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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12625215

Charge code: 1262 5215 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th May 2023 and created by SHAVIRAM WESTFLEET

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th May 2023 .

Given at Companies House, Cardiff on 1st June 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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We hereby certify this is a true copy

W

of the original rechoneicn
HE

Harold Benjamin
Solicitors @gigg{@ggi @,

dated .2 Ytn Mma 2023

Shaviram Wesiflest Limited

and
United National Bank Limited

First and Third Parly Debenture

Harold Benjamin
Hygeia Building

4" Figor

66-68 Coliege Road
Harrow, HAL 18
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First and Thirgd Party Debenture

This Desd is dated JUth 2023

Parties

{t) SHAVIRAM WESTFLEET LIMITED (registration number 12625215 whose registered
office iz at First Floor Offices Fadey Couwrt, Alisop Place, London, England, NW1 LG (the
Chargor), and

{2} UNITED NATIONAL BANK LIMITED Company Number 4146820 of 2 Brook Strest,
London W15 180 (Lender).

introduction

{A) The Lender has agreed, pursuant to a facility agreement, to provide the Chargor with loan
facilities provided that, amongst other requirements, these faciliies and the facilities
provided to Residential are secured on the Property.

{8) The Chargor is the owner of the Property.

{C) This deed provides security which the Chargor has agreed to give the Lender for loan

facilities made or to be made available to the Chargor and to Residential and all liabilites
and obligations arising under all other existing and future agreements, deeds or

documents.

Agresd terms

1

1.1

Definitions and interpretation

In this Agreement the following terms have the following meanings unless inconsistent
with the context:

Administrator means an administrator appointed to manage the affairs, business and
property of the Chargor pursuant to paragraph 15 of Schedule 5;

Borrowings means any moneys borrowed, any amounts raised by acceplance under any
acceptance credit faciity or dematerialised equivalent, any amounts raised pursuant to
any note purchase facility or the issue of bonds, notes, debentures, ioan stock or any
similar instrument, any liabiliies in respect of any lease or hire purchase contract which
would, in accordance with GAAP, be treated as a finance or capital lease, receivables sold
or discounted {other than any receivables to the extent they are sold on a non-recourse
basis), amounts raised under any other transaction (including any forward sale or
purchase agresment) having the commercial effect of a borowing, any derivative
transaction entered into in connection with protection againgt or benefit from fluctuation in
any rate or price {and, when calculafing the valus of any derivative ransaction, only the
marked to market value shall be taken into account), any counter-indemnity obligation in
respect of a guarantee, indemnity, bond, standby or documentary letter of credit or any
other instrurment issued by a bank or financial institution and the amount of any liability in
respect of any guarantee or indemnity for any of the items referred to herein;

Cortificate of Title means any report on or certificate of title relating to the Froperty
supplied to the Lender by the Chargor {or on its behalf);




Business Day means a day {other than a Saturday or Sunday) on which commercial
barks are open for general business in London and deposits are deait with on the London

Interbank Market,

Charged Property means all the assets, property and undertaking from time to time
subject to the security interesis created by this deed (and references to the Charged

Property include references fo any part of it}

Costs means all costs, charges, expenses and liabilities of any kind including, without
limitation, costs and damages in connection with litigation, professional fess,
disbursements and any value added tax charged on Costs;

Encumbrance means any mortgage, charge (whether fixed or fioating, legal or equitable),
pledge, fien, assignment by way of security, or other security interest securing any
obligation of any person or any other agresment or arrangement having a similar efect:

Environment means the natural and man-made environment including all or any of the
following media, namely air, water and land (including air within buildings and other natural
or man-made struclures above or below the ground) and any living organisms (including
man) or systermns supported by those media;

Environmental Law means all applicable laws, statutes, regulalions, secondary
legislation, bye-laws, common law, directives, treaties and other measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in so far as they
relate 1o or apply to the Environmant;

Environmental Licence means any suthorisation, permil or licence necessary under
Environmental Law in respect of any of the Charged Property,

Equipment means all present and future equipment, plant, machinery, tocls, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property from
time to time owned by the Chargor, including any part of it and all spare parts,
replacemants, modifications and additions;

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

Facility Agreements mesans:

(a) the facility agreement dated 26 April 2023 between the Lender and the
Chargor for the provision of the loan facilities secured by this Deed, as
amended from time o lime;

(k) the facility agreement dated 28 Aprit 2021 as supplemented by a lelter
in relation fo the ‘Refained Sum' dated May 2021 and the facilily
agreement dated 26 Aprl 2023, both agreements between the Lender
and Residential for the provision of the loan faciliies secured by this
Deed, as amended from time to ime; and

{c) all other existing andfor fulwre agreements, deeds or documents
between the Lender and the Chargor andior Residential, as amended
from time to time secured by this deed as amended from time to time;




1.2

Financial Coliateral shall have the meaning given fo that expression in the Financiai
Collateral Regulations,

Insurance Policy means each contract or policy of insurance effected or maintained from
time to fime in respect of the relating to the whole or any part of the Charged Property;

Financial Collateral Regulations means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (57 2003/3226),

Permitied Borrowings means any Borrowings of the Chargor outstanding as at the date
of this deed or to which the Lender has given its prior consent in writing;

Properties all freehold and leasehold properties {(whether registered or unregisterad) and
all commonhold properties, now or in the future (and from time to time) owned by the
Chargor or in which the Chargor holds an interest (including (but not limited to} the
properties which are briefly described in Schedule 1) and Property means any of them,

Receiver means a receiver andfor manager of any or all of the Charged Property
appointed under paragraph & of Schedule 5

Residential means SHAVIRAM RESIDENTIAL LTD (registration number 11238085)
whose regisiered office is al First Floor Offices Farley Court, Alisop Place, London, United

Kingdom, NW1 5LG;

Secured Liabilities means all present and future monies, obligations and liabllites owed
by the Chargor and/or Residential to the Lender, whether actual or contingent and whether
owed jointly or severally, as principal or surety andfor in any other capacity whatsoeaver
including, without limitation, under or in connection with the Facility Agresments or this
desd together with all interest (including, without limitation, default interest) accruing in
respoct of such monies, obligations or liabilities;

Security Financial Collateral Arrangement shall have the meaning given to that
expression in the Financial Collateral Regulations; and

Security Perlod means the period starting on the date of this deed and ending on the
date on which sil the Secured Liabiliies have been unconditionally and irrevocably paid
and discharged in full and no further Secured Liabiliies are capable of being outstanding.
Unless the context otherwise requires, in this desd:

1.2.1 any reference o any statute or statutory provision includes a reference io any
subordinate legisiation made under that statute or statutory provision, o any
modification, re-enactment or sxdension of that statute or statutory provigion and
to any former statute or statutory provision which it consolidated or re-enacied
before the date of this deed,

1.2.2 a refarence to one gender includes a reference fo the other genders;

123 words in the singular include the plural and in the plural include the singular,




1.3

1.2.4 a reference 1o 2 clause or Schedule s to a clause of, or Schedule o, this deed
and references to paragraphs gre fo paragraphs of the relevant Schedule,
unless the context otherwise requires,

1.2.5 tha reference to continuing I relation fo any of the events mentioned in
paragraph 1 of Schedule 5 means an event which has not been remedied or
walvad,

1.2.8 a referance to this deed (or any spacified provision of it} or any other document
shall be consfrued o a reference to this deed, that provision or that document
as In force from time fo time and as amended or novated from times to time;

127 a reference to a person shall include a reference to en individual, firm,
company, parinership, corporation, unincorporated body of persons, or any
sigte or any agency of any person

.28 a referones o an amendment includes 2 supplemant, variation, novalion or re-
enactment (and amended shall be construed acsordingly);

1.2.8 a referance to assets includes present and future properfies, undertakings,
revenues, rights and benefils of every descriplion;

1.2.16 a reference to an authovisation includes an authorisation, consent, licenos,
approval, resolution, exemption, filing, registration and notarisation;

1.2.11 a reference o 2 lase includes a reference o 8 lenanay,

1.2.12 a refererce to a regulation includes any regulation, rue, official directive,
request or guideline {whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, depariment
or regulatory, selfregquiatory or other authority or organisalion;

1.2.43 a roference to the Chargor or the Lender shall include its suctessors,
petmitted transferses and permitied assigns;

1.2.14 where the Chargor and Residential comprises more than one person the
liabilities and obligations under this Debenture of the persons comprising the
Chargor and Residential shall be joint and several;

1245  where there is any conflict belween the terms of this deed and the Facility
Agresments, the terms of the Facility Agreements shall prevail; and

1.2.18 slause, Scheduls and paragraph headings shall not affect the interpretation of
this dead.

Clawhack

I the Lender considers that an amount paid by the Chargor in respact of the Secured
Liabiliies is capable of being avoided or otherwise set aside on the liguidatiion or
administration of the Chargor or otherwiss, then thet amount shall not be considered fo
havs been imevocably paid for the purposes of this deed,
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1.5

186

3.1

Nature of security over real property
A reference in this deed to a charge or morigage of or over any Property includes:

1.4.1 all buildings and fixtures and fitings (including trade and tenant’s fixtures and
fittings) that are situated on or form part of that Property at any time;

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

143 the banefit of any covenants for title given, or entered info, by any predecessor
in fitle of the Chargor in respect of that Property, and any monies paid or
payable in respact of those covenants; and

144 all rights under any licence, agreement for sale or agreemsnt for lease n
respect of that Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988
the terms of the Facility Agreements and of any side letters between any parlies in relation
to the Facility Agreements are incorporated into this deed,

Insolvency Act 1986

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the ficating charge
created by this deed.

Covenant fo Pay

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

Grant of Security
Charging clause

As a continuing security for the payment and discharge of the Secured Liabilites, the
Chargor with full tille guarantes:

3141 charges to the Lender, by way of first legal morgage, all the Properties
specified in Scheduls 1,

312 charges to the Lender, by way of first fixed charge:

(a8) all its rights in each Insurance Policy, including the proceeds of any
claims urder sach Insurance Policy to the extent not effectively

assigned under clause 3.2;

{b) the benefit of ali other contracts, guaraniees, appoiniments and
warranties relating o the Charged Properly and other documents to
which the Chargor is 2 party or which are in its favour or of which it has
the benefit relating io any lelting, development, sale, purchase, use or
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3.3

()

{d}
(e)

4

(g

{h)

(W

the operation of the Charged Property or otherwise relaling to the
Charged Property (including, in each case, but without limitation, the
right to demand and receive all monies whatever payable to or forliis
benafit under or arising from any of them, all remadies provided for in
any of them or available at law or in equity in relation to any of them, the
right to compel performance of any of them and all other rights, interasts
and benefits whatever accruing to or for its benefit arising from any of
them);

all authorisations (statutory or otherwise) held or required in connection
with the Chargor's business or the use of any Charged Property, and all
rights in connection with them;

all Properties acquired by the Chargor in the future;

all present and future interests of the Chargor not effectively mortgaged
or charged under the preceding provisions of this clause 3 in or over
freehold or leasehold proparty;

all present and future rights, licences, gusrantees, rents, deposits,
contracts, covenants and warranties relating to each Property,

all licences, consents and authorisations, statutory or otherwise held or
required in connection with the Chargor's business or the use of any
Charged Property and all rights in connection with themy;,

all present and future goodwill and uncalied capital for from time to time
of tha Chargor; and

all Eguipment; and

313 charges to the Lender, by way of first floating charge, all the undertaking,
property, assets and rights of the Chargor at any tima not effectively morgaged,
charged or assigned pursuant to clause 3.1.1, clause 3.1.2 and clause 3.2,

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee assigns (o ihe lLender, subject fo a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities all ils rights in sach
insurance Policy, including the proceeds of any claims under each Insurance Policy
provided that nothing in this clause 3.2 shall constitute the Lender as morigages in

pOSSession,

Automatic conversion of floating charge

The floating charge created by clause 3.1.3 shall automatically and immediately (without
notice} be converted into a fixed charge over the relevant Charged Property if:

3.341 the Chargor




3.4

35

38

(@) creates, or attempts to create, over all or any part of the Charged
Property an Encumbrance without the prior written consent of the
Lender or any frust in favour of another person; of

by disposes or attempis to dispose of all or any part of the Charged
Broperty {other than property subject only to the floaling charge while it
remains unorystallised which property may be disposed of in the
prdinary course of business); or

332 a receiver is appointed gver all or any of the Charged Property that is subjeci to
the floating charge; or

333 any person levies or aftempts to levy any distress, altachment, execution or
other process against ali or any part of the Charged Property; or

334 the Lender receives notice of the appointment of, or a2 proposal or an intention
to appoint, an administrator of the Chargor,

Conversion of floating charge by notice and Part A1 moratorium

3.4 Except as provided by clause 3.4.2, The Lender may in its sole discretion at any
time by written notice to the Chargor convert the floating charge created under
this deed into a fixed charge as regards any part of the Charged Properly
spacified by the Lender in that nolice.

342 Subject to clause 3.4.3, the floating charge created by Clause 3.1.3 may not be
converted into & fixed chargs solely by reason of obisining a moratorium {or
anything done with a view to obtaining a moratorium) under Part A1 of the

insolvency Act 1986

3.4.3 Clause 3.4.2 does not apply to any fioating charge refered 10 in saction AS2(4)
of Part A1 of the Insolvency Act 1986

Assets acquired after any floating charge crystaliisation

Any asset acquired by the Chargor after any crystaliisation of the fioating charge created
under this deed which but for such crystaliisation would be subject to a floating charge
undar this deed shall (uniless the Lender otherwise confims in wrifing to the contrary {o the
Chargor) be charged to the Lender by way of first fixed charge.

Registration at the Land Registry

The Chargor consents to an application being made by the Lender to the Land Registrar
for the foliowing restriction in Form P fo be registered against its tille to each Property:

"No disposition of the registered estate by the proprietor of the registered estale or by the
proprietor of any registered charge, not being a charge registered before the antry of this
restiction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated in favour of United National Bank

Limited referrad to in the charges register”




3.7
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4.1

42

Further advancaes

The security hereby constituted is made to secure further advances. The Lender
covenanis with the Chargor that the Lender shall perform lis obligations 1o make an
advance or advances under the Facllity Agreements (including any cbligation to make
available further advances).

First registration

i the fitle to the Properties is not registered at the Land Registry, the Chargor shall ensure
that no person (other than the Chargor) shall be registered under the Land Registration
Act 2002 as the propristor of all or any part of the Properties, without the prior weriflen
consent of the Lendar.

Cautions against first reglstration and nolices

Whether or not Htle fo the Properties is registered at the Land Registry, if any caution
against first registration or any notice (whether agreed or unilateral) is ragistared againgt
the Chargor's fitle to the Properties, the Chargor shall as soon as reasonanty practicable
provide the Lender with full particulars of the circumstances relating to such caution or
notics. i such caution or notice was registered 1o protect a purported interest he creation
of which is not permitted under this deed, the Chargor shall immediately, and at his own
expenss, take such steps a8 the Lender may require to ensure that the caution or notice,
as applicable, s withdrawn or cancelled.

Liability of Chargor
Liability not discharged

The liability of the Chargor under this deed in respect of any of the Secured Linbilities shall
et e discharged, prejudiced or affected by

4.14 any security, guarantes, indemnity, remedy or other right held by or avallable
the Lender that is or becomes wholly or pariially iflegal, void or unenforceable
on ary ground; or

412 the Lender renewing, determiring, varying or increasing any facilily or other
transacion i any manner or conourring in, accspliing or varying any
compromise, arangement or settlement or omitling to claim or erforee payment
fram any other parson; of

4.1.3 any other act of arission which but for this Clause 4.1 right have discharged
or otherwise prejudiced or affected the (ability of the Chargor.

inmunediate rsoourse

The Chargor waives any right it may have to require the Lender o enforce sny securily or
other right or claim any payment from or otherwise proceed against any ather pereon
hefore enforcing this dead against the Changor,




8.1

82

8.3

2.1

Representations and Warranties

The Thargor represents and warranis (o the Lender In the erms sel out in SBohedule 2,
The representations and warranties set out in Schedule 2 are made by the Chargor on the
date of this deed shall be deemed 1o be made by the Charger on each day of the Securily
Feriod with reference to the facts and croumstances then sdsting,

Covenanis

The Chargor covenants with the Lender duting the continuance of the security constituted
by this deed in the terms set out in Schedule 3.

Powars of the Lender
The Lender shall have the powers sel out in Schedule 4,
Enforcement

Enforcement events

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied
or extendad by this desd) shall arise on the execution of this deed. The securly
constituted by this desd shall be immediately enforceable if any of the events set ocutin
paragraph 1 of Schedule § occurs. The parties to this deed agree that the provisions of
Schedule 5 shall apply to this deed and shall be binding between them.

Receiver's powers

A Receiver shall have, in addition o the powers conferred on receivers by statute, the
furiher powers set out in Schadule 8.

Right of appropriation

Te the extent that the Charged Property constitutes Financial Collateral and this deed and
the obligations of the Chargor hereunder constitute a Securly Financial Collatersl
Arrangement, the Lender shall have the right, at any time after the secuwrity constituted by
this dead has become enforcealls, to approprate all or any of that Charged Property in or
towards the payment andfor discharge of the Secured Liabifities in such order as the
{ender in its absolute discretion may from time to time determine. The value of any
Charged Property appropriated in accordance with this clause shall be the price of that
Charged Property at the time the right of appropriation is exarcised as listed on any
recognised market index, or determined by such cther method as the Lender may select
{including independent valuation). The Chargor agrees that the methods of valuation
provided for in this clause are commercially reasonable for the purposes of the Financial
Collateral Reguiations.

Costs and indemnity

Costs

The Chargor shall pay to or reimburse the Lender and any Receiver on dermand, on a full
indemnity basis, all Costs incurred by the Lender andfor any Receiver in connection with;




8.2
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181

1

1t

811 this dead or the Chargsd Property; or

8.1.2 taking, holding, protecting, perfecting, presenving or enforcing {or atlempling to
do sa) any of the Lender's or the Receiver’s rights under this deed; or

813 suing for, or recavering, any of the Secured Liabilitiss; or

814 the rafease or discharge of the Charged Property from the security constituled
by this dasd,

(including, without limitation, the Costs of any proceedings in relation to this dead or the
Sacured Liabilities) fogether with interest on the amount due which shall acorue and be
nayable from the date on which the relevant Cost has beer incurred until ful discharge of
that Cost fwhether before or after judgment) at the rate and in the manner applying from
time to time under the most recent Facility Agreement or as otherwise agreed in writing

metween the Lender and the Chargor.

Indempity

The Lender and any Recsiver and their respective employees and apgens shall be
indemnified on a full indemnity basis out of the Charged Property in respect of all actions,
labilitias and Costs incurred or suffersd in or as a resulf of

521 the axarcise or purporied exercise of any of the powers, authoriies or
dizcretions vested in them under this deed; oF

$.22 any matter or thing done or omitted to be done in relation to the Charged
Property undaer those powers, or

823 any default or delay by the Chargor in performing any of ifs ohligations under
this deed,

Any past or present employee of agant may enforce the temms of thiz clause 8.2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties] Act 1899,

Reloass

Roloase

Subject fo clause 12.3, upon the expiry of the Security Period (but not otherwise) the
Lender shall, at the request and cost of the Chargor, take whatever aclion is necessary o
retease the Charged Property from the security constifuted by this deed,

Assignment and Transfer

Assignment by Lender

The Lender may at any time, without the consent of the Chargor, assign or transfer the
whole or any part of the Lendsr's rights and/or obligations under this deed to any person.

10
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124

12.2

12,3

12.4

125

Assignment by Chargor

The Chargor may not assign any of its rights or transfer any of its obligations under this
deed or enter into any transaction, that would result in any of those rights or obligations
passing to another person.

Furiher provisions

independent security

This deed shall be in addition to and independent of every other security or guarantes
which the Lender may at any fme hold for any of the Secured Liabiliies and no prior
security held by the Lender over the whole or any pad of the Charged Property shall
merge in the security created by this deed.

Gontinuing security

This deed shall remain in full force and effect as a continuing security for the Secured
Lisbilities, notwithstanding any settiement of account or intermediate payment or other
rmatter or thing whatsoever, unless and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Chargor and the Lender shall be
desmead conditional upon no payment or security recelved by the Lender in respect of the
Secured Liabilities being avoided, reduced or ardered to be refunded pursuant 1o any law
relating to insolvency, fiquidation, winding-up, administration, receivership or otherwise
and, notwithstanding any such release, discharge or settlement

1231  the Lender or its nominee shall be at liberty to retain this deed and the security
crested by or pursuant to this deed, including all certificates and documents
refating to the whole or any part of the Charged Property, for such period as the
Lender shall deem necessary to provide the Lender with security against any
such avoidance, reduction or order for refund; and

12.3.2 the Lender shall be antitled to recover the value or amount of such security or
payment from the Chargor subsequently as if such release, discharge or
settlernent had not oeourred.

Certificates

A certificate or determination by the Lender as to any amaunt from fime to time due lo it
from the Chargor shall {in the absence of any manifest error) be conclusive svidence of

the amount due.
Righis cumulative

The rights and powers of the Lender conferred by this deed are cumulative, may be
exercised as oftan as the Lender considers appropriate, and are in addition to is rights
and powers under the general law,

il



12.6
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12.8

128

12.10

1211

12.12

12.13

13

13.1

Waivers

Any waiver or variaion of any right by the Lender (whether arising under this deed or
under the general law) shall only be effective if it is in writing and signed by the Lender and
applies only in the circumstances for which it was given and shall not prevent the Lender
from subsequently relying on the relevant provision,

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Lender shall in any way
preciude the Lender from exercising any right or power under this deed or constitute a
suspension or variation of any such right or power,

Delay

No delay or failure to exercise any right or power under this deed shall pperale as a
walver.

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 cther guch right.

Consolidation

The restriction on the right of consolidation contained in section 83 of the Law of Property
Act 1925 shall not apply to this deed.

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, enforceability or legality
of the other provisions. If any invalid, unenforceable or illegal provision would be valid,
enforesable or legal if some part of it were deleted, the provision shall apply with any
modification necessary to give effect to the commercial intention of the parties.

Third party rights

A third party has no right under the Confracts (Rights of Third Parties) Act 1988 to enforce,
or to enjoy the benefit of, any ferm of this dead.

Parpstuity period

if the rule against perpetuities applies to any trust created by this deed, the pemetully
pericd shall be 125 years {(as specified by section (1) of the Perpeluilies and

Accumulations Act 2008}
Hotices
Bervice

Any notice or other communication given under this deed shall be in writing and shall be
served by delivering it personally or by sending it by pre-paid first-class post, by faxorbye

12



132

15.3

14

141

14.2

izl to e sddress, fax number or & mail address and for the attention of the relevant
party as set out in Schedule 7 or such other addrass, fax number or e mall address as
may he notified in writing from time fo time by the relevant party to the gther parly.

Heceipt

Recaipt of any notice, given under clause 13.1 above, shall be dearmed to b

1324 if defiverad parsonally, at the time of delivery; or

1322 in the case of pre-paid first-class lstter, 48 hours from the date of posting; or
13.23 in the case of 8 fax or & mall when transmitted,

but if deerad receipt ocours:

{a) wefore 9:00 am on a Business Day, the notice shall be deemed to have
been received at 3:00 am on that day, or

{2 after 5:00 pm on 2 Business Day or on s day that is not a Business Day,
the notice shall be desmed fo have been received at 8:00 am on the
naxt Business Day.

Proof of service

In proving service of a notice, it shall be sufficient o prove that the envelope cantaining
such notice was addressed to the address of the relevant party as set out in Schedule 7
{or as otherwise notified by that party under clause 13.1 above) and delivered eithern

13.31 to that address; or

13.3.2 into the custody of the postal authorities as a pre-paid recorded delivery first-
class letier.

Governing Law and Jurisdiction

Goveming law

This deed and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including nan-contraciual disputes or claims) shall be governed by
and consgtrued in accordance with the law of England and Wales.

Jurisdiction

The parties to this deed imevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim fhat
arises out of or in connection with this deed or its subject matter or formation (indluding
non-contractual disputes or claims). Nothing in this clause shall limit the right of the
Lender to take proceedings against the Chargor in any other court of competent
jurisdiction, nor shail the faking of proceedings in any one or more jurisdictions preciude
the taking of proceedings in any other jurisdictions, whether concurrently or not, o the
extent permitied by the law of such other jurisdiction.

13



14.3 Other service

The Chargor irevecably consents to any process in any proceedings being served on itin
accordance with the provisions of this deed relaling to service of notices. Nothing
contained in this deed shall affect the right to serve process in any other manner permitted

by lanas,

This document has been execuled 25 a deed and is delivered and takes effect on the date stated ot
the beginning of it.

14



Schadule 1
Property

Part 1 - Registered Property

1. Proparty known as Eima House Albert Street Fleet GUST 3TL but more particularly all the iand
and buildings registered under freehold title number HP865084.

15



Part 2 - Unregistered Property

MNone
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5.1

6.2

6.3

Schedule 2
Representations and Warranties

Ownership of Charged Property

The Chargor is the legal and beneficial owner of the Charged Property free from any
Encumbrance other than the Encumbrances created by this deed.

Adverse claims

The Chargor has not received or acknowledged notice of any adverse claim by any person
in respect of the Charged Property or any interestin it

Adverse covenanis

There are ne covenants, agreements, reservations, conditions, interests, rights or other
matters whatever, which materially adversely affect the Charged Property.

No breach of laws

There is no breach of any law or regulation, which materially adversely affecta the
Charged Property.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject o
terms entitling any persoen io tarminale or curtall s use.

information for vajuations and certificates of title

All written information supplied by the Chargor or on its behalf for the purpose of each
Valuation and Certificate of Title was true and accurate in all material respects as at its
date or as at the date (if any) on which it was stated to be given.

The information referred to in paragraph 6.1 of this Schedule was, as at its date or as at
the date (if any) on which it was stated to be given, complete and the Chargor did not omit
to supply any information which, if disclosed, would adversely affect the Valualion or

Certificate of Title.

In the case of the first Valuation and Certificate of Title only, nothing has occurred since
the date the information referred to in paragraph 6.1 of this Schedule was supplied and the
date of this deed which would adversely affect such Valuation or Certificate of Titie.

Mo overriding interests

Nothing has arisen or has been created or is subsisting, which would be an overriding
interest in any Property.

Mo Prohibitions Or Breaches

There is no prohibition an the Chargor assigning its rights in any of the Charged Property
referred to in clause 3.2 and the entry into of this deed by the Chargor does not and wil

17



10

11

not consfitute @ breach of any policy, agreement, document, instrument or obligation
binding on the Chargor o its assels.

Avoidance of security

No Encumbrance expressed to be created by this deed is liable to be avoided or ctherwise
set aside on the liquidation or administration of the Chargor or otherwise.

Environmental compliance

The Chargor has at all Smes complied in &l material respects with all applicable
Epvironmental Law and Environmental Licences.

Cross Default

The Chargor confirms that as at the date of this deed any agreemsnt entered Into by itin
respect of any Permitted Borrowings does not contain any form of cross-defaull provision
(howsoever described) enfiting the other parties to, among other things, declare alt
amounts owing under that agreement immediately due and payable or terminate that

agresment.
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Schedule 3
Covenanis

Negative pledge and disposal restrictions

The Chargor shall nol at any time, except with the prior written congent of the Lender:

1.1

113

create, purport to create or permit to subsist any Encumbrance on, or in redation
to, any Charged Property other than any Encumbrances created by this deed,;

or

sell, assign, transfer, part with possession of or otherwise dispose of in any
manner {or purport fo do so) all or any part of, or any interest in, the Charged
Property, except for the disposal in the ordinary course of business of any of the
Charged Property subject to the floating charge created under this deed; or

create or grant {or purport to create or grant) any interast in any Charged
Property in favour of a third parly.

Trading and preservation of charged property

The Chargor shall:

244

carry on its trade and business in accordance with the standards of good
management from fime to time curment in such trade or business on thuse paris
{if any} of the Properties as are, or may be, usad for the purposes of trade or
business; and

not do, or permit fo be dene, any act or thing, which will or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender or matarially
diminish the value of any of the Charged Properly or the effectiveness of the
security created by this deed.

Statutory compliance

The Chargor shall comply with all statutes, byelaws and regulations relating to its trade or
business and the whole or any part of the Charged Property.

Provision of information

The Chargor shall:

411

promptly provide to the Lender whatever information, doctments of papers
relating to the Charged Property as the Lender may from time to time reguest;
and

inform the Lender promptiy of any acquisition by the Chargor of of contract
made by the Chargor to acquire, any freehold, leasehold or other interest in

property.
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5.1

5.2

81

insurance
The Chargor shall:

511 insure and keep insured all of its undertaking and assels with reputable and
responsible insurars previously approved by the Lender in such manner and to
such extant as is reasonable and customary for an enterprise engaged in the
sarme of similar business and in the same or similar localities against such risks
and contingencies as the Lender shall from time fo time request;

512 procure that the intersst of the Lender is noted on all its policles of insurance in
such manner as the Lender may in lis absolute discretion require; and

513 duly and punciually pay all premiums and any other monies necessary for
mairiaining #s insurance in full force and effect; and

514 {if the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up each
insurance Policy (or where, in the case of leasshold property, inswance is
effectad by the landlord, such evidence of the payment of premiums as the
Chargor is entitied to obtain from the landlord under the terms of the relevant

lspse),

All monies payable at any time under any Insurance Policy (whether or not the security
constitutad by this dead has becomes enforceable) shall:

521 be paid immediately to the Lender;

522 if they are not paid directly to the Lender by the insurers be held, pending such
payment, by the Chargor as trustee of the same for the benefit of the Lender,

and

2.3 at the option of the Lender, be applied in making good or recouping expenditure
in respect of the loss or damage for which such monies are received or in or
towards discharge or reduction of the Secured Liabilities,

Mo nvalidation of insurance

The Chargor shall not do or omit to do, or permit to be done or omitted, anything that may
invatidate or otherwise prejudice any Insurance Policy,

Repair
The Chargor shall:

at ail fimes keep in good and substantial repair and condition all the Charged Property
including, without limitation, all buildings, erections, structures and fixtures and fittings on
and in the Properties and shall keep all premises adequately and properly painted and
decorated and replace any fixtures and fittings which have become worm out or othenwise
unfit for use by others of a like nature and equal value,
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82

8.3

8.1

82

10

181

10.2

1

12

ikeep all Equipment in good repair, working order and condition and fit for its purpose:; and

where it is uneconomic to repair any part of the Charged Properly, replace such part by
another similar asset of equal or greater quality and value,

Mo shterations
The Chargor shall not, without the prior written consent of the Lender

9.1.1 pull down or remove the whole or any part of any building forming part of the
Property nor permit the same o goour; or

912 make or permit to be made any material alterations 1o the Property or sever or
remove or permit to be severed or removed any of its fixtures or fillings (except
to make any necessary repairs of renew of replace the same in accordance
with paragraph 8 of this Scheaule).

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

Development Restrictions
The Chargor shall not, without the prior written consent of the Lender:

make or, in so far as it is able, permit others to make any application for planning
permission or development consent in respect of the Property, or

carry out or parmit or suffer to be caried out on the Properly any development as defined
in each of the Town and Country Planning Act 1880 and the Planning Act 2008 or change
or permit or suffer to be changed the use of the Property.

Planning information
The Chargor shail:

give full particulars to the Lender of any notice, order, direction, designation, resolution or
oroposal given or made by any planning suthority or other public body or authonty
{(Planning Nofice) that specifically applies o any Property, or fo the locality in which it is
situated, within seven days after becoming aware of the relevant Planning Notice; and

{if the Lender so requires) immediately, and at the cost of the Chargor, {ake all reasonable
and necessary steps to comply with any Planning Notice, and make, or join with the
Lender in making, such objections.

Property Information

The Chargor shall inform the Lender promptly of any acquisition by the Chargor of, or
coniract made by the Chargor to acquire, any freehold, leasehold or other inferest in any

proparty.
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13

134

13.2

133

134

14

15

18

17

Leases And Licences Affecting The Property

The Chargor shall nat, without the prier written consent of the Lender (which consent, in
the case of paragraph 134 of this Schedule 3 is not to be unreasonably withheld or
delayed in circumstances in which the Chargor may not unreasonably withhold or delay its
consenty

grant any licence or lease affecting the whole or any part of the Property, or axercise the
statutory powers of leasing or of accepting suenders under section 89 or section 100 of
the LPA 1925 {or agree to grant any such licence or lease, or agree to exercise the
statutory powers of leasing or of accepting surrenders under section 89 or section 100 of

the LPA 1825);

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 Property),;

let any person into ccoupation of or share occupation of the whole or any pant of the
Properly, or

grant any consent or licence under any lease or licence affecting the Property.

No Restrictive Obligations

The Chargor shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive abligations affecting the whole or any part of the Property of ¢rasle
or permit to arise any overriding interest, easement or right whatever in or over the whole
or any part of the Property.

Proprictary rights

The Chargor shall procure that no person shall become entifled fo assert any proprietary
or other like right or interest over the whole or any part of any Property without the prior
written consent of the Lender.

Motice OF Breach

The Chargor shall promptly upon becoming aware of the same give the Lender notice in
writing of any breach of

16.1.1 any representation or warranty set cut in Schedule 2; and
16.1.2  any covenant set out in this Schedule 3.

Title Documents

The Chargor shall on the execution of this deed (or, if later, the date of acquisition of the
relevant Charged Property) deposit with the Lender and the Lender shall during ihe
continuance 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 Chargor (and, if not within
the possession andfor control of the Chargor, the Chargor undertakes o obfain
possession of all such deeds and documents of titie).
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19

1.1

19.2

20

21

Compliance with and enforcement of covenants

The Chargor shall:

18.1.1 observe and perform all covenants, stipulations and conditions to which the
Property, of the use of it, is or may be subjsct and (if the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed; and

18.4.2  diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not (and shall not agree to) waive, releass or vary any of the
same.

Notices or claims relating to the property

The Chargor shall:

18.1.1 give full particulars to the Lender of any notice, order, direclion, designation,
resolution, application, requirement or proposal given or made by any public or
local body or authority (a Notice) that specifically applies to the Properly, orto
the locality in which it is situated, within seven days after bacoming aware of the
relevant Notice; and

19.1.2 (if the Lender so requires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Notice, and make, or join
with the Lender in making, such objecfons or representations in respect of any
such Notice as the Lender thinks fit,

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

relating to the Property.
Payment of rent and outgoings
The Chargor shall:

2011 where the Property, or part of i, is held under a iease, duly and punctually pay
all rents dus from time {o time; and

2012 pay {or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other oufgoings relating to or imposed upon the
Froparty or on its ocoupier.

Rent reviews

The Chargon

2111 shali, if the Property is subject (o occupational leases or licences, implement
any upwards rent review provisions and shall not, without the prior written
consent of the Lender, agree to any change in rant to less than the open market
rental valus of the relevant part of the Property; and
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23

24

25

28

27

2112 shall not, without the prior wrilen consent of the Lender, if the Froperty i
leasehold, agree o any shange in the rent payable under the lsase in exoess of
the open market rental value and shall only agree o any upwards rent review in
accordance with the terms of the lease,

Environment
The Chargor shall in respect of the Property:

2211 comply in all material raspects with all the requirements of Ervirommental Law
and

212 abtain and comply in alf mataral respects with all Erwironmental Licences.

Conduct of business on property

The Chargor shall carry on s rade and business on those paris (it any) of the Froperty as
are used for the purposes of frade or busingss in accordancs with the standards of good
management from time to time current in such trade or business.

inspection

The Chargor shall permit the Lender and any Recsiver and any person appointed by either
of them o enter on and inspect the Froperly on reasonabls prior notics.

YAT option fo tax
The Charger shall not, without the prior written consent of the Lender
26.1.1 exercise any VAT option o fax in relation o the Properly, or

2512 revoke any VAT option to tax exercised prior to and disclosed to the Lender in
writing prior fo the dale of this deed.

Coliestion of and dealings with rent and other income

The Chargor shall not deal with amounts payable to or for the benefit of the Chargor by
way of rent, licence fee, ground rent and rent charge in respect of any part of the
Properties and other mories payable to or for the benefit of the Chargor in respact of
nooupation or usage of any part of the Properties, including (without lirmitation) for display
of adverisements on licence or ptherwise axcept by gefting it in and realising it inv the
ordinary and usual courss of I8 business,

Purther Assuranss

The Chargor, at its own cost, shall prepare and execute such further tegal or other
mortgages, chargss or fransfers (containing a power of safe and such other provisions as
the Lender may reasonably requite} in favour of the Lender as the Lender shall in s
absclute disaretion from time fo ime require over all or any part of the Charged Property
and give all notices, orders and directions which the Lender may require in its sbaoluis
discretion for perfecting, protecting or facilitating the realisation of its security over the

Charged Froperty.
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28

30

Inspection

The Chargor shall permit the Lender and any Receiver and any person appointed by either
of them to enter upon and inspect any Properly during normal business hours upon

reasonable prior notice.
Chargor's Waiver Of 8etl-0ff

The Chargor waives any present or future right of set-off i may have in respect of the
Secured Liahiliies (including sums payable by the Chargor under this deed).

Cross Default

The Chargor underiakes to notify the Lender not less than 10 Business [ays prior to
entering inte any agreement or arrangement for additional Borrowings which may include
any form of cross-default provision (howsoever described) entitling the other parties to,
among other things, declare all amounts owing under that agreement immediately due and
payable or terminate that agresment and agrees 1o make such amendments as may be
required by the Lender in its sole discretion to its agreements with the Lender.
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Bchedule 4
Powers Of Lender

Power to remedy

The Lender shall be entitled (but shall not be bound) to remedy a breach at any time by
the Chargar of any of its obligations contained in this deed and the Chargor imevocably
authorises the Lender and its agents to do all such things as are necessary o desirable

for that purpose.
Exercizse of rights

The rights of the Lender under paragraph 1 of this Schedule 4 are without prejudice to any
other rights of the Lender under this deed and the exercise of those rights shall not maks
the Lender liable to account as 3 morlgages in possession,

Power {0 dispose of chatiels

At any time after the security constituted by this deed shall have become enforceable, the
Lender or any Receiver,

314 may dispose of any chattels or produce found on any Property as agent for the
Chargor; and

312 without prejudice to any obligation to account for the proceeds of any sale of
such chattels or produce, shall be indemnified by the Chargor against any
liability arising from such disposal.

Prior encumbrances

At any time after the security constituted by this deed shall have become enforceable or
after any powers conferred by any Encumbrance having priority to this deed shall have
become exercisable, the Lender may:

4.1.1 redeam such or any other prior Encumbrance or procure its transfer o itself,
and
4.1.2 seftle any account of the holder of any prior Encumbrance.

Any accounts so setled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Chargor and all monies paid by the lLender o an
encumbrancer in seifiement of such an account shall, be paid or reimbursed by the
Chargor 1o the Lender on demand fogether with interest on the amount due which shall
accrue and be payable from the date on which the relevant demand is made by the Lender
untit full discharge (whether before or after judgment) at the rate and in the manner
applying from time to time under the most recent Facility Agreement or a2 otherwise
agreed in wiiting betwean the Lender and the Chargor.

Conversion of currency

For the purpose of or pending the discharge of any of the Secured Liabilities the Lender
may convert any manies received, recovered or reslised by the Lender under this deed
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6.1

6.2

{including the procesds of any previous conversion under this paragraph & of this
Schedule 4) from their existing currencies of denomination inte such other currencies of
denomination as the Lender may think fit and any such conversion shall be effected at 2
market rate selected by the Lender. Each previcus reference in this paragraph 5 of this
Schedule 4 to a curtency extends to funds of that currency and, for the avoidance of
doubt, funds of one currency may be converted into different funds of the same currency.

Mow accounts

if the Lender receaives notice of any subsequent Encumbrance or other interest affecting all
or part of the Charged Property, the Lender may open a new account of accounts for the
Chargor in the Lender's books and (without prejudice to the Lender's right o ¢combing
accounts) no money paid to the credit of the Chargor in any such new account will be
appropriated towards or have the effect of discharging any part of the Secured Liabilities.

if the Lender does not open a new account or accounts immediately on receipt of nofice
under paragraph 6.1 of this Schedule 4, then, unless the Lender gives express written
notice to the contrary to the Chargor, as from the time of receipt of the relevant notice by
the Lender ali payments made by the Chargor to the Lender shall be treated as having
besn credited 1o 8 new account of the Chargor and not as having been applied in
reduction of the Secured Liabilities.

Lender's set-off rights

If the Lender shall have more than one account for the Chargor in its books the Lender
may at any tims afler:

711 the security constituted by this deed has bscome enforceable; or

7.1.2 the Lender has received notice of any subssguent Encumbrance or other
intarest affecting all or any part of the Charged Properly,

transfer, without prior notice, all or any part of the balance standing fo the credit of any
account 1o any other account which may be in debit but the Lender shall notify the Chargor

of the transfer once made.

induigence

The Lender may in its discretion grant time or cther induigence or make any other
arrangement, variation or release with any person or persons not being a party fo this
deed (whether or not such person or persons are jointly liable with the Chargor) in respect
of any of the Secured Liabiliies or of any other security for them without prejudice either to
this deed or to the liability of the Chargor for the Secured Liabilities.
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Schedule §
Enforcement

Enforcement svents

This deed shall be enforceable i

1.1.4

1.1.2

any of the Secured Liabilities shall not be paid or dischargad when the same
ought to be paid or discharged by the Chargor and/or Residential {whethear on
demand or at scheduled maturity or by acceleration or otherwise, ag the case

may be}; or

the Chargor and/or Residential shall be in breach of any of its obligations under
this dead or under any other agreement between the Chargor andfor
Residertial and the Lender and that breach {if capable of remedy) has not been
remadied to the satisfaction of the Lender within 14 days of nolice by the
Lender to the Chargor io remsdy the breach, or

the Chargor and/or Residential:

{a) becomes unable fo pay its debts as they fall due (and/or the value of the
Chargor's assets is less than the amount of its liabilities, taking into
account the Chargor's andior Residential's condingent and prospective
liabifities); or

{b) rommences negoliations with any one or more of its creditors with a
view to the general readjustment or reschaduling of its indebledness; ar

{5 makes a general assignment for the benefit of, or @ composition with, its
cradiors, or

the Chargor andior Residential passes any resclution or takes any coporate
action or @ pelition is presented or proceedings are commencad or any action is
taken by any person for ils winding-up, dissolution, administration or re-
organisation or for the appointment of a recaiver, administrative receiver,
administratar, trustee or similar officer of it or of any or all of its revenues and
assels; or

a distress, execution, attachment or other legal process is levied or enforced
upen or sued against all or any part of the assets of the Chargor andior
Residential and remains undischarged for seven days, of

any event ccours in relation to the Chargor and/or Residential that is analogous
io those set out in paragraph 1.1.3, paragraph 1.1.4 or paragraph 1.1.5 of this
Schedule 5 o

any representation, warranty or statement made or deemed to be made by the
Chargor under this deed is or proves to have been incoirect or misleading in
any material respect when made or deemad to be made; or

an Event of Defaull ocours,
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1.1.9 any Permitted Borrowings containing any form of cross-default provision
{(howscever described) entiting the other paries to, among other things,
declare all amounts owing under that agreement immediately due and payabie
or terminate that agreement,

and in any such event (whether or not the event is continuing), without prejudice to any
other rights of the Lender, the powers of sale under the Law of Property Act 1925 shall
immediately be exercisable and the Lender may in its absolute discretion enforce all or
any part of the security created by this deed as it sees fit.

Statutory power of sale

The powers of sale conferred upon mortgagees under the Law of Property Act 1925 shall,
as hetween the Lender and a purchaser from the Lender, arise on and be exercisable at
any time after the execution of this deed, bul the Lender shall not exercise such power of
sale until the securily constituted by this deed has become enforceable under paragraph 1
of this Schedule 8.

Extension of statutory powers

The statutory powers of sale, lessing and accepling surrenders conferred  upon
morigagees under the Law of Properly Act 1925 andfor by any other statule shiall be
exercisable by the Lender under this deed and are extended so as to authorise the Lender
whether in it own name or in that of the Chargor io make any lease or agreament for
lease, vary any lease, accept surrenders of lease or grant any option of the whols or any
part or parts of the freshold and leasehold property of the Chargor with whaiaver righ's
relating to other parts of it and containing whatever covenants on the part of the Chargor
and generally on such terms and conditions (including the payment of money to a lessee
or tenant on a surrenden and whether or not at a premium as the Lender thinlks fit.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender or any Receiver shall be
conhcerned;

4.1.1 to enquire whether any of the Secured Lisbilities have become due or payable
or ramain unpaid or undischarged, or whether the power the Lender or a
Receiver is purporting to exercise has become exercisable; or

4.1.2 to see to the application of any money paid to the Lender or any Receiver.
Mo lability as morigagee in possession

Meither the Lender nor any Recaiver nor any Administrator shall be liable to account as
mortgagee in possession in respact of all or any of the Charged Property nor shall any of
them be liable for any loss upon realisation of, or for any neglect or default of any nature
whatzoever in connection with, all or any of the Charged Property for which a morigagss
in possession might as such be lable.

Appointment of receiver
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8.1

62

7.1

7.2

10

At any time after the security constituted by this deed has become enforceable, or at the
request of the Chargar, the Lender may without further notice:

6.1.1 appuint by way of deed, or otherwise in wriling, any one or more perscn or
persons to be a receiver or a receiver and manager of all or any pat of the
Charged Froperty; and

6.1.2 {sublect to section 45 of the Insolvency Act 1986) from time to time by way of
deed, or otherwise in wiiting, remove any parson appointed 1o be Redeiver and
may in like manner appoint another in his place.

Where more than one person s appointed Recelver, they will have power to act separately
{unless the appointment by the Lender spacifies to the contrary).

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the Law of Property Act 1825 and the remunearation
of the Rereiver shall be a debt secured by this deed which shaill ke due and payable
imnediately upon its baing paid by the Lender.

Powers additions]

The powers of sale and appointing a Recelver conferred by this deed shall be in addition
1o all statutory and other powers of the Lender under the Insclvency Act 1888, the Law of
Property Act 1825 or otherwise and shall be exercisable without the restrictions contained
in sections 103 and 103 of the Law of Properly Act 1828 or otherwise.

The power to appoint & Receiver (whather conferred by this deed or by statuie) shall b
and remain exercisable by the Lender notwithstanding any prior appointment in respect of
alt or any part of the Charged Property.

Agent of the Chargor

Any Receiver appointed by the Lender under this deed shall be the agent of the Chargor
and the Chargor shall be solely responsible for his acts and remuneralion as well as for
any defaults committed by him,

Powers of Recsiver

Any Receiver appointed by the Lender under this deed shall in addition to the powers
conferred on him by the Law of Property Act 1825 and the Inscivency Act 1988 have
power to do all such acts and things as an absolute owner could do in the management
and disposal of such of the Charged Property over which the Receiver is appointed and in
particular the powars set out in Schadule 8.

Order of application of proceeds

All monies received by the Lender or 2 Receiver in the exercise of any enforcement
nowers conferred by this deed shall be applied:

10.1.1 first in paying all unpaid fees, costs and other liability incurred by or on behalf of
the Lender {and any Receiver, atiorney or agent appointed by it);
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10.1.2 second in paying the remunaration of any Receiver (as agreed between him
and the Lender);

10.1.3 third in or towards discharge of the Secured Liabilities In such order and
manner as the Lendear shall determing; and

10.14  finally in paving any surplus to the Chargor or any other person entitied o it

Section 109(8) Law of Property Act 1825

Naither the Lender nor any Receiver shall be bound {(whether by virtue of section 108(8) of
the Law of Property Act 1925, which is vared accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise
ins any particular order as between any of the Secured Liabilities.

Suspense account

All monies received by the Lender or & Receiver under this deed may, at the discretion of
the Lender or Recaiver, be credited fo any suspense of secuwilies reatised account and
shall bear interest at such rate, if any, as may be agreed in writing between the Lender
and the Chargor and may be held in such account for so long as the Lender or Receiver
thinks fit,

Power of attomey

By way of security the Chargor irrevocably appoints the Lender and every Receiver
separately to be the attorney of the Chargor and in its name and on s behaif and as its
act and deed to execute any documaents, and do any acts and things which!

1311 the Chargor is required to execute and do under this deed; andfor

13.1.2 any attorney may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this deed or by law on the Lender or

any Recelver,
Ratification of acts of atiorney

The Chargor ratifies and confirms and agrees o ratify and confirm anything which any of
its attorneys may do in the proper and lawful exercise or purported exercise of all or any of
the powers, authorities and discretions referred to in paragraph 13 of this Schedule 5.

Appointment of an administrator

The Lender may, without notice fo the Chargor, appoint any one or more persons {o be an
Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1 of the Insclvency
Act 1986 if the security constituted by this deed becomes enforceable,

Any appointment under this paragraph 15 shall:
15.2.1 be in writing signed by a duly suthorised signatory of the Lender; and

1522  take effect, in accordance with paragraph 19 of Schedule B of the Inscivency
Act 1988,
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16.3 The Lender may apply to the court for an order removing an Administrator from office and
may by notice in writing in accordance with this clause 15 appeint a replacemeant for any
Administrator who has died, resigned, been removed or who has vacated office upoen
ceasing fo be qualified.
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Schedule §
Further Powers Of Receiver

To repair and develop properties

A Receiver may undertake or complets any works of repair, building or development on
the Proparties.

To surrender and vary leases

A Receiver may grant or accept surrenders of any leases or tenancies affecting the
Properties or vary the terms of any leases or tenancies affecting the Propariies upon such
terme and subject to such conditions as he thinks it

To employ personnel and advisors

A Receiver may provide services and employ, or engage, such managers contraclors and
other personnel and professional advisors on such terms as he deems expedient.

To make VAT elections

A Receiver may make such elections for value added tax purposes as he thinks fit.

To charge remuneration

A Receiver may charge and receive such sum by way of rernuneration {in addition to all
costs, charges and expenses incurred by him) as the Lender may prescribe or agree with
him,

To realise Charged Property

A Receiver may coliect and get in the Charged Property in respect of which he is
appointed or any part thereof and for thal purpose make such demands and iake any
proceedings a5 may seem expedient and to take possession of the Charged Property with

like rights.
To manage or reconstruct the Chargor's business

A Receiver may cany on, manags, develop, reconstruct, amaigamate or diversify or
concur in carmying on, managing, deveioping, reconstructing, smalgamating or diversifying
the business of the Chargor.

To dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged Property,
sefl or concur in selling, assign or concur in assigning, lease or concur in leasing and
accept or concur in accepting surrenders of leases of, all or any of the property of the
Chargor in respect of which he is appeinted in such manner and generally on such {erms
and conditions as he thinks fit (fodures and plant and machinary may be severed and sold
separately from the premises in which they are contained without the consent of the
Chargor) and to carry any such sale, assignment, leasing or surrander infe effect. Any
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such sale may be for such consideration as he shall think fit and he may promote or
concur in promoting & company to purchase the property 1o be sold.

To make seltlements

A Receiver may make any arrangement, settlernent or compromise between the Chargor
and any other person which he may think expedient.

To improve equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may
think expedient.

To make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of the Chargor
in respect of the uncalled capital with such and the same powers for that purpose and for
the purpose of enforcing payments of any calls so made as are conferred by the articles of
association of the Chargor on its directors in respect of calls authorised to be made by

them.
To appoint staff and agents

A Raceiver may appoint managers, officers, servants, workmen and agents for the
aforesaid purposes at such salaries and for such periods and on such terms as he may
determine.

To insure

A Recsiver may, if he thinks fit, but without prejudice to the indennity contained in clause
9, effect with any insurer any policy or policies of insurance either in lieu or satisfaction of,
or in addition 1o, such insurance,

Law of Property Act 1828

A Receiver may exercise all powers provided for in the Law of Property Act 1825 in the
same way as if he had been duly appointed under that act and exercise all powers
provided for an administrative receiver in Schedule 1 of the Insolvency Act 1886,

To borrow

A Receiver may for any of the purposes authorised by this Schedule & raise money by
porrowing from the Lender or from any other person on the security of all or any of the
Charged Property in respect of which he is appointed upon such terms {including if the
Lender shall consent to terms under which such securily ranks in pricrily to this deed) as
he shall think fit.

To redsem prior encumbrances

A Receiver may redeem any prior Encumbrance and seftle and pass the accounts fo
which the Encumbrance relates and any accounts so seitled and passed shall be, in the
absence of any manifest error, conclusive and binding on the Chargor and the monies so
paid will be deemed fo be an expense properly incurred by him.
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incidental powers
A Receiver msay do ali such other acts and things:

17.4.1 as he may consider desirable or necessary for realising any of the Charged
Property,

17.1.2 as he may consider incidental or conducive to any of the rights or powers
conferred on 8 Receiver under or by virtue of this deed or law, or

1743 which he lawfully may or can do as agent for the Chargor.

Scone of powers

Any exercise of any of these powers may be on behalf of the Chargor, the directors of the
Chargor (in the case of the power contained in paragraph 11 of this Schedule &) or
himself.
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Schedule 7
Notice Details

The Chargor. Shaviram Westileet Limited {registration number
12625218 whose registered office is at First Floor
Offices Farley Court, Allsop Place, London,
England, Nw1 5LG marked for the attention of
The Dirsctors

The Lender United National Bank Limited of 2 Brook Street,
London W1S 1BQ marked for the altention of The
Direclors
Fax number: 020 7628 3054
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Executed as a deed
by

Shaviram Wesifieet
Limited

acting by &
director  in  the

presence af:/Z J‘ [/ﬁ?ﬁmw

Yitness signaiu

Witness Name eﬂ\H G’{Z )%? W

Withess Ad 255

Wiinass

Oceupation ) DU IS 592,

Director L

Director
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