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Registration of a Charge

Company Name: HOLD LAND SOUTH EAST LTD
Company Number: 12494723

Received for filing in Electronic Format on the: 11/05/2022 XB3TIMRK

Details of Charge

Date of creation:  10/05/2022
Charge code: 1249 4723 0001
Persons entitled: @ TRI CAPITAL CORPORATION LIMITED

Brief description:. FREEHOLD PROPERTY KNOWN AS THE STREATHAM HILL THEATRE, 110
STREATHAM HILL, LONDON SW2 4RD WITH TITLE NUMBER SGL410028

Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KINGSLEY NAPLEY LLP, SOLICITORS TO THE MORTGAGEE

Electronically filed document for Company Number: 12494723 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12494723

Charge code: 1249 4723 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th May 2022 and created by HOLD LAND SOUTH EAST

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 11th May 2022 .

Given at Companies House, Cardiff on 13th May 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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oaren 10 Ma,
LEGAL CHARGE
TRI CAPITAL CORPORATION LIMITED

and

HOLD LAND SOUTH EAST LTD



THIS DEED s made the 101 gayof M

(1)

1.1

: ’533 2022

| Hold Land South East Ltd incorporated and registered In England and Wales with

company: number 12494723 whose registered office is at 1345 High Road;
Whetstone, London, United Kingdom, N20 9HR {Chargor).

(2) TRI CAFITAL CORPORATION LIMITED incorporated and registered in England and

Wales with compsany number 09745406 whose ragistered office s at Richard
Anthony, Gadd House Arcadia Avenue, Fitichlsy, London, United Kingdom, N3 2JU
{Lender)

Backgiound

% The Lender has agreed, under the Facility Agreement, to pravide the Borrower with.a
 loan facility on & secured basis.

. This deed provides security which the Borrower has agreed fo give the Lender for the

loan facliriy made or to be made avallable under the Facility Agreement,

AGREED TERMS

DEFINITIONS AND INTERPRETATION

Ire this deed, the following definitions apply:

Business Day means a day other than & Saturday, Sunday or public holiday in

England when banks in London are open for business,

Charged Property means all the assets of the Chargor which froim time 16 time are:
the subject of the security created orexpressed to. be created in favour of the Lender
by of pursuant to this deed.

Enforcement Event means: any of the Secured Obligations: are not paid or
dischargéd when the same ought to be paid or discharged by the Chargor (whather'

‘on demand, at scheduled maturity, or by acceleration or otherwise); the Chargor is in-

breach of any of its obligations under this Déed or under any other agresment

‘between the Chargor and the Lender; a default or event of default, however dafined,
‘occurs under any Finance Document bétween the Chargor and the Lender: the

Chargor is unable or admits mabnnty to pay its debts as they fall due, suspends
making payments on any of its debts or, by reascn of: adtual or anticipated financial

difficulties,. commences negotiations with one-or more of its creditors with & view to

raschaduimg any of its indebtedness; any represeniation, wananty or statement.

‘made ordeemed o be made by the Chargor under this Deed or any other agreement
between the Chargor and the Lender is-or proves to have. been incorrect or

misleading when made or deemed to be made.

_'Enwmnmant“meaﬁs t‘he 'naturaéi"ﬁnd mannmade enwmnmem anﬂluc%mg all ::;r an”y t}f .
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other material or man-made structures above or below the ground} and any living
organisms (including man) or systems supported by those media.

Environmental Law means all and any international, European Union or national
laws, common law, stalutes, directives, bye-laws, orders, regulations or other
subordinale legislation, notices, codes of practice, circulars, guidance notes,
judgments or decrees, relating to or connected with the protection of human health or
the Environment or the conditions of the work place or the generation, transportation,
storage, treatment or disposal of Hazardous [tems.

Environmental Permits means any permit or other authorisation and the filing of
-any notification, report or assessment required under any Envirormental Law for the
operation of the business of the Chargor conducted on of from the properties owned
or used by the Chargor.

Facility Agresment means the facility agreement of even date entered into by and
between the Lender and the Chargor.

Finance Document has the meaning set out in the Facility Agreement.

Hazardous Ifems means any waste of any kind, noise, vibration, smell, fumes,
smoke, sool, ash, dust, grit, poliution, chemicals, leachate, patroleurn products,
ground water, noxious, radicactive, inflammable, explosive, dangerous or offensive
gases or materials and any other substances of whatever nature which could cause
harm fo the health of living ceganisms or the Environment or io public health or
welfare.

Insurance Policles collectively means any policy of insurance and cover note in
which the Chargor may from time to time have an interest.

Material Confracts means the agreements (if any) listed under the heading. “Material
Contracts” in the Schedule; any other contract entered into by the Chargor that may
from time to time be identified in writing by the Lender ag a Material Contract; and all
Related Rights.

Plant and Machinery means all squipment, machinery, planl, computers, office
eguipment, vehicles and all other assets of a similar nature which are now, or at any
time after the date of this Deed become, the proparty of the Chargor; and ali Related
Rights.

Real Property means the freshold, leasehold or othier immovable praperty specified
under the heading "Real Property” in the Schedule: any buildings, erections, fixtures
or fittings from time to time situated on or forming part of such property (including any
trade fixtures and fittings); and all Related Rights.

Receiver means a receiver, manager, administrator or administrative receiver
appointed pursuant {o the provisions of this Deed or any applicable law.

Related Rights means, in relation to any assel, the proceeds of sale of any part of
that asset; all rights under any licence, agreement for sale or agraement for lease in
respect of that asset; all rights, benefils, claims, contracts, warranties, remedies,
security, indemnities or covenants for title in respect of that asset: and any Income,
moneys and proceeds paid or payable in réspect of that asset.
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1.2

Secured Obligations means all present and future obligations and liabilities
{(whether actual or contingent and whether owed jointly or severally, as principal or
surety. and/or in any other capacity whatsoever) owed by the Chargor fo the Lender
in respect of the Facility Agreement and any document entered under or in
connection with the Facility Agreement together with all costs, charges and gxpenses
incurred by the Lender in connection with the profection, preservation and
enfarcement of its rights.

Securlfy Period means the period beginning on the date of this Deed and ending on
the date on which the Secured Obligations have been unconditionally and irrevocably
repaid and discharged in full and the Lender has no commitment to lend to the
Chargor,

Interpretation

In this deed:

(a) Clause, Schedule and paragraph headings shall not affect the interpratation
of this deed;

(b} & reference to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state oragency of a state or any association, trust, joint venture
or consortium (whether or not having separate legal personality) and that
person's personal representatives, successors, permitted assigns and
parmitted transferses;

{e} the Lender shall be construed so as 0 include its successors in title,
permitted assigns and permitted transferees to, or of, its rights and
obligations under the Finance Documents;

{d)  unless the context otherwise requires, words in the: singular shall include the
plural and in the plural shall include the singular;

{e} unless the context otherwise requires, a reference to one gender shall
include a reference to the sther genders;

{fl. & reference to a party shall include that parly's successors, permitied
assigns and permitted transferees;

(] a reference to a statute or statutory ‘provision is a reference fo it as
amended, extended or re-enacted from time fo time;

{h} a reference to a statute or statutory provision shall include all subordinate.
legislation made from time to time under that statute or statutory provision;

i} & reference to writing or written includas fax but not e-mail;

(il  =an obligation on a party not fo do something includes an obligation not to
allow that thing 0 be done:

(k) a reference to this deed {or any provision of it) or fo any other agreement or
document referred fo in this deed is a reference to this deed, that provision
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1.2

1.3

1.4

W

{m)

{n}

1.1.1

1.1.2

or such other agreement or document as amended (in each case, other than
in breach of the provisions of this deed) from time fo time:

tinless the context otherwise requires, a reference to a clause or Schedule is
to a clause. of, or Schedule to, this deed and a reference to a paragraph is to
a paragraph-of the relevant Schedule:

any words following the térms including, include, in particular, for
example or any similar expression shall be construed as Wlusteative and
shall not limit the sense of the words, description, definition, phrase or term
preceding those farms;

a reference to an amendment includes a novation, re-enactment,
supplement of variation (and amended shall be construed accordingly’;

a refarence to assets includes present and future properties, undsriakings,
revenues, rights and benefits of every description;

‘a reference to an authorisation includes an approval, authorisation,
censent, exemption, filing, licence, notarisation, registration and resolution;

a reference to determines or determined means, uniess the -confrary is
indicated, & determination made at the absolute discretion of the person
making it

& 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 of regulatory, seff-regulatory or other authority or organisation:
an Enforcement Event is “continuing” if it hias not been remedied or waived:
and

unless the context otherwise requires, any reference to “Charged Property”
includes any part of that Charged Property, any procesds of that Charged

Property and any present and future assets of that type.

it is infended thal this document fakes effect as & deed notwithstanding the fact
that a party to it may only execute it under hand.

The terms of any finance amangements between the pariies to this Dead are
incorporated in this Deed to the extent required to ensure that any disposition of
Real Property confained in this Deed is a valid disposition in accordance with
Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

The fact that no or incomplete details of any Charged Property are inserted in
Schedule 1 {Charged Property) does not affect the validity or enforceability of the.
security created by this Deed.



341

3.2

3.3

SECURED OBLIGATIONS

The Chargor covenants that it will pay and discharge the Secured Obligations to the
Lender as and when the same are dus.

CHARGE

The Chargor with full fille guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994 charges in favour of the Lender as continuing
security for the payment and discharge of the Secured Obiigations:

3.4.1 by way of legal mortgage, the Real Property;

3.1.2 by way of fixed charge, the Real Property (other than property charged under
clause 3.1.1 above);

3.1.3 by way of fixed charge, all Plant and Machinery owned by it and its inferest in
any Plant and Machinery in its possession;

3:1.4 by way of fixed charge, the goodwill of the Chargor's business carried on at
the Real Property;

3.1.5 by way of fixed charge, all rights, interests and claims in the Insurance
Policies, other than those validly and effectively assigned under clause 3.2.

3.1.6 by way of fixed charge, all rights, interests and claims in the Material

Contracts, other than those validly and effectively assigned under clause 3.2;

347 by way of fixed charge, the benefits of all licences, consents and
authorisations held in connection with its business or the use of any Charged
Property, and the right to any compensation in respect of any of them, and

3.18 by way of floating cherge, all moveable plant, machinery, implements,
utensiis, furniture and equipment from time to fime placed on or used in or
upon the Real Property insofar as the Borrower has any rights over them and
the benefit of all licences, contracts and warranties in connection with the
same (the Floating Charge Property).

The Chargor with full title guarantee assigns to the Lender absolutely, subject to a
proviso for re-assignmant on redemption to the Lender as camtinuing security for the.

payment and discharge of the Secured Obligations all of its rights, fitle, interest and
benefit from time fo time in and to the:

3.2.1 Material Contracts: and
3.2.2 Insurance Policies.

To the extent that any right describad in clause 3.2 is not assignable or capable of
assignment, the assignment purported to be effected by clause. 3.2 shall operate as
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4.1

4.2

5.1

5.2

8.2.3

8.1

an assignimient of any damages, compensation, remuneration, profit, rert or income

which the Chargor may derive from that right or be entitled to in respect of that right
HEGATIVE PLEDGE

T‘hea Chairgor-shall not create or permit to subsist any secunity over any of the
Charged Property, other than any lisn arising by operation of faw and in the ﬁrdrn&w
course of trading and not as @ result of any dﬁfauﬂ of omission by the Chargor.

The Chargor shall riot enter Into a single: transaction or a sefies of transactions
{whether related or not 4and whether voluritary or involuritary) to geil, discount; factor,
transfer, assign, lease, lend or otherwise disposge of any of the Charged Property.
CRYSTALLISATION OF FLOATING CHARGE

The Lender may at any fime by notice in wrifing to the EChargor immediately convert

‘the floating charge created by clause 3.1.8 info a fixed charge as regards any’

property or assets specified in the notice if;

511 anEnforcement Event has oocurred arid is continuing; or

‘5.1.2 the Lender considers that any of the Charged Property may be in jecpardy or

indanger of béing seized or sold pursuant to'any form of legal process: or

513 the Lender considers that it is desirable in order to protect the priority of the
‘security created under this Deed.

M, without the prior written consent of the Lender:

5.2:1 any steps are taken for any of the Charged Property to become subject to any

security in favour of any other person: or

5.2.2 -any person levies or attempts to levy any distress, execution ar ofher process

against any of the Charged Property; or -

a resolution is passed or an order Is made for the winding-up, dissolution, or re-

organisation of ‘or any steps-are taken for the appointmert of an administrator in
respect of the Chargor, the fl oating charge created under clause 3.1.8 by the Chargor
will automatically be converted (withiout notice) with immediate effect intd-a fixed
charge in respect of the relevant Floating Charge Property.

PERFECTION OF SECURITY

lmmedm‘t@ly following the execution of this Deed (o, if later, the date of acquisition of
the relevant Gharged Praperty), the: Chargar shall deposit with the Lerider:

6.1.1 all deeds and documents of title relating to the Charged Property; and
8.1.2° all Insurance Policies fo which the Chargor is entifled to _pc}aseﬁﬁian.-
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6.2

A

8.1

82

8.3

In respect of any Real Property or part of or interest in any Real Property title to
which is registered at the Land Registry (or any unregistered land subject to first
registration), the Chargor shall apply or consent fo an application being made to the
Chief Land Registrar to enter the following restriction on the Register of Title for such
Real Property:

“No disposition of the registered estate by the proprietor of the registered estafe is fo

-be registered without & writterr consent signed by the propriefor for the time being of

the charge dated in favour of Tii Capital Corporation Limited:
referred toin the charges register.” : '

FURTHER ASSURANCE

The Chargor shall, at ifs own expense, i requested by the Lender, exacute all such
documents and do all acts that the Lender may require for:

741 recording the interest of the Lender:

7.1.2  creating, perfecting or protecting the security intended to be created by this
Daead:

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

7.1.4 facilitating the exercise of any right, power of discretion exercisable by the
Lender or any Receiver {or any delegates or sub-delegates) in respect of any
of the Charged Properiy,

including the execution of any security or other document {in such form as the Lender
may reasenably require), the giving of any notice, arder or direction and the making
of any registration which the Lender may think expedient.

REPRESENTATIONS

The Chargor represents and warrants fo the Lender, on the date of this Deed and on
each date during the Security Period by reference to the facts and circumstances
then existing that: '

it is a corporation; duly incorporated and validly existing under the law of its
jurisdiction of incorporation;

it has the power to own its assets and carry on its business as it is being conducted;

the entry into and performance by it of, and the transactions contemplated by, this
Deed and the granting of the security created by this Deed do not and will not conflict
with: any law or regulation applicable to it its constitutional documents; or any
agreament or instrument binding upon it or any of its assets or constitute a default or
termination event (however described) under any such agreement or instrument;



8.4

85

8.6

8.7

8.8

8.9

9.1

9.2

8.3

9.4

the Charged Propetty is legally and beneficially owned by the. Chargor free of any.

security ather than security created by or expressly permitted by this Deed;

this Deed creates the securify which it purporis o create and is not lieble to be
avoided or otherwise set aside on the liquidation or administration of the Chargor or
otherwise;

this Deed is its legal, valid and binding obligation and, sublect to the general
principies of law limiting its obligations, is enforceable in accordance with its terms;

it has the power to enter into, perform and deliver and has taken all necessary action
fo authorise its entry into, performance and delivery of this Deed and the transactions
contemplated by this Deed;

all authorisations required or desirable to enable it lawfully to enter into, exercise its
rights and comply with its obligations under this Deed and to make this Dead
admissible in evidence in its jurisdiction of incorporation have been abtained or
effected and are in full force and effect; and

for the purposes of the Council of the European Union Reguiation 1346/2000/EC on
insolvency -proceedings (the EU Regulation), its centre of main interests (as that
expression is used In Article 3(1) of the EU Regulation, is situated in England and
Wales and it has no other "establishment” (as that term is used in Article 2(h) of the
EL Regulation) in any other jurisdiction.

UNDERTAKINGS

The Chargor covenants and agrees with the Lender that it will, during the Security
Peariod:

permit. the Lender andfor its delegates access at all reasonable times and on
reasonable notice at the risk and cost of the Chargor fo the premises (inchiding,
without imitation, any Charged Property), assets, books, accounts and records of the
Chargor;

provide the Lender with all fnfbrmaticm which it may reasonably request in relation to
the Charged Property;

comply in all material respects with all obligations in relation to the Charged Property
under any present or future law, regulation, order or instrument of any competent
authority or other approvals, licences or consents;

notify the Lender within 14 days of receipt of every apglication, requirement, notice,
order or proposal given, or made in relation to, the Charged Property by any
competent authority and (if required by the Lender) immediately provide it with a copy
of the same and either (i) comply with such notice, order or proposal or (if) make such
objections to the same as the Lender may require or approve;



9.15

9.16

9.17

9.18

9.19

9.20

9.21

immediately upon demand by the Lender, provide the Lender with such information
and documents as may be required to enable the Lender's iawyers to prepare a
rapart as to the title of the Chargor to the Real Property coneeming those items which

‘may praperly be sought to be covered by a prudent mortgagee in a lawyer's report of

this nature;

maintain at its own expense all Plant and Machinery for the time being owned by i in
good working order and condition (ordinary wear and tear excepted);

not make any material afterations or additions to any Plant and Machinery which are
reasonably likely to depreciate, jeopardise or prejudice their value or marketability;

not except with the prior written consent of the Lender remove any Plard and

Machinery from the Charged Property except for the purpose of maintenance
pursuant to the terms of this Deed;

ensure that at all times Insurances are maintained in full foree and effect, which:

8.19.1 insure it in respect of is interests in any Charged Property and the plant and
machinery on each Real Property {including fixtiures and improvements) for
their full replacement value (being the. total cost of entirely rebuilding,
reinstating or replacing the relevant asset i it is completely destroyed,
together with all related fees and demolition costs);

9.19.2 insure such risks as-a prudent company in the same business as the Chargor
would insure; and

£.19.3 in each case provide the coverage and are it arramount and form and with an
insurance company or underwriters. that are acceptable at all fimes to the.
Lender;

procure that the Lender is named as co-insured under ezch of the Insurance Policies
(other than public llability and third party liability Insurances) but without liabifity on
the part of the Lender for any premium in relation to those Insurances Policies:

prompily notify the Lender of:

9.21.1 the proposed terms of any future renewal of any of the Insurance Policies;

9.21.2.any amendment, supplemeni, extension, termination, avoidance or
cancellation of any of the Insurance Policies made or, to its knowledge,
threatened or pending:

9.21.3 any claim, and any sctual or threatened refusal of any claim, under any of the
Insurance Policies: and

9.21.4 any event or circumstance which has led or may lead to a breach by it of any
term of this clause;
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9.22

9.23

9.24

9.25

8.26

9.27

9.28

9.29

9.30

9.31

10

10.1

10.2

comply with the terms of the Insurance Policies;

not, without the prior written consent of the Lender, amend or waive any term of any
Material Contract, terminate any Material Contract or release any other party from its
obligations under any Material Contract;

duly perform its obligations under each Material Contract, notify the Lender of any

material default by it or any other party urider any Material Contract and not take any

action which would reduce or impede recoveries in respect of any Material Contract:

pravide to the Lender, as soon as practicable upon receipt, copies of all rotices
which it may from time to time receive from any other party to any Material Contract;

diligently pursue its rights under each Material Contract {to the exfent that such
exercise would not result in-an Enforcement Event);

nat, without the prior written: congent of the Lender, cha hge its centre of main interest
{as that expression is used In Article 3(1) of the EU Reguiati ion} fo somewhere other
than England and Wales, rior will it have any establishment {as that form is used in
Article 2(h) of the EU Regulation) in any other jurisdiction:

not, except with the prior written consent of the Lender (such consent not to be
unreasonably withheld or delayed), grant any franchise, licence or other authority to
any person 10 use {ts company name, trade namie or business name or any other
business asset which will materially and adversely affect the value of the gondwill of
the Chargor's business carried on at the Real Property;

not call up, or receive in advance of its due date, any uncalled capital;

promptly apply any paid capital towards the repayment, in full or in part, of the
Secured Cbligations; and

not without the prior writfen consent of the Lender, withdraw any monies standing to
the credit of an Account.

ENFORCEMENT OF SECURITY

The security created under this Deed shall become immediately enforceable # an
Erforcement Event has occurred and is continuing.

At any time after the security created under this Desd becomes enforceabls, the
Lender may, without notice o the Chargor and whether or not it has appointed a

Raceiver, exercise:

10.2.1 all or any of the powers, authoriies and discretions conferred on mortgagess
by the Law of Property Act 1925 (as varied or extended by this Deed): and

10.2.2 all or any of the powers conferred by this Deed.
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10.3.

11

11.‘12

11.2

11.3

114

1.5

11.6

12

121

Neither the Lender nor any Receiver shall be liable to account as a morigages in
possession in respect of all or any part of the Charged Property or be liable for any
loss upon realisation or-for any neglect, default or omission for which a mortgagee In
possession might otherwise be liable.

POWERS OF THE LENDER.

The power of sale conferred on the Lender and on any Receiver by this Deed shall
operate as a variation and extension of the statutory power of sale under section 101
of the Law of Property Act 1925 and such power shall arise fand the Secured
Obligations shall be deemsd due and payable for that purpose) on execution of this
Deed.

Sections 83 and 103 of the Law of Property Act 1925 shall not apply to this Deed.

At any time after the security created by this Deed becomas enforceable, the Lendsr
may lease or make arrangements to lease, at a premium or otherwise, and accept
surrenders of leases without any resiriction and in particular without the need fo
comply with any restrictions imposed by sections 99 and 100 of the Law of Property
Act 1928,

Any libefty or powsr which may be exercised or any determination which may be
made hereunder by the Lander or any Receiver may be exercised or made in its
absolute and unfetiered discretion without any obligation to give reasons.

Each of the Lender and any Receiver shall have full power to delegate (either
generally or specifically) the powers, authorities and discretions conferred on it by
this Deed (including the power of aftorney) on such terms and conditions as it shall
see fit which delegation shall not preclude. sither the subsequent exercise of such
power, authority or discretion by the Lender or the Recelver itself or any subsequent
delegation or revocation thereof,

Following the occurrence of an Enforcement Event which is continuing the Lender
may initiate an investigation of, and/or instruct any report {accounting, legsl, valuation
or ather) on the business and affairs of the Chargor which it considers necassary to
ascertain the financial position of the Chargor. All fees and expenses incurred by the
Lender in connection with such investigations shall be payable by the Chargor and
the Chargor consents to the provision by the Lender of all information in relation fo

the Chargor which the Lender provides to-any person in refation to the preparation of

any such report.
APPOINTMENT OF RECEIVER

At any time after the ocourrence of an Enforcement Event, or if raquested to do so by
the Chargor, the Lender may:

12.1.1 appoint one or more persons jointly or severally to be a Receiver of the whole
of any part of the Charged Property;
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8.5

9;6'

9.7

9.8

9.9

8.10

911

9:12.

8.13

9.14

duly and punctually pay all rates, rents, taxes and other outgoings owed by it in
respect of the Charged Property;

coriply in all respects with any. covenant, stipulation or obligation {restrictive or
otherwise) at any time affecting the Charged Property;

not, without the prior written consent of the Lender, enter into any onerous or
restrictive obligation affecting any of the Charged Propeity or agree to any
amendment, supplement, waivar; surrender or reiease of any covenant, stipulafion or
obligation (restrictive or otherwise) at any time affecting the Charged Property;

not do, cause or permit to be done or omit to do anything which may in any way
depraciate, jeopardise or otherwise prejudics the value or marketability of any of the
Chargad Property;

not, except with the prior written consent of the Lender:

9.9.1 grant or agree to grant any lease, licence or other right of occupation or right
to receive rent in respect of any of the Real Property;

8.8.2 accept a surrender of any lease, licence or other right of ocoupation {whether
independently or under any statutory power):

9.9.3 consent to any sublease or assignment of any interest in any part of the Real
Praperty;

comply with ali Environmental Law; obfain, maintain and ensure compliance with all
raquisite - Environmental Permits; and implement procedures to monitor complianoe
with and to prevent liability under any Environmental Law:

‘maintain all bulldings, plant, machinery, fixtures and fittings forming part of the

Charged Property in & good and substantial repsir and condition and, as appropriate,
in goad working order;

not make or allow to be made any application for planning permission in raspect of

any Real Property or carry out any demolition, construction, structural alterations or

additions, development or any similar operations in respect of any part of its Real

“Property except maintenance of the building, plant, machinery, fixtures and filtings or

the carrying out of non-structural improvements or alferations which affect only the
interior of any building on any Real Property;

comply in all respects with all planning laws, permissions, agreements and conditions:
to which its Real Property may be subject;

grant the Lender on request all reasonable facilities within the power of the Chargor
to allow the Lender (or its lawyers) to camry out (st the Chargor's axpense)
investigations of title to the Real Property and to make all enquiries in relation to any
part of the Real Property which a prudeit mortgagee might carry out; '
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12.2

12.3

13

13.1

13.2

12.1.2 remove (8o far as it is lawfully able} any Receiver so appointed; and
12:1.3 appoint-another person{s) as an additional or replacement Receiver,
Except as provided below, any restriction imposed by law on the right of & morgagee

to appoint 8 Receiver (including under section 109(1) of the Law of Properly Act.
1925) does not apply to this Deed.

‘Each Receiver shall be an agent of the Chargor. The Chargar shall be solely

responsible for the Receiver's Contracts, engagements, acts, omissions, defaults,
losses and liabilities and for the payment of the Receiver's remuneration.

POWERS OF RECEIVER

Every Receiver shall have all the powers:

13.1.1 conferred by the Law of Property Act 1925 on morigagors and on morigagess
in possession and receivers appointed under that Act;

13.1.2 set out in Schedule. 1 to the Insolvency Act 1986, and
13.1.3 conferrad from time to time on receivers by statute,

In addition to the powers referred to In clause 13.1 a Recsiver shall have the power,
at the cost of the Chargor and either in his own name or in the name of the Chargor
or {with the written approval of the Lender) in the name of the Lender:

1321 to take possession of, collect and get in all or any parl of the Charged

Property,;

13.2.2 to carry on, manage or concur in carrying onand managing all or any part of
the business of the Chargor in any manner he thinks fit

13.2.3 to borrow or raise money and secure the payment of any money in priority to
the charges created by this Deed for the purpose of exercising his powers
and/or defraying any costs or expenses incurred by him in such exercise;

13.2.4 1o sell, let, lease or concur in selling, letting or leasing and to vary the torms or
determine, surrender and to accept surrenders of leases or ténancies of or
grant options or licences over all or any part of the Charged Praperty in any
manner and on stich terms as he thinks fit. The consideration for any such
transaction may consist of cash or of shares or securities or other abligations
{and the amount of such consideration may be dependent on profit or turnover
or be determined by a third party) and may be payable in a lump sum or in
instalmants;

13.2.5 to sever any fixtures (including trade and fenants’ fidures) from the property
of which they form part, without the consent of the Chargor;

14



14

14.1

13.26 to exercise all powers, rights and/or obligations under any contract or
agreament forming part of the Charged Praperty, including, without limitatior,
all voting and other rights attaching to the Investments;

13.2.7 to make and effect all repairs, ranewals, improvements, and insurances,
commence and/or complete any building operation andfor apply for and
Jmaintain any planning permission, building regulation approval or other
authorisation in each case as he thinks ft;

13:2.8 to redeem any prior security in respect of all or any of the Charged Property
and to settle and pass the accounts of the holder of such pricr security and
any accounts so settled and passed will, in the absence of manifest error, be
conciusive and binding on the Chargor. All moneys paid to the holder of such
security in accordance with such accounts shall form part of the Secured
Obligations:

13.2.9 to take such proceedings and to settle, adjust, refer to arbitration, compromise
and/or arrange any claim, account or demand which the Lender or the
Receiver may think fit;

13210 to appoint managers, officers, agents, accountants and workmen at such
salaries and for such periods as the Receiver may determine and to
discharge any person appointed by the Chargor;

13.211  to exercise in relation to all or any part of the Charged Property all such
powers and rights as he would be capable of exercising if he were the
absolute beneficial owner of the Charged Property;

13.2.12  lend money or advance credit o any customer of the Chargor,

13.2.43  give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Charged Property;
and/or

13.2.14  to do all other acts and things as may be considered by the Receiver to.
be incidental or conducive to the above or otherwise expedient for or
incidental or conducive to the preservation, improvement or realisation of
the Charged Property.

APPLICATION OF MONEYS

All moneys received or recovered by the Lender or any Receiver pursuant to this
Deed shall be applied in the following order:

14.1.1 first, in satisfaction of, or provision for, all costs, charges and expenses
incurred by the Lender or any Receiver and the payment of the remuneration
of any Receiver; and

14.1.2 second, in or towards satisfaction of the Secured Obﬁgaﬂinnﬂ
15



14.2

15.

15.1

16.2

16

16.14

16.2

It the Lender reasoniably considers that any amount paid or credited to it is capable of
being avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or
gimitar laws, the liability. of the Chargor under this Deed and the security created
under this Deed shall continue and such amount shall not be considered to have
been irevocably paid.

FOWER OF ATTORNEY

The Chargor irrevocably appeints the Lender, each person to whom the Lender shall
from time to time have delegated the exercise of the power of attorney conferred by
this clause and any Receiver jointly and severally to be its. attormey and in its name
and on its behalf to execufs, deliver and perfect all documents and to do all things
which the atforney may consider to be required or desirable for: carrying out any
obligation imposed on the Chargor by this Deed (including the execution and delivery
of any deeds, charges, assignments or other security and any transfers of the
Charged Proparty); and enabling the Lender and any Receiver to exarcise any of tha
powers conferred on them by or pursuant to this Deed or by law.

The Chargor ratifies and confirms to agree to ratify and confirm all things done and all
documents executed by any atiomey in the exercise or purported exercise of all or
any of his powers. '

PRESERVATION OF SECURITY

The security created under this Deed will be & continuing security - for the ulfimate
balance of the Secured Obligations nofwithstanding any intermediate payment or
settiement of all or any part of the Secured Obligations.

The obligations of the Chargor under this Deed will not be affected by any act,
omission or thing which, but for this pravision would reduce, releass or prejudice any
of its obligations under this Deed (whether or not known to it or the Lender). This

includes:;

16.2.1 any time or walver granted to, or composition with, any person;

16.2.2 any release of any person under the terms of any composition or
arrangement;

16.2.3 the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce any rights. against, or security over
assets of, any persory:

16.2.4 any non-presentation, non-observance of any formality or other requirements
in respect of any instrument or any failure o realise the full value of any
security;

16.2.5 any incapacity, lack of power, authority or legal personality of or dissolution or
change in the members or status of any person;

16



16.3

16.4

16.5

16.6

17

17.1

17.2

16.2.6 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) of replacement of Ay
docurent or secufity including, without limitation, any change in the purpose
of, any extension of or increase in any facility or the addition of any new
facility under any document or security:

16.2.7 any unenforceability, iflegality, invalidity or non-provability of any obligation of
any person under any document of security or the fallure by any person io
enter info or be bound by any document or security; or

16.2.8 any insolvency or similar proceadings.

The Chargor waives any rights it may have of first requiring the Lender (or any
trustee or agent on iis behalf) to proceed against or enforce any other right of
secuiity or claim payment from any person or file any proof or claim in any
insolvency, administration, winding-up or liguidation proceedings relative to any other
parsan before claiming from the Chargor under this Deed.

Untl all amounts which may be or become payable by the Chargor to the Lender
have been irrevocably paid in full, the Lender {or any frustee or agent on its behalfy
may without affecting the lability of the Chargor under this Deed:

168.4.1 refrain from applying or enforcing any other monies, security or rights held or
received by the Lender (or any trustee or agent on its behalf) against those
accounts; or apply and enforce them in such manner and order as it sees fit
{whether agairst those amounts or otherwise); and

16.4.2 hold in an interest-bearing suspense account any moneys received from the
Chargor or on account of the Chargor’s liability under this Deed,

This Deed is in addition to.and is not in émy‘ way prejudiced by any other security now
ar subsequently held by the Lender.

No prior security held by the Lender (in its capacily as such or otherwise) over any
Charged Property will merge into the security created under this Deed.

SET-OFF AND CURRENCY

In addition fo any general lien or similar rights to which it may be entitled by operation
of law, the Lender may at any time and without notics to the Chargor combine or
consclidate all or any of the Chérgnr@ then existing accounts with any liabilities to the
Lender and set off or transfer any sum or sums standing fo the cradit of any one of
more of such accounts in or fowards satisfaction of the Secured Obligations.

For the purpose of or pending the discharge of the Secured Obligations, the Lender
may, in its sole discretion, convert any moneys received, recoverad or realised in any
currency under this. Deed (including the precesds of any. previous conversion under

this clause} from their existing currency info any other currency at such rate or rates

of exchange and at such time as the Lender thinks fit.
17



18

18.1

18.2

18.3

19

19.1

19.2

20

20.1

20.2

20.3

NEW ACCOUNTS

if the Lender at any time receives or is deemed fo _have received notice of any-
subsequent security affecting all or any part of the Charged Property it may open a
new account or accounts with the Chargor.

If the Lender does not open a new account or accounts it shall nevertheless be
treated as if it had done so as at the time when it received or was deemed to have
received such nofice,

As from such time all payments made to the Lender shall be credited or be treated as

having been credited to such new account or accounts and shall niot operate to
reduce the amount of the Secured Obligations.

EXPENSES AND INDEMMNITY

The Chargor shall, from time to time on demand of the Lender, pay or reimburse the
Lender on a full indemnity basis for all costs and expsnses {including legal fees)
together with-any VAT or similar taxes thereon incurred by it in connection with the
preparation, execution, perfection, amendment, enforcement, discharge andior
assignment of this Deed. Such costs and expenses shall form part of the Secured
Obligations and shall carry interest from the date of such demand untl so paid or
reimbursed al the rate determined by the Lender.

Thi Chargor shall, notwithstanding any release or discharge of all or any part of the
security created under this Deed, indemnify the Lender, its agents, altorneys and any
Receiver against any action, proceeding, claim, foss, liability and cost which it may
sustain: in the exercise (or purported exercise) of any of the rights, powers or
discretions vested in them by this Deed (or by law); andior in connection with or
otherwise relating 1o this Deed or the Charged Property.

MISCELLANEOUS

None of the Lender, its delegate(s) nominee(s) or any Receiver shall be liable for any
loss by reason of (a) taking any action pemitted by this Deed or (b} any neglect or
default in connection with the Charged Praperty or (¢} taking possession of or
realising all or any part of the Charged Properly, except in the case of gross
negligence or witful default upon is part.

The Lender will not be required in any manner to perform or fulfil any obligation of the
Chargor, make any payment, make any enquiry as to the nature or sufficiency of any
payment received by it or present or file any claim or take any action to collest or

-enforce the payment of any amount.

The Lender shall not be liable either to the Chargor or fo any other person by reason
of the appointment of & Recsiver or for any other reason.

18



204

20.5

20.6

20.7

21
211

21.2

Neither the Lender nor the Receiver will be in any way liable or responsible fo the
Chargor for any loss or liability arising from any act, defaull, omission or misconduct
on the part of any delegate or sub-delegate.

The Lender may assign and transfer all or any of its rights and obligations under this
Deed. The Lender shall be entitled to disclose such information concerning the
Chargor and this Deed as the Lender considers appropriate to any actual or
proposed direct or indirect successor or to any person 1o whiont information may be
required to be disclosed by any applicable jaw.

At the end of the Security Period, the Lender must, at the request and cost of the
Chargor, take whatever action is reasonably necessary to release the Charged
Property from the security created under this Deed and re-assign any Charged

Property assigned under this Deed.

Unless expressly provided to the contrary in this Deed, a person whe Is not a party to
this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or to enjoy the benefit of any term of this Deed.

NOTICES

Any notice or other communication given {o a parly under of in connection with this
Dasd shall be:

21.1.1 -in writing;

21.1.2 delivered by hand, by pre-paid first-class post or other next working day
delivery service; and

21.1.3 sent o

a) the Lender at: 233 Regents Park Road, London N3 3FQ marked for
the attention of Jonathan Kessel with a copy to Kingsley Napley LLP,
20 Bonhill Strest, London EC2A 4DN (quofing ref AHM/PPH)

b} the Borrower at 1345 High Road, Whetstone, London, N20 9HR
(FAO: Garry Simpson) and Estate House, 201 High Road, Chigwal,
‘Essex, 1G7 58J (FAD: Sam Seller)

aor to-any other address as is notified in wiiting by one parly fo the other from time to

fima.

Any notice or other communication that the Lender gives to the Borrower under or in
connection with this Deed shall be deemed fo have been received:

21.2.1 i defivered by hand, at the time it is left at the relevant address; and

21.2.2 if posted by pre-paid first-class post or other next working day- defivery

service, on the second Business Day after posting.
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213

214

21.5

22

23

24

241

24.2

24.3

A notice or other communication given as desoribed in clause 22.2 on a day that is
not & Business Day, or after normal business hours, In the place it is received, shall
be deemed to have been received on the next Business Day.

Any notice or other communication given to the Lender shall be deemed to have
been received only on actual receipt,

A notice or other communication given under or in connection with this Deed is not
valid if sent by email.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Deed and any non-confractual obligation arising In connection with it are
governed by English law.

SJURISDICTION

The courts of England have exclusive jurisdiction to seltle any disputes (Dispute)
arising out of, or connected with this Deed (including a Dispute regarding the

‘existence, validity or termination of this Deed) or any non-contractual obligation

arising out of or in connaction with it.

The parties fo this Deed agree that the courts of England are the most appropriate
and convenient courts to settle Disputes and accordingly, ne party to this Deed will

-argue to the contrary.

This clause 24 Is for the benefit of the Lender only. As a result the Lander shall not
be pravented from taking proceedings relating fo a Dispute in any other courts with
jurisdiction. To the extent aflowed by law, the Lender may tske concurrent
proceedings in any number of jurisdictions.

THIS DEED has been EXECUTED AS A DEED by the parties and is delivered by them
on the date specifled at the beginning of this Deed.
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SCHEDULE
Charged Properiy
Fart A - Real Property.
The freehold property known as The Streatham Hili Theatre, 110 Streathar Hill, London
SW2 4RD and registered at HM Land Registry with title absclufe under title number
5GL410028.
Part B - Material Contracts

None
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