for them without prejudice either to this Deed or to the
liability of the Borrower for the Secured Liabilities.
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9.1

When security becomes enforceable

Security becomes enforcsable following certain events

The security constituted by this Deed shall be immediately enforceable i

9.1.1

85.1.2

9.1.3

9.1.8

9.1.9

()

{a}

an Event of Default oocurs;

any of the Secured Liabilities shall not be paid or discharged when the sams
ought to be pald or discharged by the Borrower (whether on demand or at
scheduled maturity or by acceleration or otherwise, as the case may be);

the Borrower shall be in breach of any of its obligations under the Facility
Agreements, this Deed or under any other agreement deed or document
between the Borrower and the Lender and that breach (if capable of remedy)
has not been remedied to the reasonable satisfaction of the Lender within 14
davs of notice by the Lender to the Borrower fo remedy the breach;

any representation, warranty or stalement mads, repeated or deemed made by
the Borrower in, or purseant fo, any of the Facility Agreements or this Deed is
{or proves to have been) incomplete, untrue, Incorrect or misieading in any
material respect when made, repeated or deemed made; or

subject to clause §.2:

any Indebtedness of the Borrower is not paid when due nor within any
originally applicable grace pericd, or

any Indebtedness of the Borrower becomes due, or capable of being
declared dus and payable, prior {o s stated maturity by reasoen of an event
of default howsoever described, or

any commiiment, the fulfilment of which by a third party would give rise fo
any Indebtedness on the part of the Borrower, is cancelled or suspended as
a result of an event of default however described;

ihe Borrower stops or suspends paymeni of any of the Borrower's debis, or is
unable to, or admits his inability fo, pay the Borrower's debis as they fall due; or

the Borrower commences negotiations, or enders into any composition or
arrangement, with one or more of the Borrower's creditors with a view fo
rescheduling any indebtadness of the Borrower (because of actual or expecied

financial difficuliies);
a moratorium is declared in respect of any of the Borrower's Indebtedness; or
subject to clause 9.3, any action, proceedings, procedure or step is taken for:

the suspension of payments by the Borrower, the liquidation or
administration of the Borrower or the making of 8 voluntary arrangement or
schems of arrangement with creditors of the Borrower; or

11



8.2

9.3

84

8.5

{b) the appointment of & liquidator, receiver, administrator, compulsery manager
or other similar officer in respect of the Borrower or any of the Borrower’s

assais;

4.1.10 subject o clause 8.3, any event occurs in relation to the Bomower that is
analogous to those set out in clause 8.1.9;

9.1.11  the value of the Borrower's assets is less than the Borrower's liabiiities (taking
inte account contingent and prospective liabilities);

9.1.12 a disiress, attachment, execution, expropriation, sequestration or other legal
process is levied, enforced or sued out on, or against, the Borrower's assets
having an aggregate value of not less than £5,000 (five thousand pounds) and
is not discharged or stayed within 21 (twenty one) days;

9113 any security on or over the assets of the Borrower becomes enforceable and is
not discharged within 30 days of enforcement commencing;

9.1.14 subject to clause 9.4, all or any part of any of the Facllity Agreements or this
Deed becomes invalid, unlawlul, unenforceable, ferminated, or ceases {o have
full force and effect in such a way as materially to increase the risk of non-
recovery by the Lender of any of the Secured Liabiliies, where it is reasonable
to conclude that the extent to which that risk is so increased will be reduced by
the taking of immediate steps to enforce this Deed;

4.1.15 the Borrower repudiates or evidences an intention to repudiate any of the
Facility Agreements or this Deed; or

9116  where any event ocours {or circumstances exist) which, in the reasonable
opinion of the Lender, is likely to materially and adversely affect the Bommower's
ability to perform ali or any of its obligations under, or otherwise comply with,
the terms of the any of the Facility Agreements or this Deed.

An event or circumstance such as is referred fo in clause 9.1.5 shall not render the
security constituted by this Deed immediately enforceable if the aggregate amount of the
indebtedness or potential Indebtedness affected is less than £10,000 {ten thousand

pounds).

Any such action, proceedings, procedure, step or event as is referred to in clause 8.1.9 or
9.4.10 shall not render the security constituted by this Deed immediately enforceable if
such action, proceedings, procedure, step or event is frivolous or vexatious or discharged,
stayed or dismissed within 14 (fourteen) days of commencemesnt.

An event or circumstance such as is referred o in 8.1.14 shall not render the security
constituted by this Deed immediately enforceable if such event or circumstance occurs as
a result of negligence or any unfawful act or omission on the part of the Lender.

Discretion

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
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10

16.1

10.2

10.3

on the terms it thinks fit, and take possession of and hold or dispose of all or any part of
the Charged Property.

Enforcemeant of security

Enforcement powers

10.1.1 The power of sale and other powers conferred by section 101 of the LPA 1925
(as varied or extended by this Deed) shall arise on the execution of this Deed
and shall become immediately exercisable (without the restrictions contained in
the LPA 1925 as to the giving of notice or ctherwise} at any time afler the
security constituted by this Dead has become enforceable under clause 9.1,

10.1.2 Section 103 of the LPA 1825 (restricling the power of sale} does not apply to
the security constituted by this Deed,

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagess under
the LPA 1825 andfor by any other statute are extended so as to authorise the Lender and
any Receiver, at any time after the security constituted by this Deed has bscome
enforceable, whether in its own name or in that of the Borrower, to

10.2.9 grant or vary any lease or agreement for lease,
10.2.2 accent surrenders of ieases, or

10.2.3  grant any option over the whole or any part of the Property with whatever rights
relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower
and on such terms and conditions {including the payment of money to a lesses or tenant
on a surrender) as the Lender or Receiver, acting reasonably and properly for the
purposes of protecting and/or realising the Lender's security under this Deed, thinks fit,
without the need to comply with any of the restrictions imposed by sections 89 and 100 of
the LPA 1925,

Where the Lender or Receiver takes possession of the Property

Where the Lender or any Receiver takes possession of the Property and goods furniture
chattels personal effects or other items {Goods) remain at the Property the Lender or the

Receiver
10.3.1 may remove and store any Goods;

10.3.2  may dispose of the Goods by sale or otherwise, as the Lender or Receiver
acting reasonably considers fit or, if Lender or the Recelver know that the
Goods do not belong to the Borrower, reéturn them to their rightful owner;

10.3.3 may include the Goods in any sale of ihe Property;

10.3.4 will only take the steps mentioned in clause 10.3.4, 10.3.2 or 1033 if the
Borrower has not removed the Goods within seven days after the Lender or the

12



10.4

10.5

10.6

10.7

Receiver has given notice to the Borrower asking the Borrower to remove them
or has failed after taking reasonable steps to trace or communicate with the
Borrower; and

10.3.5 may arrange for an appropriate organisation to remove and care for any
amimale found at the Property at the Borrower's cost,

provided always that nothing In this clause 10.3 gives the Lender any charge or other
security interest in any Goods or animals at the Property and the Lender or the Receiver
will return to the Borrower the proceeds of sale of the Goods.

Prior Encumbrances

At any time after the security constituted by this Deed has become erforceable, or afisr
any power to repossess the Charged Property or to appoint a receiver in respect of the
Charged Properly which is conferred by any Encumbrance having priority {o this Deed
shall have become exercisable, the Lender may:

10.4.1 radeem such or any other prior Encumbrance;
10.4.2 procure the transfer of that Encumbrance fo itsalf, and/or
10.4.3 settie any account of the holder of any prior Encumbrance.

All monies paid by the Lender to an encumbrancer in settfement of such an account shall
be, as from its payment by the Lender, due from the Borrower to the Lender, and shall
bear interest at the same rate of interest as would have applied under the prior
Encumbrance, and shall be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, morlgagee or other person dealing with the Lender or any Recsiver shali be
concermned {0 enquire:

10.5.1 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged,

10.5.2 whether any power the Lender or a Receiver is purporting to exercise has
become exercisable or is properly exercisable; or

10.5.3 how any money paid to the Lender or any Receiver is to be applied.
Privileges

Each Receiver and the Lender is entifled fo all the rights, powers, privileges and
immunities conferred by the LPA 1925 on morigagees and receivers.

Relingquishing possession

if the Lender or any Receiver enfers into or takes possession of the Charged Property, #
or he may at any lime relinguish possession.

14



10.8

11

11.6

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver shall be a conclusive discharge to a purchaser.

Receivers

Appolntment

Al any time after the security constituted by this Deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice appoint any one or more
person or persons o be a receiver, or a recelver and manager, of all or any part of the
Charged Property. The appointment may be made by Deed or in writing and signed by any
one of the Lender's directors officers or managers,

Remowval

The Lender may, without further notice, from time 1o time, remove any Receiver appointed
by it and may, whenever it thinks fit, appuoint a new Receiver in the place of any Receiver
whose appointment may for any reascn have terminated. Such removal may be made by
Deed or in writing and signed by any one of the Lender’s directors officers or managers.

Remuneration

The Lender may fix a reasonable rate of remuneration for any Receiver appointed by it
without the restrictions contained in section 109 of the LPA 1925 and, immediately on its
being paid by the Lender, the reasonable remuneration of the Receiver shall become a
debt which is due under and secured by this Deed.

Power of appointment additional to statutory powers and iimitation of powers

i1.4.1 The power to appoint a Receiver conferred by this Deed shall be in addition to
alf statutory and other powers of the Lender under the LPA 1825 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and
108 of the LPA 1825,

11.4.2 The Lender may either in a Receiver's appointment or from time {o fime
afterwards in writing exclude any one or more of the powers mentioned in

clause 12 of this Deed.
Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by sialuie) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or
any part of the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Lender under this Deed shall be the agent of the Borrower
and the Borrower shall be solely responsible for the Receiver's acts and defaults. The
Receiver may exarcise his powers in the name of the Borrower or ptherwise,

15



i

12.4

12.2

12.3

12.4

Powers of Receiver

Powers additional to statutory powers

1241 Any Receiver appointed by the Lender under this Deed shall, in addition to the
powers conferred on him by statute, have the powers set out in clause 12.2 to
clause 12.19 but shall have no power 1o sever and sell separately any fixtures
or fitlings from the Property.

12.1.2 If there is more than one Receiver holding office al the same time, each
Receiver may {unless the document appointing him states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and to
the exclusion of any other Receiver,

12.1.3 If more than one person is appointed Receiver pursuant to this Deed then if any
one of them is removed from office, resigns, dies, or for any cother reason
ceases to be able to act as Receiver, the other person or persons appointed
Receiver shall continue in office as Receiver with authority to exercise all the
powers of a receiver given by this Deed or by stalute or otherwise.

Repair and develop the Property

Provided that it is reasonable to do so for the purpose of protecting andfor reafising the
Lender's security under this Deed, a Receiver may underiake or compleie any works of
repair, alteration, building or development on the Property and may apply for and maintain
any pianning permission, development consent, bullding regulation approval or any other
permission, consent or icence to carry out any of the same.

Where the property is lsasehold

Provided that it is reasonable to do so for the purpose of protecting and/or realising the
Lender's security under this Deed, a Receiver may if the Property is leasehold vary the
terms of or surrender the lease and/or iake a new lease of the Property or of any part of
the Properly andfor exercise any rights of the Borrower to extend or renew the lease of the
Property or to acquire the freehold or any superior interest in the Property {or any interest
in them) on such terms as he shall reasonably think fit and so that any such new lease,
freehold or superior interest {or any interest in them) in the Property shall, from its
commencement or acquisition, become charged to the Lender on the terms of this Deed
so far as applicable and to execute a formal legal charge over any such new lease
freehold or superior interest (or any interest in them) in favour of the Lender in such form
as the Lender may reasonably require.

Vary grant or accept surrenders of leases

A Receiver may vary, grant, or accept surrenders of, any leases or tenancies affecting the
Property and may grant or vary any other interest or right over the Properly on such terms
and subject to such conditions as he reasonably considers appropriate for the purpose of
protecting and/for realising the Lender's security under this [eed.
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12.5

12.8

12.7

12.8

12.9

1210

Employ personnel and advisers

Provided that, in doing g0, he acts reasonably and for the purpose of protecling andfor
realising the Lenders security under this Deed, & Receiver may provide services and
employ, or engage, such managers, officers, servants, contractors, workimen, agents,
ather personnel and professional advisers on such terms and subject to such conditions
as he reasonably thinks fit. Provided that it is reasonable for him to do so for the purpose
of protecting and/or realising the Lender's security under this Deed, a Recsiver may
discharge any such person or any such person appointed by the Borrower.

Make and revoke VAT options to tax

A Receiver may exercise or revoke any VAT option 1o tax as he reasonably thinks fit,

Charge for remuneration

A Recelver may charge and receive such reascnable sum by way of remuneration (in
addition to all reasonable costs, charges and expenses reasonably incurred by him) as the
Lender may prescribe or agree with him,

Taking possession of and getting in the Charged Property

12.8.1 A Receiver may take possession of, collect and get in the Charged Property or
any part of it in respect of which he is appointed and make such demands and
take such proceedings as he reasonably considers 1o be expedient for that

pUrpOsE,

1287  Provided that, in doing so, he acts reasonably and for the purpose of protecting
andfor realising the Lender's security under this Deed, a Recelver may, after
giving the Borrower notice, buy or pay for the release of any interest which
anather person has in the Charged Property if that interest has {or may have)
priority over this Deed. Any money paid to buy or release ancther person’s
interest in the Charged Property will form part of the Secured Liabilities.

Manage or reconstruct the Borrower’s business

Provided that, in doing %0, he acts reasonably and for the purpose of proteciing and/or
realising the Lenders security under this Deed, a Receiver may carny on, manage,
develop, reconstruct, amsigamate or diversify or concur in camying on, managing,
developing, reconstructing, amalgamating or diversifying the business of the Borrowser
carried oul at the Property,

Dispose of Charged Properly

Provided that, in doing so, he acts reasonably and for the purpose of protecting andfor
realising the Lender's security under this Deed, a Receiver may grant options and licences
over all or any part of the Charged Property, sell, assign, lease and accep! surrenders eosf
leases of {or coneur in selling, assigning, leasing or accepling surranders of leases of) all
or any of the Charged Property in respect of which he is appointed for such consideration
and, in such manner {(including, without limitation, by public auction or privale sale) and
generally on such terms and conditions as he reasonably thinks fit.
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2.1

1212

12.13

12.14

12,15

12.16

12.17

12.18

Give valid receipis

A Receiver may give valid receipts for all monies and execule all assurances and things
which may be proper or desirable for realising any of the Charged FProperty.

Make settiements

Provided that, in doing so, he acts reasonably and for the purpose of protecting andfor
realising the Lender's security under this Deed. a Receiver may make any arrangement,
setlement or compromise in respect of the Charged Property between the Borrower and
any other person which he may reasonably think expedient.

Bring proceedings

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or
realising the Lender's security under this Deed, a Receiver may bring, prosecute, enforce,
defend and abandon all such actions, suits and proceedings in relation 0 any of the
Charged Property as he reasonably thinks fit.

Insure

A Receiver may, if he thinks fit, effect with any insurer any policy of insurance gither in liey
or satisfaction of, or in addition to, the insurance required to be maintained by the

Borrower under this Deed.

' Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he
had been duly appointed under the LPA 1825,

Borrow

Provided that, in doing so, he acts reasonably and for the purpose of proteciing andfor
realising the Lender's security under this Deed, a Receiver may, for any of the purposes
authorised by this clause 12, raise money by borrowing from the Lender (or from any other
person) either unsecured or on the security of ali or any of the Charged Property in respect
of which he is appointed on such terms as he reasonably thinks fit {including, if the Lender
consents, terms under which such security ranks in priority {o this Deed).

Absolute beneficial owner

Provided that, in doing so, he acts reasonably and for the purpose of protecting andfor
realising the Lender's security under this Deed, a Receiver may, in refation to any of the
Charged Property, exercise all powers, authorisations and rights he would be capable of
exercising, and do all such acts and things, as an absolute beneficial owner could exercise
or do in the ownership and management of the Charged Property or any part of the
Charged Property.

Perform Borrower’s obligations

Provided that, in doing so, he acts reasonably and for the purpose of protecting andior
realising the Lender's security under this Deed, a Recelver may perform any obligation of
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1218

13

13.1

13.2

14

14.1

14.2

14.3

the Borrower under this Deed which the Borrower has failed to perform in full and put right
any matter or thing which has cccurred as a result of the Borrower's breach of this Deed.

Incidental powers
A Receiver may do all such other acts and things:

12.19.1 as he may reasonably consider desirable or necessary for protecting or
realising any of the Charged Property; and

12.18.2 as he may reascnably consider incidental or conducive o any of the rights or
powers conferred on a Receiver under or by virtue of this Deed or law,

Order of applieation of proceeds

All monies received by the Lender or a Receiver pursuant fo this Deed afler the security
constituted by this Deed has become enforceable (other than sums received pursuant {o
any Insurance Policy), shall {subject to the claims of any person having prior righis and by
way of variation of the LPA 1925) be applied in the following order of priority:

13.1.1 in discharge of all rents, taxes, rates and outgoings properly payable in respect
of the Charged Property,

13.1.2 in or towards payment for any other costs, charges and expenses properly
incurred by or on behalf of the Lender or any Receiver, attormey or agent
appointed by it under or in accordance with this Deed and of all remuneration
properly due to any Receiver in accordance with this Deed:

1313  in of towards payment of the Secured Liabilities in such order and manner as
the Lender determines; and

13,14 in payment of the surplus (if any) to the Borrower or other parson eniitied {o i,

Appropriation

Neither the Lender nor any Recelver shall be bound (whether by virtue of section 108(8) of
the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt
or payment first towards interest rather than principal or otherwise in any particular order
between any of the Secured Liabilities.

Cosis

The Borrower shall pay to, or reimburse, the Lender and any Receiver on demand all
reasonable Costs reasonably incurred by the Lender or any Receiver in connection with:

this Deed or the Charged Property;

taking, holding. protecting, perfecting, preserving or enforcing {or gttempting 10 do so) any
of the Lender's or Recelver's rights under this Deed, or

taking proceedings for, or recovering, any of the Secured Liabilities,
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tagether with interest on those Costs, which shall, in the case of sach Cost, accrue and be payable in
respect of the period commencing on and Including the date which is 30 daye affer the date on which
notice of the fact that that Cost has been incurred s given to the Borrower up 1o and including the
date when full discharge or reimbursement of that Cost is made by the Borrower (whether before or
after judgment partial payment or iquidation or administration of the Borrower} at the rale and in the
manner applying from time 16 time under the most recent Facllity Agreement or as otherwise agreed
in writing between the Lender and the Borrower,

15 Further sssurance

The Borrowsr shall at his own expense, take whatever aclion the Lender or any Racasiver may
reasonably require for:

151 creating, perfecting or protecting the security intended to be created by this Deed;

182 facilitating the realisation of any of the Charged Property; or

183 facilitating the exercise of any right, power, authority or dgispration exercisable by the
Lender or any Receiver in respect of any of the Charged Property,

including, without limitation, if the Lender thinks it expedient, the execulion of any fransfer,
conveyance, assignment or assurance of all or any of the assets forming part of, or intended to form
part of, the Charged Property (whether (o the Lender or in s nomines! and the giving of any notice,
order or direction and the making of any registration.

18 Power of altorney

16.1 Appointment of altorneys

By way of securily, the Borrower srevocably appoints the Lender and every Recelver
separaiely o be the attormney of the Borrower and, in the name of and on behall of the
Barrower and as the Borrower's act and deed, to execute any documents and do any acts

and things which:
16.1.1 the Borrower is required to execute and do under this Deed; and/or

16.1.2 is proper or desirable for the purpose of facilitating the exercise of any of the
rights, powers, authorities and discretions conferred by this Deed or by law on
the Lender or any Receiver,

16.2 Ratification of acts of attorneys

The Borrower ratifies and sonfirms, and agress to ratify and confirm, anything which any of
the Borrower's attorneys may do in the proper and lawful exercise of all or any of the
rights, powers, authorities and discretions referred to In clause 16.1.

17 Belease

Subject to clause 19.3, on the expiry of the Security Period fbut not otherwize), the Lender
shall, at the request and cost of the Borrower, take whatever action s necessary 1o
release the Charged Property from the security constituted Dy this Dead,

20



18

18.1

18.2

18.3

19

19.1

16.2

19.3

189.4

Assignment and transfer
Assignment by Lender

18.1.1 At any time, without the consent of the Borrower, the Lender may assign or
transfer the whole or any part of the Lender's rights and/or obligations under
this Deed to any person. Any such assignment or transfer shall not cause the
Horower's rights under the Facility Agreements and this Deed to be reduced
materially or cause the Borrower's obligations under the Faclity Agreaments
and this Deed to be increased materially.

18.1.2 The Lender may disclose to any actual or proposed assignee or iransferee such
information about the Borrower, the Charged Properly and this Deed as the
Lender considers appropriate,

Assignment by Borrower

The Borrower may not assign any of the Borrower's rights, or transfer any of the
Borrower's obligations, under this Deed or enter inte any transaction that would resull in
any of those rights or obligations passing to another person.

Any deposit or other payment by the Borrower into any account with the Lender will be
desmed to be made on terms that the resulting credit balance is not capable of being
assigned or charged without the Lender’s specific prior written consent.

Further provisions

Independent securily

This Deed shall be in addition to, and independent of, every other security or guarantee
which the Lender may hold for any of the Secured Liabilities at any time. No pricr security
held by the Lender over the whole or any part of the Charged Properly shall merge in the
saecutity created by this Deed.

Continuing security

This Desd shall remain in full force and effect as a continuing security for the Secured
Liabilities, despite any settfement of account, or intermediate payment, of other matter or
thing, unless and until the Secured Liabilities have been fully and irrevocably discharged.

Discharge conditional

Any release, discharge or setlement between the Borrower and the Lender shall be
conditional on no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, liquidation or administration, or otharwise.

Rights cumulative

The rights and powers of the Lender conferred by this Deed are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition {o iis rights
and powers under the general law.
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19.5

16.6

19.7

19.8

18.9

20

20.1

Yariations and waivers

Any waiver or variation of any right by the Lender (whether arising under this Deed or
under the general law) shall only be effective if itis in writing and signed by the Lender and
applies only in the circumstances for which itis given,

Delay

No delay or failure to exercise any right or power under this Deed shall operate as a
waiver,

Single or partial exercise

No single or partial exercise of any right under this Deed shall prevent any other or further
exercise of that or any other right.

Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision} of this
Deed under the laws of any jurisdiction shall not affect the validity, enforcaability or legality
of the other provisions. If any invalid, unenforceable or legal provision would be valid,
enforceable or legal if some part of it were deleted, the provision shall apply with any
modifications necessary to give effect to the commercial intention of the parties,

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shali
not apply to this Deed.

Notices

Service

Each notice or other communication given under or in connection with this Deed shall be
in writing, delivered personally or sent by pre-paid first-class letter, fax or email, and senl:

20.1.1 to the Borrower alt

) Cornelius Barton & Co, 29-30 High Holborn, First Floor, London, WC1V
BAZ; and

(i) 17 Dukes Wood Drive, Gerrards Cross, Buckinghamshire SL8 714

20.1.2 io the Lender at

(@) 2 Brook Street, London W1S 1BQ marked for the attention of The Direclors;
andfor

{b} Fax: 020 7629 3054 marked for the attention of The Directors,

or to such other address, fax number or e mail address as is notified in wriling
hy one party to the other from time to time.
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202

21

211

21.2

21.3

Receipt

Any notice or other communication shall be deemed fo have been recelved:
20.2.1 if sent by fax or & mail, when transmitted;
2022 if given by hand, at the time of actual delivery; and

20.2.3 if posted, on the second Business Day after the day it was seni by pre-paid first-
class post,

provided that a notice or other communication given as described in clause 20.1.1 or
clause {i) on a day which is not a Business Day, or after normal business hours, in the
piace to which it is sent, shall be deemed to have been received on the next Business

Day.
Governing law and jurisdiction

Governing law

2111 This Deed and any dispute or claim arising out of or in connection with it or its
subject matter or formation {including non-coniractual disputes or claims) shall
be governed by and construed in accordance with the law of England and

Wales.

2112 Nothing in this clause shall limit the right of the Lender to take proceedings
against the Borrower in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether soncurrently or not, 1o the extent
permitted by the law of such other jurisdiction.

Jurisdiction

The parties to this Deed irrevocably agree that the courts of England and Wales shall have
exclusive jurisdiction to seitle any dispute or claim that arises out of or in connection with
this Deed or its subject matter or formation (including non-contractual disputes or claims}.

Other service

The Borrower irrevocably consents to any process in any proceedings under clause 21.1
being served on it in accordance with the provisions of this Deed relating to senvice of
notices. Nothing contained in this Deed shall affect the right to serve process in any other
manner permitled by law,

This Deed has been executed as a deed and is delivered and takes effect on the date siated at the
beginning of it.
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1.

Schedule 1

Property

Leasehold property known as 63 Netherhall Gardens, London NW3 5RE but more
particuiarly all the land and buildings registered at the Land Registry under leasehold

title number NGL814176

Leasehold property known as 63 Netherhall Gardens, Hampstead, London NW3 SRE
but more particularly all the land and buildings registered at the Land Registry under
Ipasehold title number NGLIGR4AZ

Freehold proparty known as The Cedars, High Streel, Colnbrook, Siough 8L.3 0JZ but
more particularly all the land and buildings registered at the Land Registry under
freehold title number BK328571
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1.1

1.2

1.3

24

2.2

4.1

Schadule 2
Covenants
Part 1
General Covenants

Negative pledge and disposal restrictions
The Borrower shali not al any time, except with the prior written consent of the Lender:

create, purport to create or permit to subsist any Encumbrance on, of in relation to, any
Charged Property other than any Encumbrance created by or in accordance this Deed or

any Permitted Encumbrance;

sell, assign, transfer, part with possession of or otherwise dispose of in any manner {or
purport to do so) all or any part of, or any interest in, the Charged Properly, or

create or grant (or purport to create or grant) any interest in the Charged Properly in
favour of 5 third party;

Restrictions in relation to the Borrower's Other Assets and Supporter’s assets

The Borrower shall not {and shall ensure that no Supporter will) create or permit 1o subsist
any Security over any of the Borrower's Other Assets or over any of the Supporter’'s

assels,
The Borrower shall not (and shall ensure that no Supporter will):

2.2.1 sell. transfer or otherwise dispose of any of the Borrower's Other Assets or any
of the Supporter's assets whereby it is or may be leased to or acquired by #
{except for sale and leasebacks of any asset on normal am’s length
commercial terms and in the normal course of business), or

2.2.2 sell, transfer or otherwise dispose of any of its receivables on recourse terms
{except for the discounting of bills or notes in the ordinary course of business)
without the Lender's prior written consent or where such creation of security or
disposal of such receivables has arisen by operation of law.

Preservation of Charged Froperty

The Borrower shall not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the value of any of the Charged Properly or the effectiveness of the security
created by this Deed,

Compliance with laws and regulations

The Borrower:

shall not use or permit the Charged Property to be used in any way contrary 1o Ly,
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4.2

5

shali:

4.2.1 comply with the requirements of any law and regulation relating o or affecling
the Charged Property or the use of it or any part of If

4.2.2 cbtain, and promptly renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Charged Property or its
use or thal are necessary o preserve, maintain or renew any Charged
Property, and

423 promptly effect any maintenance, modifications, altergtions or repairs o be
effected on or in connection with the Charged Property that are required o be
made in respect of it under any law or regulation.

Enforcement of rights

The Borrower shall use the Borrower's besl endeavours 1o

5.1

5.2

6.1

6.2

7.1

7.2

8.1

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

enforce any rights and institute, continue or defend any proceedings relating to any of the
Charged Property that the Lender may reguire from time o time.

Notice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of.

any representation or warranty set out in clause 7 which is incorrect or misleading in any
material respect when made or deemed to be repeated; and

any breach of a covenant set out in this Deed.

Title documents

The Borrower shall, on the execution of this Deed, deposit with the Lender and the Lender
shall, for the duration of this Deed, be entitled to hold:

all deeds and documents of title relating to the Charged Property which are in the
possession or control of the Borrower; and

each insurance Palicy.
Hotices to be given by the Borrower
The Borrower shall immediately on written request by the Lender:

give notice to the relevant insurers of the assignment of the Borrower's rights and interest
in and under each Insurance Policy (including the proceeds of any claims under that
insurance Policy) pursuant to clause 3.2.1 and procure that each addressee of such notice
promptly provides an acknowledgement of that notice to the Lender; and
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8.2

give notice to the bank, financial institution or ofher persan {excluding the Lender) with
whom the Borrower has the Rent Account of the charging fo the Lender of the Bomrower's
rights and interests in the Rent Account pursuant 1o clause 3.1.2{(d} and procure that each
addressee of such notice promptly provides an acknowledgement of that notice to the
Lender,
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2.1

2.2

31

4.1

Part 2
Property Covenanis

Repalr and mainienance

The Borrower shall keep all premises, and fixiures and fittings on the Property in geod and
substantial repair and condition and shalt keep all premises adequately and properly
painted and decorated and replace any fixiures and fittings which have become worn out

or otherwise unfit for use with others of a like nature and equal value.

No alterations
The Borrower shall not, without the prior written consent of the Lender:

2.1.1 pull down or remove the whole or any part of any building forming part of the
Property nor permit the same fo ocour; or

212 make or permit to be made any material aiterations to the Property or sever or
remave or permit fo be severed or removed any of its fixtures or fittings (except
to make any rnecessary repairs or renew or replace the same in accordance
with paragraph 1 of this Part 2 of Schedule 2},

The Borrower shall promptly give notice to the Lender if the premises or fixtures or fittings
forming part of the Property are destroyed or damaged.

Development restrictions
The Borrower shall not, without the prior written consent of the Lender:

3.1.1 make or, in so far it is within his control, permit others to make any application
for planning permission or development consent in respect of the Property; or

312 carry out or permit or suffer to be carried out on the Property any development
as defined in sach of the Town and Country Planning Act 1980 and the
Planning Act 2008 or change or permit or suffer to be changed the use of the

Proparty.
insurance

The Borrower shall insure and keep insured (or where, in the case of any leasehold
properly, insurance is the respensibility of the landiord under the terms of the leasa, either
procure that the landlord insures and keeps insured or, and to the extent that the
landiord does riot do so, himself insure and keep insured) the Property against:

4.1.1 loss or damage by fire or terrorist acts;

4.1.2 other risks, perils and contingencies that would be Insured against by
reasonably prudent persons carrying on the same class of business as the
Borrowsr, and
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42

4.3

4.4

5.1

7.1

4.1.3 any other risk, perils and contingencies as ihe Lender may reasonably require.

Any such insurance must be with an insurance company of underwriters and on such
terms as the Lender, acting reasonably, considers to be acceptable and must be for not
less than the replacement value of the Property (meaning in the case of any premises on
the Property, the fotal cost of entirely rebuiiding, reinstaling or replacing the premises in
the event of their being desfroved, together with architects’, surveyors’, engineers’ and
other professional fees and charges for demoiition and reingtaternent) and where the
Lender so requires in writing and foss of rents payable by the tenants or other occupiers of
the Property for a period of at least three years,

The Borrower shall, if requested by the Lender, produce to the Lender the policy,
certificate or cover nofe relating to any such insurance required by paragraph 4.1 of this
Part 2 of Schedule 2 (or whers, in the case of any leasehold property, such insurance s
effected by the landiord, such evidence of insurance as the Borrower is entified o obtain
fram the landlord under the terms of the relevant lease}.

The Borrower shall, If requested by the Lender, procure that a note of the Lender’s interest
is endorsed upon or the Lender is named as co-insured with the Borrower on each
Insurance Policy maintained by the Borrower or any person on the Borrower's behalf in
accordance with paragraph 4.1 of this Part 2 of Schedule 2 and that the terms of each
such Insurance Policy require the insurer not to invalidate the policy as againsi the Lender
by reason of the act or default of any other joint or named insured and not 1o gancel it
without giving at least 30 days' prior written notice to the Lender.

Insurance premiums

The Borrowsr shall:

511 promptly pay all premiums in respect of each Insurance Folicy and do all other
things necessary to keep that policy in full force and effect, and

£1.2 (if the Lender so requires} give to the Lender copies of the recsipls for all
premiums and other payments necessary for effecting and keeping up each
insurance Policy {or where, in the case of leasehold property, insurance is
effecied by the landiord, such svidence of the payment of premiums as the
Borrower is entitled to obtain from the landiord under the terms of the relevant

lpase).
No invalidation of insurance

The Borrower shall not do or omit fo do, or permit to be done or omitled, anything that may
invalidate or otherwise prejudice any Insurance Policy.

Procesds from insurance policies

All monies payable under any Insurance Policy at any fime (whether or not the security
constituted by this Deed has become enforceable) shall (if paid to the Borrowet) be held in
trust for the Lender and applied in making good or recouping expenditure in respect of the
Inss or damage for which such monies are recsived provided that:
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8.1

10

1

7.1.1 where the Property has been so seriously damaged as fo be unfit for
occupation or use or the means of access and egress o and from the Property
rendered substantially unfit for use all such monies shall, If the Lender so
directs, be applied in or lowards discharge or reduction of the Secured

Lisbilitles; and

7.1.2 afier the security constituled by this Deed has become enforceable and if the
Lender so directs, all such monias shall be applied In or lowards discharge or
recuciion of the Secured Liabilities,

Leases and licences sifecting the Property

The Borrower shall not, without the prior written consent of the Lender (which consent, in
the case of paragraph 8.1.4 of this Parl 2 of Schedule 2. is not to be unreasonably
withheld or delayed in circumstances in which the Borrower may not unreasonably
withhiold or delay the Borrower's congent}:

&1 grant any licence or fease affecting the whole or any part of the Property, or
exercise the statufory powers of leasing or of accepting surrenders under
section 99 or section 100 of the LPA 1925 (or agree fo grant any such licence
or lease, or agree to exercise the statutory powers of leasing or of accepting
surrenders under section 99 or section 100 of the LPA 1825);

8.1.2 in any other way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or interest in the whole or any part of the Property (or
agree to dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of the Propeity)

&.1.3 let any person into cecupation of or share occupation of the whale or any part of
the Property; or

8.14 grant any consent or licence under any lease or licence affecting the Froperty.

Mo restrictive obligations

The Berrower shall not, without the prior written consent of the Lender, enter info any
onerous or restrictive obligations affecting the whole or any part of the Property or create
or permit to arise any overriding interest, easement or right whatevar in or over the whole

or any part of the Property,
Proprietary rights

The Borrower shall use his best endeavours to ensure that no person shall become
entitled to assert any proprietary or ofher like right or interest over the whole or any part of
the Property, without the prior written consent of the Lender.

Compliance with and enforcement of covenants

The Borrower shall;

1141 observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and {if the Lender 0 requires)

30



12

12.1

12.2

13

13.1

14

14.1

produce to the Lender evidence sufficient to salisfy the Lender that those
covenants, stipulations and conditions have been cbserved and performaed; and

11.1.2  diligently enforce all covenants, stipulations and condilions benefiting the
Property and shall not {and shall not agree to) waive, release or vary any of the
same.

Motices or claims relating to the Property

The Borrower shail;

1211 give full particulars to the Lender of any notice, order, direction, designation,
resolution, application, requirement or proposal given of made by any public or
local body or authority {a Notice) that specifically applies to the Property, or fo
the locality in which it is situated, within seven days after becoming aware of the

reievant Notice; and

12.1.2 {if the Lender, acting reasonably, so requires) immediately, and at the cost of
the Borrower, take all reasonable and necessary steps to comply with any
Notice, and make, or join with the Lender in making, such objections or
representations in respect of any such Notice as the Lender, acting reasonably,

thinks fit.

The Borrower shall give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation of any
Environmental Licence or any alleged breach of any Environmental Law, in each case

relating to the Property.
Payment of rent and oulgoings

The Borrower shall:

13.1.1 where the Property, or part of it, is held under a lease, duly and punctually pay
all rents due from time to time; and

13.1.2 pay (or procure payment of the same) when due ail charges, raies, taxes,
duties, assessments and other outgoings relating to or imposed upon the
Property or on its occupler.

Rent reviews

The Borrower:

1411 shall, if the Property is subject to occupational leases or licences, implement
any upwards rent review provisions and shall not, without the prior writien
consent of the Lender, agree 1o any changs in rent to less than the open market
rental value of the relevant part of the Property; and

14.1.2 shali not, without the prior written consent of the Lender, if the Property is
leasehold, agree fo any change in the rent payable under the lease in excess of
the open market rental value and shall only agree to any ypwards rent review in
accordance with the terms of the lease.
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15

151

18

17

18

18.1

1.1

1.2

1.3

Environment
The Borrower shall in respect of the Property:

15.1.1 comply in all material respects with all the requirements of Environmental Law;
and

15.1.2 obtain and comply in all material respects with all Environmental Licences,

Conduct of business on Property

The Borrower shall cary on the Borrower's trade and business on those parts (if any) of
the Property as are used for the purposes of trade or business in accordance with the
standards of good management from time to time current in such trade or business.

Inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by
aither of them to enter on and inspect the Property on reasonable prior notice.

VAT option 1o tax
The Borrower shall not, without the prior written consent of the Lender:
18.1.1 exercise any VAT option to tax in relation to the Property; or

18.1.2 revoke any VAT option 1o tax exercised prior to and disclosed to the Lender in
writing prior o the date of this Deed.

Part3

Rent Covenants

Coliection of and deaalings with rent

The Borrowar shall not deal with the Rent except by getting it in and realising it in the
ordinary and usual course of the Borrower's business and shall, immediately on receipt,
pay all Rent into the Rent Account or into such other account as the Lender may direct
from time to time. The Borrower shall, pending such payment in, hold all Rent upon trust

for the Lender.

The Borrower agrees with the Lender that any monies received by the Lender under
paragraph 1.1 of this Part 3 of Schedule 2 shall not constitute the Lender a3 mottgages in

possession of the Propeity.

The Bomower agrees with the Lender that the Borrower shall not be entitled to receive,
utilise, transfer or withdraw any credit balance from time to time on the Rent Account
except with the prior written consent of the Lender.
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Notice of assignment of rent

The Borrower shall, promptly following the occurrence of an Event of Defaull, give nolice
fo the relevant tenant, guarantor or surety of the assignment pursuant fo clause 3.2.2 af
the Borrower's rights and inferest (o the Rent and each guarantee or securily in respect of
the Rent and procure that each addressee of such nolice promptly provides an
acknowledgement of that notice to the Lender.
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Executed as a deed by B & V Investments )
Limited acting by Billal Javed, Director
a director in the presence of.

Witness sighature

Mame
Address
ONDON WL 700
ELERHOINE: 020 7935 2408
s o iy 62‘0‘ 3,3-935 '8334 ............
Oceupation ... Foro ““Qﬁ N
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