Companies House

MRO1 e

Registration of a Charge
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Received for Electronic Filing: 14/04/2021

Details of Charge

Date of creation:  01/04/2021

Charge code: 1303 4024 0001

Persons entitled: TOGETHER COMMERCIAL FINANCE LIMITED
Brief description: 6D DURHAM TERRACE, LONDON, W2 5PB

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: JORDANNE CROSSLAND
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13034024

Charge code: 1303 4024 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st April 2021 and created by NOTTING HILL REAL ESTATE
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 14th April 2021 .

Given at Companies House, Cardiff on 15th April 2021

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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together:

Debenture

This is an impottant document. You should take independent legal advice before signing and sign
only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document.

THIS DEEDisdated ©1]e( |91 | and made by NOTTING HILL REAL ESTATE LTD (company
number 13034024) whose registered office is at 93b Kilburn Park Road, LONDON, NW6 5LA (the
Borrower) in favour of Together Commercial Finance Limited (the Lender).

BACKGROUND:

1. The Borrower enters into this Deed in connection with the Facility Agreements (as defined
in Schedule 2 (Definitions and interpretation) to this Deed).

2. Itis intended that this document takes effect as a deed notwithstanding the fact that the
Borrower may only execuie this document under hand.

Signatories _f

EXECUTED as afdeed by NOTTING HILL REAL ESTATE LTD acting by a director

7;%):%757/’3 ' %’7

Direcior signature Name

In the presence of:

T C GUACS] - I EEN GUURT
Witness signature Name

242 LGN AYENUE, MAIDA vALE
Address L(:)_MﬁOf\/,« W) _’_LNT

OR

EXHCUTED as a deed by NOTTING HILL REAL ESTATE LTD acting by a director and
director/secrefary '

Director signature : : Name

Director/Secretary signaftitre Name
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Terms | together:

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance wirl paragraphs 1 (Definitions), 2 (Construction) and 3 (Third party rights) of Schedule 2
{Definitions and interpretaton).

2. CREATION OF SECURITY

2.1,

a.

b,

2.2,

2.3,

2.4,

ko

,

mE W R

General

The Borrower shall pay or discharge the Secured Liabilities in the manmer provided for in the Finance Dacuments,
All the security ereated under this Deed is:

(i) created in favour of the Lender;

(if) created over present and future agsets of the Borrower;

(iii) security for the payment of all the Secured Liabilities; and

(iv) made with full title guarantee in accordance with the Law of Property (Miscellaneous Provision s) Act 1994,

Land

The Borrower charges;

() by way oflegal mortgage all estates or interests in any Property now owned by it; this includes the real property {if any)
specified in Schedule 1 {Real Property); )

(i) (1o the extent that they are not the subject of a legal mortgage under paragraph (i) above) by way of fixed charge all estates or
interssts in any Property now or subsequently owned by it; and

(i) by way of equitable rortgage ail equitable interests in any Property now ot subsequently owned by twhich now or may in the
{urure belong to the Borrower (including, for the avoidance of doubt, the right ta receive a transfer, or 1o direct the transfer, of
any shares or membership rights which the Borrower holds in any company or association connected with the Prapeity).

A reference in this Clause 2 o a charge of any Property includes:

() all buildings, fixures, fittings and fixed plan: and machinery on that Property; and

(8} the benefit of any covenants for title glven or entered incw by any predecessor in ttle of the Borrower in respect of that
Property or any moneys paid or payable in respect of those covenants,

The Borrower authorises the Lendet to:

(i) date this Deed:

(i) correct any wrongly complered name or address; and/ar

(iif} inserteor correct the title number of any Charged Property against its description, in each case for the purpose ofidentifying
that Charged Property and/or the registration of this Deed as a registered charge.

Othter assets
The Borrower charges by way of a first fixed charge:
"irs interest fn all Investments;
to the extent that they are not the subject of a morigage or a first fixed charge undera Legal Charge or Glause 2.2 (Land), all plant
and machinery owned by the Borrower and its interest in any plant or machinery in {ts possession;
“aHl of irs rights in respect of any contract or policy of insurance talet out by it or on its behalf or in which it has an interest but
excuding any rights under any Hability insurance contract or poliey in respect of Yiabilities of the Botrower to third parties;
all of its Intelleciual Property Righes;
its goodwill {including, without limitation, the goodwill relating to any business carried on by it at any Properry);
the benefit of any Authorisation {statutory or etherwise) held in connection with irs use of any Security Assez;
the right to recover and receive compensation which may be payable te it in respect of any Authorisation referted to In paragraph
(f} above;
s uncalled capital; and
the benefit of all rights in relation to any item in paragraphs (e) to (h).

Floating charge

‘The Barrower charges by way of a first floating charge all of its assets net otherwise effectively mortgaged, charged or asslgned

under a Legal Charge or by way of [ixed mortgage, charge or assignment under this Glause 2.

Except as provided below, the Lender may by natice to the Borrower convert the floating charge created by this Clause 2.4 into a

fixed charge as regards auy of the Berrower's assets specified in that notice, if:

(i) an Eventof Befatdt is continuing; or

(if) the Lender considers those assers to be in danger of being seized or sold under any form of distress, attackment, executon or
other legal process or to be otherwise in jeopardy.

The floating chaige created by this Clause 2.4 may not be converted inio a fixed charge solely by reason of:

(i} the obtaining of a moratorium; or

(i) anything dene with a view to obtaining a moratorfum, under secton 1A of the Iasolvency Acr 1986,

The floating charge created by this Clause 2.4 shall (in addition to the circumstances when this may occur under the general law)

automatically convert into a fixed charge aver all of the Borrawer's assets if an admindstrator is appointed, or the Lender receives

notice of an intetion to appoint an admindstrator, in respect of the Barrower.

The floating charge ereated by rhis Clause 2.4 is a qualifying floating charge for the purpose of paragraph 14 of Schedule B1 1o the

Insolvency Act 1986.

3. REPRESENTATIONS - GENERAL

The Borrower makes the representations and warranties set out in this Clanse 2.

3.1,

a.
b.

3.2.

Itis a Hmited Hability cotporation, duly incorporated and validly existing under the law ofits jurisdiction of incarparation,
Ivand each of its Subsidiaries has the power ro own its assets and carry on its business as it s being conducted.

The abligations expressed to be agsumed by it in each Finance Document are legal, valid, binding and enforceable obligations.
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3.3,

b.

34

3.5,

3.6.

3.7.

3.8,

S

The entry into and performance by it of, and the transactions contemplated by, the Finance Documents do not and will net conflict
with:

any law or repulation applicable toit;

its or any of its Subsidiaries' constituional documents; or

any agreement or instrument binding upon it or any of its Subsidiaries or any of its or any of its Subsidiaries' assets.

Tt has the power to enter into, perform and deliver, and has taken all necessary acton to authorise its entry into, performance and
delivery of, the Finance Documents to which it is a party and the transactions contemplated by those Finance Documents.

All Authorisadons required or desirabie:

to enable it lawfully ro enter lnro, exercise its rights and comply with its obligations in the Finance Documents to which itis a party;
and

to make rhe Flnance Documents to which it 15 a party admissible in evidence in its jurisdiction of incorporation,

have heen obtained or effected and are in full farce and effecr.

-

The cholce of governing law of the Finance Documenis will be recognised and enforced in its jurisdiction of incorporation.
Any judgment obtained in relation to a Finance Document in the jurisdiction of the governing law of that Finance Document will be
recognised and enforeed in its jurisdicton of incorporation.

This Deed creates the Security it purports te creaze and is not lable to be avoided or atherwise set aside on the liquidation or
administraton of the Borrower or otherwise

The representations and warranties in this Deed (including in this Glause 3) ate made by the Borrower on the date of this Dead.
Unless a representation and warranty is expressed to be given at a specific date, the representations and warranties under this Deed
are deemed 1o be made by the Borrower by reference to the facts and circurstances then exisring on each date during the Security
Period.

4. RESTRICTIONS ON DEALINGS

The Barrower shall not;

4.1.
4.2,

4.3.

5. LAND

t
-t

5.2.

5.3.

5.4,

5.7.

create o permit to subsist any Security over any Security Asset;

enter intw atly wansaction to sell, lease, licence, transfer or otherwise dispose, or part with possession, of all or part of any
Security Asset; or

accept a surrender of any lease or tenancy or confer upen any person any right to occupy a Charged Property,except with
the prior written consent of the Lender.

The Borrower represents and warrants to the Lender that {except as disclosed to the Lender in writing before the date of this Deed):

(i) '~ nobreach of any law, regulation or covenant is continuing which adversely affeets the value, saleability or use of the Charged
Property;

(i) there is no covenant, agreement, spulation, reservation, condition, interese, right, easement, claim or other matter
whatsoever adversely affecting the Charged Property;

(iif} nothingis cutstanding which would be an averriding intcrest, or an unregisterad interest which overrides first registraton or
registered dispositions, over the Charged Property; and

(iv) all facilides necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Property.

The Borrawer shall:

exercise its rights and comply with its obligations under each lease comprised in, or covenants in respect of, the Charged Propetty in
a praper and timely manner; and

notda or allow to be done any actas a result of which any lease comprised in the Cliarged Property may become lable to forfeiture
or otherwise be terminated or any covenan itt respect of the Charged Property be breached.

The Borrower shall ensure that all buildings, plant, machinery, ixtures ard fittings on the Charged Property are maintained in
good and substaniial repair and condition and, as appropriate, good working order.

The Borrower shall perform all of its obligations under any law or regulation affecting the Charged Property and, within 14 days
after the receipt by it of any application, requirement, order or notice served or given by any public, local or other authority with
respect to tite Charged Propesty {or any part of it):

deliver a copy to the Lender; and

inform the Lender of the steps taken or proposed to be taken to eomply with the relevant requirement, order ot notice.

‘The Borrower shall grant the Lender or its lawyers on request all facilities within the power of the Borrower to enable the Lender
ar its lawyets (at the expense of the Borrower) to;

carry out investigations of title to the Charged Property; and

matee such enquiries in refation to any parr of the Charged Property as a prudent chargee might carry ou.

If the Borrower fails to perform any obligations under the Pinance Documents which affect the Charged Property, it shall allow the

Lender or any of its agents and colittactors to:

(i) enter any part of the Charged Property;

(i)  comply with or object to any rotice served on the Borrower in respect of the Charged Praperty; and

(i) take any action the Lender may reasonably consider necessary or desirable to prevent or remedy any breach of any such
obligation or comply with or object to any such netice,

The Borrawer shall, inunediately on demand, pay the costs and expenses of the Lender and its agents and contracters incurred in

connection with any action talcen by it under this Clause 5.

The Lender is not obliged to account as morigages in possession as a result of any action taken under this Clause 5.

3

Debenture




a. The Borrower shal ensure at all imes contracts of insurance (Insurances) are maintained in full force and effect which:

5.8.

5.9,

5.11.

(i}  imsure the Borrower's interests in the Charged Property and the plans, machinery, fixrures and fittings on the Charged
Property for their full replacement value (being the total cost of entirely rebuilding, reinstating ot replacing the relevant asset
ifit is completely destroyed, together with all felated fees and demolition costs):

() provide cover for all normally insurable risks of loss or damage for such a property;

(fif) insure against public liabitiey and such other risks as a prudent company in the same business as the Berrower would insure;
and

{(iv) insure any other risks which the Lender may reasonably require.

The Borrower shall use its reasonable endeavours to ensure that the Lendet receives a copy of the policy, certificate or cover note

relating to any Insurance maintained by the Bortower and the receipt for the payment of any premium for any such msurance and

any related information which the Lender may reasonably require.

The Borrower shall:

(i) comply with the terms of its Insurances;

(i) notdoorpermit anything to be done which may malte void or veidable any such Insurances;

(iif) comply with all reasonable risk improvement requirements of its insurers;

(iv) pay each premium promptly and in any event before the relevant period of insurance begins; and

(v) doall other things necessary to keep such Insurances in force.

If the Borrower fails to insure (or keep insured) the Charged Property and/or the plant, machinery, fixrures and fittings on the

Charged Property to the sarisfaction of the Lender, the Lender may insure any of them and the Borrower shall be Kahle for the costs

of such insurance (including an administration fee covering the Lender’s time spent in arranging it). The Borrower hereby

acknowledges that any insurance effected by the Lender is for the Lender’s benefit only and may by cancelled by the Lender atany
time without giving notice w the Borrawer.

Allamounts received or recelvable under any Insurance shall be applied:

(i) inreplacing, restoring or reinstating the Charged Property or in any other manner which the Lender may agree; ox

(i) after an Event of Default has occurred, if the Lender so directs, in o towatds satisfaction of the Sacured Liabilities.

The Borrower shall permit the Lender and any person nominared by it at all reasonable times to enter any part of the
Charged Property and view the state of it

1f the Borrower acquires any Property after the date of this Deed it shail:
(i} notify he Lender immediately;
(if) onrequest by the Lender and at the cost of the Barrower:
A. provide the Lender with a ceriificate of or report on tithe on property addressed to the Lender concerning those items which
may properly be saught t be covered by a prudent mortgagee in a lawyer's report of this nature; and
B. prompily execute and deliver to the Lender 2 Legal Chavge vver that property in the Lender's standard form;
(i) if the tirle ro that freehold o1 leasehold property is regiscered at HM Land Registry or required to be so registered, give HM
Land Regisiry written notice of this Security; and
(iv) ifapplicable, ensare that this Security is correctly noted in the Register of Title against that title at HM Land Registry.
1f the consent of the landlord in whem the reversion of a lease is vested is required for the Sorrower to exectte a legal mortgage
over that lease, the Borrower will not he required to perform that obligation unless and until it has obtained the landlord's consent.
The Borrower shall use its reasonable endeavours to obtain the landlord's consent.

The Borrower consents to a restricdan i the following terms being entered on the Register of Title relating vo any Property
registered at HM Land Registiy: “No disposition of the registered estate by the proprietot of the registered estate Is to be registered
without a wiitten consent sigied by the proprietor for the time being of the charge dated [+] in favour of Together Commercial
Finance Limited referred to in the charges register [{or their conveyancer)] or, if appropriate, signed on such proprietor’s behalf by
[its secretary or conveyancer] (Standard Form PY..

To the extent this Security fails to take effect as a legal charge, it shall take effect as an equitable charge, in which case the
Borrower: () consents to a notice in the following terms being entered on the Register of Title relating to any Property registered at
HM Land Registry: “Ne disposition of the ragisiered estate by the proprietor of the registered estate is ta be registered withour a
wriiten consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW (or {their
cenveyancer])(Standard Form N).”; and (i)Y autharises the Lender to sign any application for the reglstration of that notice on
behalf of the Borrower.

Where this Securiey is not a first mortgage, the Borrower shall comply with the tetms and conditions of its first martgage on the
Property and use its best endeavours to obtain the consent of the first mortgagee to the registeration of this Security at the Land

Registry,

The Bagrower shall diily commence building works on the Property with the prior written consent of the Lender.

Where the Property is subject ta an application for planning permissien, the Borrower shall:

(i) develop the Property in compliance with the relevant planming permission;

{ii) notify theLender regularly (at intervals to be confirmed at the Lender’s discretion) of progress with the relevant building
works (the Works) and disclose to the Lender all related contracts, nodees and planning information;

(i) nodfy the Lender in writing at least 12 months befare (or, if less than 12 months remain, as soon as possible) the deadline for
commencing the Works under any relevant planning pesnission;

(iv) procure warranties for the Works in favour of the Lender in a form acceptable to the Lender;

(v) for any third party contract associated with the Works, procure thac the Leader has appropriate step in rights in a form
acceptable ko the Lender;

(vi} comply with the Lenders directions regarding the Works and comply with the Lenders surveyor in his/her review of the
Works (and the Borrawer hereby agrees that the Lender’s surveyor’s fees for this review are for the accoust of the Borrower);
and

(vii) indemnify the Lender for ail costs associated with the Works and related planning/development matters.

6. WHEN SECURITY BECOMES ENFORCEABLE

a.1.
6.2.

This Security shall become immediately enforceable if an Event of Befault accurs and is continuing.
After this Security has become enforceabls, the Lender may enforce all or any part of this Security in any manner itsees fit.
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6.3.

7.1
a.

b,

7.2.

7.3,

7.4,

I

s

7.5.

7.6.

a.1.
a.

8.2,

8.3.

8.4.

8.5.

2.1.
a.

9.2,

v

The power of sale and other powers conferved by section 101 of the Act, as amended by this Deed, shall be immediately
exercisable ar any time after this Security hias become enforceable.

. ENFORCEMENT OF SECURITY

Far the purposes of all powers implied by stature, the Secured Liabilities are deemed to have become due and payable on the date of
this Deed.

Section 103 of the Act (restricting the power of sale} and section 93 of the Act (vestricing the tight of consolidation) do not apply w
this Security.

The staturory powers of leasing conferred on the Lender are exiended so as to authorise the Lender to lease, make agreements for
leases, accept swrenders of leases and grant options as the Lender may think fit and wirhour the need w0 comply with any provision
of section 99 or section 100 of the Act,

Neither the Lender nor any Receiver shall be liable, by reason of entering into possession of a Security Asset, to account
as morrgagee in possession or for any loss on realisation or for any default or omission for which a mortgagee in possession
might be liable.

The Lender and each Receiver is entitled ro all the rights, powers, privileges and immunites conferred by the Act on
mortgagees and receivers duly appointed under the Act, except that section 103 of the Act does not apply.

No persan (including a purchaser) dealing with the Lender or a Receiver or their agents need enguire:

whether the Secured Liabilities have become payable;

whether any power which the Lender or a Receiver is purpordng to exercise has become exercisable or is being properly exercised;
whether any money remains due under the Finance Documents; or

how any maoney paid to the Lender ar to that Receiver is to be applied.

At any time after this Security has become enforceable, the Lender may:

() redeem any prior Security against any Security Asset;

(il) procure the transfer of that Securlty vo irself; and/or

(iii) sertle and pass the accounts of the prior mortgagee, chargee or encumbrancer {and any accounts so settled and passed will be,
in the absence of manifest error, conclusive and binding on the Borrower).

The Borrower shall pay to the Lender, immediately on demand, the costs and expenses incurred by the Lender in connection with

any such redemption and /or transfer, including the payment of any principal or interest.

If this Security is enforced ata time when no amount is due under the Finance Documents but at a time when amounts may or

will become due, the Lender {or 2 Receiver) may pay the proceeds of any recoveries effected by it into a suspense account
or other account selected by it

. RECEIVER

Except as provided below, the Lender may appoint any one or more persons to be a Receiver of all ar any part of the Security Assets
if:

(1)  this Security has become enforceable; or

(ii) the Borrower so requests the Lender in writing at any time,

Any appointment under paragraph (a) above shall be by deed, under seal or in writing under its hand.

Except as provided below, any restriction imposed by law on the right of a2 mortgagee to appoint a Receiver (including under section
109(1) of the Act) does not apply to this Deed.

The Lender is not entitled to appoint a Receiver solely ag a result of the obtaining of a moratorium {or anything done with a view to
obtaining a moratorium} under section 1A of the Insolvency Act 1986.

The tender may by writing under its hand remove any Receiver appointed by it and may, whenever it thinks fit, appeint a new
Receiver in the place of any Receiver whose appoiticment may for any reason have terminated,

The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate specified in section 109{6) of the Act
shall not apply.

& Receiver will be deemed to be the agent of the Borrower for all purposes and accordingly will be deemed to be in the same
position as a Receiver duly appointed by a mortgagee under the Act. The Borrower shall be responsible for any contraets,
engagements, acts, omissions, defauls and losses of a Receiver and for any liabilities incurred by a Receiver,

The Lender shalt not incur any liability (either to the Borrower ar ta any other persen} by reasan of the appointment of 2 Receiver or
for any other reason.

To the fultest extent allowed by law, any right, power or discretion conferred by this Deed (either expressly or impliedly) or by law
on a Receiver may after this Security hacomes enforceable be exercised by the Lender in relation to any Security Asset without
first appointing a Receiver and notwithstanding the appointment of a Receiver.

. POWIRS OF RECEIVER,

A Receiver has all of the rights, powers and discretions set out below in this Clause 9 in addition to those conferred on it by any law.
This includes all the rights, powers and discretions conferred on a receiver (or a receiver and manager) under the Act and the
Insolvency Act 1986,

Tf there js more than one Receiver holding office at the same time, each Receiver may exercise all of the powers conferred on a
Receiver under this Deed individually and to the excdusion of any other Receiver.

A Recelver may:

take immediate possession of, get in and realise any Security Asset;

carry on any business of the Borrower in any manner it dhinkes fit;

appoint and discharge managers, officers, ageints, accountanis, servants, Workimen and others for the purposes of this Deed upon
such terms as to remuneration or otherwise as it thinks fir;
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10.

d. discharge any person appointed by the Borrower;
e. raise and borrow money either unsecured or on the security of any Securizy Asset and generally on any terms and for whatever
purpose which it thinks fit;
f.  sell, exchange, convert into money and realise any Security Asset by public auction or private contract and generally in any manner
and on any terms which it thinks fit, in which case:
(i)  the consideration for any such transaction may consist of cash or non-cash consideration and any such consideration may be
payable in a lump sum or by instalments spread over any period which it thinks fit; and
(i) fixrures, other than landlord's fixrures, may be severed and sold separately from the property coneaining them withour the
consent of the Borrowet;
#. letany Security Asset for any term and at any rent {(with or without a premium) which ft thinks fit and may accept a surrender of
any lease or tenancy of any Security Asset on any rerms which it thinks fit (including the payment of maney to alessee of tenant on
a surrender);
h. settle, adjust, refer to arbitradon, compromise and arrange any daim, account, dispute, question or demand with or by any person
whao i5 or claims to be a crediter of the Borrower or relating in any way to any Security Asset;
. bring, prosectite, enforce; defend and abandon any action, suit or proceedings in relation to any Security Asset which it thinks fir;

J. give avalid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security

Asset,

k. delegate its powers in accordance with this Deed;
L.

(i)  effectany repair or insurance and do any other act which the Borrower might do in the ordinary conduct of its business to
pratect or improve any Security Asset;

(ii) commence and/or complete any building operation or other works; and

(iti) apply for and malntain any planning permission, buflding regulation approval or any other authorisation, in each case as it
thinks fit; and

m.

()  do all ather acts and things which it may consider necessary or desirable for realising any Security Asset or incidentai or
conducive to any of the rights, powers or discretions conferred on a Receiver under or by virtue of tis Deed or law;

{ii) exercise in relation to any Security Asset all the powers, authorities and things which it would be capable of exercising if ¢
were the absalute beneficial owner of that Security Asset; and (iii) use the name of the Borrower for any of the shove
pUrposes.

APPLICATION OF PROCEEDS

10.1.  All amounis from time to tme received or recovered by the Lender or any Receiver pussuant to the terms of this Deed orin

connection with the realisation or enforcement of all ar any part of this Security shalt be held by the Lender and applied in the
following order of priority:
a. inor towards payment of or provision for the Secured Liabilities in the following order:
(i} inpayment of any sums owing to any Receiver or any Delegate;
(ii) in paymentof all costs and expenses incurred by any Seeured Party in connection with any realisation or enforcement of the
Lender’s Security in accordance with the terms of the Facflity Agreements; and
(itl) in payment to the Lender in accordance with the Facility Agresments; and
b. in paymentof the surptus (if any) w the Borrower or ather person entided o it

10.2.  This Clause 1} is subject to the payment of any claims having priority over this Security. This Classe 10 does not prejudice the right

11.

of the Lender 1o recover any shortfall from the Bortower,

DELEGATION

11.1.  Power of Attlorney

The Lender or any Receiver may, ar any dime, delegate by power of attorney or otherwise to any person for any period, all ot any
right, power, autharity or discreton exercisable by ic under this Deed.

11.2. Liability

12.

Neither the Lender nor any Receiver shall be bound to supervise, or will be in any way responsible for any damages,
costs or losses incutred by reason of any misconduc, omission or defauli on the part of any delegate or sub-delegate.

FURTHILR ASSURANCES

12,1, The Borrower shall promptly, atits own expense, ke whatever action the Lender or a Receiver may require for:

a. creating, perfecting or protecting any security over any Security Asser; or
b, facilitating the realisation of any Securlty Asset, or the exercise of any right, power or discretion exercisable, by the Lender or any
Receiver or any of theit respective delegates or sub-delegates in respect of any Security Asset.

12.2.  The action thar may be required under paragraph (a) above includes (without lintication):

13.

a. the execution of any mortgage, charge, transfer, conveyance, assignment ot assuzarnce in respect of any asset, whether to the
Lender, its nominee or any other person; or

b. the giving of any notice, order or direcdon and the making of any filing or registradon, which, in any such case, the Lender may
consider necessary or desirable.

POWER OF ATTORNEY

The Barrower, by way of security, irrevocably and severally appolnts the Lender, each Receiver and any of theit respective delegates or
sub-delegaies tobe its attomey with the full power and authority of the Borrower w execute, deliver and perfect all deeds, instruments
and other documents in its name and otherwise on its behalf and to do or cause to be done all acts and things, in each case, which may
be tequired or which any attorney may, in its absclute discretion, deem necessary for carrying out any obligation of the Borrower under
or pursuant to this Deed or generally for enabling the Lender or any Recaiver to exercise the respective powers conferred an them under
this Deed ot by law. The Borrower ratifies and confirms whatever any attornay does or purparts to do under jts appoinment under this
Claase 13.
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4.

15.

PRESERVATION OF SECURITY

If any discharge, release or arrangemant {whether in respect of the obligations of the Borrower or any security for those obligations or

otherwise) is made by the Lender in whole or in part on the basis of any payment, security or other disposition which is avoided or must
berestored in insolvency, liquidation, administration or otherwise, without limitation, the liabikity of the Borrower tnder this Deed will
conttinue or be reinstated as if the discharge, release or arrangement had not occurred.

MISCELLANEQUS

15.1. Continuing Security

This Security is a continuing security and shall extend to the ultimate balance of the Secured Liabilities for the Security Period
regardiess of any intermediate payment or discharge in whole or in part,

15.2, Tacking

The Lender shall perform its obligations under each Facility Agreement {including anv obligaton to make available further
advances).

15, RELEASE

16.1.

16.2.

The Lender is not obliged to consider a request by the Borrower for a partial release of the Security prior to the full and final
redempdon of the Secured Iiabilitjes,
Any such release and the terms of that release are at the Lender’s absolute discretion and subjeet to payment of any costs incurred

by the Lender in dealing with such release (including, without limitation, the costs of any valuations required by the Lender and its
legal fees,

17. NOTICES

17.1.
17.2.

17.3.

17.4.

All communications between the Partes under this Deed shall be in English.

Any notice from tiie Borrower to the Lender under or in connectan with this Deed must be made in writdng and sent to Lender by

post or hand delivery ro: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shall not be deemed to be effective unsdl the
Lender has actually received it.

Any notice from the Lender to the Borrewer under or in connection with this Deed must be made in writing and sent to the
Botrower by post, hand delivery, email or text using the Borrower's contact decails provided (and updated} under the rarms of the
Facility Agreements.

A notice sent by the Lender to the Borrower: (a) by post shall be deemed to be effective two Working Days after the date of posting
(properly addressed and stamped}; (b} by hand delivery, shall be deemed to be effective at the time of delivery; or (¢} by email

or text shall be deemed to be effecrive on the date of sending unless it is received afier Spm (UK time), in which case it shall
be deemed only to become effective on the next Worling Day.

18. GOVERNING LAW ANL JURISDICTION

18.1.
18.2.

18.3.

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

The coures of England have exclusive jurisdiction to settle any dispute arising out of or in connection with this Deed (including a

dispute relating to the existence, validity or termination of this Deed or any nen-contraemial obligation arising out of or in
contiectior with this Deed) (a Dispute).

The Parties agree that the courts of England are the most appropriate and convenient courts to settle Dispures and accordingly no
Party will asgue o the contrary.

This Deed has been executed as a deed and delivered by the Borrower on the date stated at the beginning of this Deed,
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Schedule 1 together:
Real Property

Property: b d DULHANA TECRACE L ONDON, W2SPR

Address: >0 Dulsian TEZ@Act , LONDON, W2 EPE
Title: LEVRSEHOLD

Title rumber(s): N & L_‘SS I}
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Schedule 2 tOQEther:

Definitions and Interpretation

1.

Definitions
In this Deed:

Act means the Law of Property Act 1925.
Authorisation means an authorisation, consent, approval, resolution, licence, exempdon, filing, notarisation or registration.

Charged Property means all Property included in the definition of Security Asset and, where the context so requires, includes any buildings
on that Property.

Delegate means any delegate, agent or aterney appointed by the Lender or any Receiver,

Event of Default means any event ar circumstance specified in any Facilicy Agreement which would entitle the Lender to demand payment
of the balance outstanding under that Facility Agreement or to take enforcement action against the Borrower,

Facility Agreements means all the agreements and arrangements undet whick the Lender advances funds to the Borrower.
Finance Document means any Facility Agreement and any Lender's Security Document.
Group means the Borrower and its Subsidiaries for the time being,
Intellectual Property Rights means:
a. any know-how, patent, rade mark, service mark, design, business narne, topographieal or similar right;
b. any copyright or other intellectual property right;
¢. @y interest (including by way of licence) in any of the above; or
d. any applicarion for any of the above,

in each case, whether registered or not.

Investments means the Shares and all other shares, stocks, debentures, bonds or other securities or investments owned by the Borrower
or held by any nominee, trustee, custodian or clearance system on its behalf.

Legal Charge means a legal charge entered into by the Borrower creating Secutity over its estates of interests in a specified Property
{or Properties) to secure its obligations under any of the Finance Documents,

Lender’s Security means the Security created or expressed 1o be created in favour of the Lender pursuant to the Lender’s Security
LDocuriients.

Lender's Security Documents means:
a. this Deed;
b. any Legal Charge; and
. any cther document entered into by the Borrower creating or expressed to create any Secwrity over all or any part of its assets to
secure the obligations of the Borrower under any of the Finance Document.
Party means a party to this Beed,
Property means any freehold, leasehold or commenhold property.
Receiver means a receiver or receiver and manager, in each case, appointed under this Deed.
Secured Liabilities means all present and futnre obligations and liabilities (whether actal or contingent and whether owed jointly or
severally or in any other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Documents
including,without limitation, any costs incugred by the Lender in enforcing the Lender’s Security.

Secured Parties means the Lender or any Receiver or Delegaie.

Security means a mortgage, charge, pledge, lien or other security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect,

Security Asset ineans any asset of the Borrowet which is, or is expressed to be, subject to any Security ereated by this Deed.

Security Period means the period beginning on the date of this Deed and ending on the date on which all the Secured Liabitities have been
unconditionally and irrevocably paid and discharged in full.

Shares means all shares in. any member of the Group (other than the Borrower) owned by the Borrower or held by any nominee, trustee,
custedian or clearance system on its behalf.

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006.

Waorking Day means any day from Monday to Friday except for any bank or public holidays in England and Wales.
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2. Construetion

2]

1.
a,

b.

k.

2.2,
2.3.

2.7,

2.8,

Unless a contrary indication appears, any reference in this Deed to:

aity Secured Party, the Lender, the Borrower or any Party shall be consrued so as to include ies suceassors in title, permitted

assigns and permitted transferees to, or of, its rights and/or obligatons under the Finance Documents;

an amendment includes a supplement, novatien, extension (whether of manirity or otherwise), restatement, re-enactinent or

replacement (in each case, however fundamental and whether or not more onerous or involving any change in or addition to the

parties to any agreement or document) and amended shall be construed accordingly;

assets includes present and future properties, revenues and rights of every description;

a clearance system means a person whose business is ar includes the provision of clearance services or security accouitts, or any

neminee or depositary for that person;

disposal includes a sale, trransfer, assignment, arant, lease, licence, declaration of trust or other disposal, whether voluntary or

involuntaty and dispose shall be construed accordingly;

a Finance Document or any other agreement or instrument is a reference to that Finance Document or cther agreemenr or

instrument as amended;

& person includes any individual, firm, company, corporation, government, state or agency of a state or any association, trust, joint

venture, consordum, partnership or other entity (whether or not having separate legal personality);

a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the force of law) of any

governmental, intergovernmental or supranational body, agency, department or of any regulatory, self-regulatory ar other

authority or organisation;

any rights in respect of an asset includes:

(i)  allamounts and proceeds paid or payable;

(if} allrights o make any demand or daim; and

(i) all powers, remedics, causes of action, security, guarantees and indemnitiss, in each case, in respect of or derived from that
asset;

any share, stock, debenture, band or other security or investment includes:

{} awy dividend, interest or other distribudon paid er payable;

(i) any right, money or property aceriing ot offered at any time by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

(iii) anyright against any elearance system;

(iv) auy sight under any custody or other agreement (including any right to require delivery up of any cash or other assets); and

(v)  any cash or securities account maintained by any custodian or othet entity,
in each case, in respect of that share, steck, debenture, bond or other security or investment;

the term this Security means any Securify created by this Deed:

an agreement, instrument of other document to which it is a party includes any agreement, instrement or other document issued

in the relevant person'’s favour or of which it atherwise has the benefit (in whole or in part}; and

a provision of law is a reference to that provisien as amended or re-enacted.

Clause and Schedule headings are for eass of reference anly and do not affect the interpretation of this Deed.

Unless a contary indication appears, a term used It any other Pinance Document or i any notice given under or in connection with
any Finance Document has the same meaning in thar Finance Document or notice asin this Deed.

An Event of Default is continuing if it has not been remedied or waived.

Any covenant of the Borrower under this Deed {other than a payment chligation which has been discharged) remains in force
during the Security Period.

The terms of the other Finance Documents and of any other agreement or instrument between any Parties in relation to any Finance
Pocument are incorporated in this Deed to the extent required to ensure that any purperted disposition, or any agreement for the
dispasition, of any Property contained in this Deed is a valid disposition in accordance with section 2(1} of the Law of Property
{Miscellaneous Provisions) Act 1989,

If the Lendex considers that an ameunt paid to it under a Finance Document s capable of being avoided or otherwise set aside on
the liguidation or administration of the payer or otherwise, then that amouzt shall nat be considered to have been irrevacably paid
for the purposes of this Deed..

Unless the context otherwise requives, a reference to a Security Asser includes the proceeds of any disposal of that Security Asset.

Third party rights

3.1

Unless expressly provided to the contrary in a Finance Document, a person who is nota Party has no right under the
Contracis (Righas of Third Parties) Act 1999 (the Third Parcies Act) to enforce or to enjay the benefit of any term of
this Deed.

Nowwithsranding any term of any Finance Document, the consent of any person who is not a Pareyis not required to reseind or vary
this Deed atany time.

Any Recelver or any delegate or sub-delegate of the Lender or any Receiver may enforce and enjoy the benefit of any Clause
which expressly confers tights on it, subject o paragraph (b) abave and the provisions of the Third Parties Act.
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