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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13517374

Charge code: 1351 7374 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th July 2021 and created by EIGHT HARLEY STREET
PROPCO LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd August 2021 .

Given at Companies House, Cardiff on 4th August 2021

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

Companies House s
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This deed is dated R Tuk‘“ﬁ 2021

-~ Parties

e

| EIGHT HARLEY STREET PROPCO LIMITED incorporated and registerad in Ergland and Wales with
~tompany number 13517374 whase registered office is.at BDO LLP'2nd Floor, 31 Chertsey Street,

' - Guildford, Surrey GU1 4HD {Borrower}

RORES

" CSBF COMMON SENSE BUSINESS FUNDING LTD incorporated and registerad ifi England and

- Wales with company number 03315231 whosa registered office is at 3 Park Road, London NW1 _
BAS {Lender) :
BACKGROUND
1a) .Under'.this"de'éd,' the Borrower provid.es'.sé,’curit'y io the Lender for all'its.pr'esen't-énd futura
obligations.and liabilities to the Lender. '
The Borrower owns the Property.

"Agreed terms

1.1

Definitions and interpretation .

. ‘Definitions

‘Business Day:-a day other than a Saturday, S'u'ﬁ'day'_'cr nublic holiday i'n'Eﬁg!ahd vhen banks in

" London are.open for business..

Certificate of Title: any report on ar cartificate of title or propérty certificate {in the agreed
form} relating to the Property supplied to the Lender by the Borrower (or on its behalf).

“Charged Assets: all the assets, property and undertaking of the Borrower, which aré, or sre -

“intended to be, subject to the Security created by, or pursuant to, this deed (and references to

the Charged Assets shall include referericasto any part of tHem).

‘Delegate: any person appointed by the Lender or any Recaiver under z‘:!éuse.ﬁ-ﬁénd .ahy persan

appointed as attorney of the Lender, Receiver or Delegate.

* Default Rate: means:

Ca) . atany fime whilst amounts are outstanding under the Facility Letter, the Standard Rate

(a5 defined in the Facility Letter); and

b} at 3l times theredfter,

ten percent per annim above the Lerider’s base rate from time to time {unless a higher rate’is
" stated in any facility agreement made between the parties in which case such rateshall pravail).



“Disruption Event: _ _

'_a) an event [riot caised by, dnd outside the control of either party) that materially
disriipts the systems for payment or communication or the financial markets needed, in each -
case; to enable either payment to be'made or transactions &0 be carried out under this deed or

any documerit urider which the Borrower owes obligations to the Lender; or

b} any other event (nat caused by, and outside the control of, the party whose Operations

are d"isrupt'ed),-_ that results in disruption {of a technical or systems-relzted nature) to the
Ctreasury of payments operations.of a party and which prevents either or both patties from {i)

“performing its payment obligations urider this deed or any.document under-which the Borrower”
owes. pbligations to the Lender; or {ii} communicating with the other party as reguired by the

“trerms of this deed ar any document under which the Barrower owes abligations to the Lender,

Environment: the nattral and man-made environment including all or any of the fo!ia‘wmg o
‘media, namely aif; water and land {including air within buildings and other natiral or man-made
—structures above or below the ground) and any living-organisms {including man} or systems
supparted by those media. :

Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-laws,
common {aw, directives; treaties and other measures, judgmentsand decisions of any court or
“fribunal, codes of practice and guidance notes in so far as they relate fo or apply to the
‘Enviroriment. o

Envirenmental Licence: any authorisation, permit or licence necessary under Environmental

T Law in respect of any of the Charged Assets,

- Event of Default: means: _
al -8t any-time whilst amounts are outstanding under the Facility Lettar, an "Event of
T Default” asdefined inthe Facility Letter; and "

B at alf times thereafter, any of the following events:

“a} - the Borrower fails to pay any of the Secured Liabilities when due, unless its failure to. . -
pay'is caused solely by an administrative error or technical problem and payment.is made within:
thrée Rusiness Days of its due date or by a Disruption Event and payment is made within thres.
Business Days-of its dus date; - : _

b) - the Borfower fails (other than a failure to pay referred to'in paragraph.(a) of this.

- definition} to comply with any provision of this deed or any document unider which the
.. Borrower awes obligations to the Lender and {if the Lender tonsiders, acting reasanably, that

“the default is capable of remedy) such default is not remiedied within 14 days of the earlier of
‘the Lender niotifying the Borrower of the default and the remedy required and the Borrowsr.
becoming aware of the default;

¢y - lany representation, warranty or statement. made, re;’;e"a't"ed or deemed made by the

© Borrower to the Lender is {or.proves to have heen} incomplete, untrue, incorrect or miisleading.

-when made, repeated or deemed made;



d). - the Borrower sispends: or ceasesto carry on{or threatens to suspend or cease to- carry

on} all or a material part of its business; o

6} - any Financial Indebtedness is.not paid when die nor withif aily originally applicable
| grace geriod; '

" f) . any Financial Indebtedness becomies due, br capable of being declared due and payable,

- before its-stated maturity by reason of anevent of default thowever described);

- g} . -any commitment for any Financial Indebtedness.is cancelied or suspended by a credltor'- .

* of the Borrower by reason of an event of défauit (however described); _
h}* any creditor of the Borrower becomés entitied to declare any Financial Indebtedness -

cdue’ and payable before its stated maturity by reasen of an event of default {(however
described); '

iy o the Borrower stops or suspends payment of any of its debts or is unable to, or admits its

- |nabilaty to, payits debts.as they fall due;

B the Borrower commences negotlataons or enters into any composition, compromlse

assighment or arrangement, with ohe-or more of its creditors {excluding the Lender} with a view:
“to rescheduling any of its indebtedness {(because of actual or-anticipated financial difficulties);

k) a moratorium is declared in respect of any.indebtedness of the Borrower; .
) any action, praceedings, procedure of step is taken in rélation to the: suspensioh-of
“payments, a moratorium of any indebtedness; winding-up;. dissolution, administration or N

recrganisation (using a voluntary arrangement, scheme of arrangement of otherwise} of the

Borrower; ’

mi) - any action, proceedings, procedirs or step is taken in relation to a- composition,

compromise, assignment or arrangement with any creditor of the Borrower;

) any action, proceedings, procedure or step is taken in relation to the appointment of a
' liguidator, receiver, administrative receiver, administrator, compulsory manager or other similar:
“officer in respect of the Borrower or any of its assets;

o) the value of the Borrower's assets is less: than its hab:!!tles (takmg |nto acceunt'
'contmgent -and prospective iabilities);
n) . anyevent occurs in-relation to the Borrower similar to those set outin paragraphs (il to
" [o) {inclusive) under the laws of any applicable jurisdiction;
H) controi of the Bofrower's goods is taken or & distress, attachment; execution;
_-expropriation, sequestration or other analogous legal process in any jurisdiction is levied,
enfarced or-sued out on, or against, the Borrower's assets;

1 any Security an or aver the assets of the Borrower becomes enforceabie

: 's] N ali orany part of this deed ur-any dacument under which the Borrower owes obhgations :
" to the Lendef is or hecomes invalid, unlawful, unenfarceable, terminated, disputed or ceasesto

be effective or to have full force and effect or it becomes unlawful for any party to this deed or .



any docament undet which the Borrower owes obligations to- the Lender [other than the
Lender} to perform any obligation under this deed or that document; - _
Tt} the Borrower répudiates.or rescinds or shows an intention to repudiate or rescind this
‘dead ar any decument underwhich the Borrower owes obligations to the Lender; or '
-u}.. . @ny-event octurs {or circumstances exist) that, in the opinion of the Lender, hasor'is’
‘reascnably likely to materially and adversely affact the Borrowér's ability to perform all arany of -
its obligations under,. or gtherwise comply with the terms of, this deed or any document under
" which the Borrower owes obligations to the Lender. _ _
Facility Letfer means the facility letter dated 21 July 2071 relating to the Property and made .
between the Lender and the Borrower. . :
Financial Collateral: -has the meaning given to that expression in the Financial Collateral
Regulations. i
Financial Collateral Regulations: the Financial Collateral Arrangements (No'2) Regulaticns 2003 B
(81.2003/3226). _ '
Financial Indebtedness: any indsbtedness of the Borrower fof or in respect of: _
a) - borrowing monay, including any premium and any capitalised interest on 'thét-m’ohey’;_
b} any bond, note, 1oan stock, ﬂebenture, commiercial paper or similar instrument,

any acceptances under any acceptance credit (or dematerialised equivalent), bili distounting,
note purchase of documentary credit facilities; :

€} - monies raised by selling, assighing or discounting receivables or othef financial assets on
tarms that recourse-may he had'to the Borrower if those receivables ar financial assets are not
paid when due;

d)  any deferred payment for assets or services acquired, ather than trade credit that s

givern'in the ordinary course of trade and which does not involve any deferréd payment of gy
amount for more than 60 days;

e} #nycapital balance cutstanding under any finance lease;. _
Cfy . any countertindemnity obligation in respect of any guarantee, borid, indemnity, standhy
letter of credit orother instrument issued by -a third party in connection with the Borrower's
performance of a contract;

' g) . .any other transaction that has the commercial efféct of bérrowing (incilding any
forward sale or purchase agresment and any liabilities that are not shown as horrowed maney
~on the Borrower's balance sheet because they are contingent; canditional or otherwise}; '

hYy any derivative transaction entered into in connection with protection against or benefit -

from fluctuation in any rate or pricg (and when calculating the value of any derivative :

“transaction, only the marked 6 market value shall be taken into accotint); and. E



s .

4} any guarantee, counter-indemnity or othet assurance agairist financial loss given by the

Borrower for any indebtedness of the type referred to i any other paragraph of this definition’

‘incurred by any person.

"~ When caicuiatingﬂnandél'!hdebtec&'ne'ss; no liability shall bé taken into 'actc'unt”more_than.

once.

“tnsurance Policy: each confract and policy of insurance effacted or maintained by the Borrower

from time to time relating to the Property.

~LPA 1925: the Law of Praperty Act 1925,

‘Propeity: the freehold or leasehold property (whe‘fhe‘r regisiered or ﬂnre’gistered} owned'by the

Borrower described in 5che _

Recsiver:a receiver ar raceiverand 'rha'n'a'ger appomted by the Lender under clause 13 '
Rental Income: all amounts paid or payable to or for the account of the Borrower in connection o
with the letting, licence or grant of other rights of use or occupation of 3l or any part of the

‘Property.

Secured Liabilities: all present and futire obligations -and liabilities of the Borsower o the
Lender, whether actual or contingent and whether owed jointly. or severally, as principal or.

Csurety or i any-other £apacity and whether or not the Lender was- an original party to the

relevarit transaction and i whatever name or style, together with all interest {including, without

Mimitation, default interest) accruing in respect of those obligations o liabilities..

Secufity: any mortzage, charge (whether fixed or floating,. legal dr equitable); p?edge, lien;

. assignnent by way of security or other security interest securing any obligation of any person,

orany other agreement or arrangement having 4 similar effect.

" Security Financial Collateral Arrangement: has the meaning given to that exprés'sich' i the
Financial Collateral Regulations. _

Security Period: the period starting.on the date of this deed and ending on the date on which

the Lender is satisfied that all the Secured Liabilities have been unconditionaily.and irrevocably.

paid and discharged in full and no further Secured Liabilities are capable of being dutstanding.

- Valuation: any valuation relating to the Propetty supgtied to the Lender by the Borrower (or'on'
©its behalf). - - '

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere:

Interpretation

I this dead: - . -

(3} clause, Schedule and parazraph headings shall ot affect the interpretation of this
deed: '

(b)  a reference to a person shall include 3 reference to an individual, firm, compahy,
carporation, partnership, unihcorporatet] body of persons, goverrment, state or



(8

{m}

)

agency of a state of any assodiation, trust; joint venture or consortium (whether of not-

' “having separate legal personality);
~ untess the context otherwise requires; words in the singular shall include the pluraland
‘in the plural shall include the singular:

. tnless the conteéxt otherwise reguires, a refeérence to one gender shall include a

reference to the other gendsrs;

“a reference to a party shall include that party's successors, permitted assigns and

permitted transferees and this deed shall be bihding on, and -enure to the benefit of,

‘the parties-to this deed and their respertive perional representatives; suctessors;

permiitted dssigns #Ad parmitted transferees;

a reference to 3 statute or stETULOMY provision is a refarehce to it a5 amended,

extended or re-enacted from time to time;
"3 referencé to-a statuté or statutory provision shall include all subordinste legislation
. made from time te time under that statute or statutory provision;

a reference to writing or written inclides fax and email:

an-obligation on-a party not to do something includés an obligation. rot to allow that

_thing to be done;
“a referénceé to this deed {o.r ahﬁ/:prc‘j‘visicn o{‘_it} of to any -othér agreefent or
document referred £0-in this deed is a referénce to this deed, that provision orsuch -

other agreement.or document as amended {in each case, other than in breach of the
nrovisions of this deed) from time 10 titme;

Untess the context othefwise réquires; a reference to & ciause or Schedule is 16 3 clauge
--of, ar Schedule to; this deed and g reference 10 a paragraph is to a paragraph of the.

relevant Schedute; _

Cany-words foiiawingfthé terms including, include, in partécu!ar;"far example or any’

similar expression shall.be construed as fllustrative and shall not limit the sense of the.
wortds, description, definition, phrase or term preceding those ierms;

& reference t6-an amendment includes. 3 novation, re-enactment, supplement of
variation (and amend and amended shall be construad accordingly):

-arefersnce 1o assets includes present and future properties, undertakings, revenues,. _'

tights and bengfits of every descripticn;.

a reférence to an authorisation includss an “apbroval, authdrisation,  conseny,

exemption, filing, licence, notarisation, registration and resolution;
" o reference to continuing in relation to af Evernt of Default means an Event of Default
_that has not been remedied or waived;
3 reference to determines or determined means, unless the contrary is indicated, a
‘determination made at the absolute discretion of the personmaking it; and



() ' “a réferance to a regulation includes any regulation, rule, official directive; r'e‘qu'ést or
' ‘guideline. {whether or not having the force of law) of any governmental, inter-
governmental. or sugranational. body, agendy, department or regulatory,- self-’
“regulatory or other authority or organisation. ' .

13 Clawback .
If the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities
i3-capable of being avoided or otherwise set aside on the liguidation or administration of the

"Borrower or otherwise, then that amount shall not be considerad to have beenirrevocably paid’
 for the purposes-of this deed.

14 _' Mature of security over real pmpérty‘
- Aveference in this deed to a charge oF mortgage of or over the Property includes: _
©{a).  all buildings and fixtures and fittings {including trade and tenant's fixturés and fittings)
.. and fixed plant.and machinery that are situated on or form-part of the Property at any
time; _ _ ' _
' {by the pro(‘:'ee'dé'of the sale df.any:baft.éf the Property and éhgf sther rhon"iéﬁ'_baid' or.
payable in respect of or inconnection with the Property;
" {e) the benefit of any covenants for title given, or entered irito, by any predecessorin fitle -
of the Barrower in respect of the Property, and any monies paid or payable intespect
of those covenants: and

{dy - all rights under any licence, agreement for sale or éfgrée'rhent for lease in respect of the -
' Froperty.. '

1.5 - Perpetuity period

If the riile against perpétuitios absﬁliés 10 any trust created by this deed, the péfpetuity-pericd'
o -shall be 125 years {as specified by section 5(1) of the Perpetuities and Accumulations Act 2008},
16 Schédﬁle’s-_ ' .

-~ The Schediiles form part of this deed and shall have effect asif set-out in full {h the biody of this
" deed. Any reference to this deed includes the Schedules. '

s Covenant to pay

‘The Botrower shall, on demand, pay to the Lerider and discharge the Secured. Liabilities when
‘they become due and payable in accordance with their terms.

3. Grant of s‘écu;rity'

S31 Ltegali mortgage and fixed charges

10
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33

Asa co.n'ti'nuing security for the payment and disch'arée-of the Secured Liabilities, the ROTTOWer .

with full title guarantee charges to the Lender:.
(a) b\/ way of a first legal mortgage, the Property, and

“{h) by way of a first-fixed charge:

(i) caliits rights in gach Insurance Poiicy, !nc!udlng all c!a:ms the proceeds: of al!_'

“claims and all returns of premiums-in connection with each Insurance Policy,

“the Rental Income and the. benefit of any guarantee or security in respect of

the Rental income to the extent noteffectively assigned under clause

{iy” the benefit of all other contracts, guarantees, appointments and warranties
relating to the Charged Assets and other documents ta which the Borrower is a
party aor which are in its favour or of which it has the benefit relating.to any

' Adetting, development, sale, purchase; use or the gperation of the Charged

" -Assets or otherwise relating to the Chatged Assets {including, in each case, but

“without limitation, the right to demand and receive all monies whatever

- payable to or for its benhefit undar or arising from any &f them, all remedies
" provided for in any of them or gvailable at law or in equity in-relation to any of
them, the right to compel performance of any -of them and all other rights,

_' interests and benefits whatever accruing to-or-for its benefit arising from any”

_ ‘of them); and

(i) all licences, consents and authorisations (statutory or otherwise) held or =
required in connection with its business carried on at the Property of the Use

-~ ofany Charged Asset, and all rights in connection with them.

. Interest -

Assignment

‘on irrevocable discharge in full of the Secured Liahbilities:

The Borrower covenants with the Lender to pay interest or any amounts due under clause 2 but.
“which are unpaid from day to day until full discharge (whether before of after judgment, .
_liquidation, windirg-up or adrministration of thé-Bowower) at the Default Rate, provided that, in-

the case of any cost or expense, such interest shall accrue and be payable as from the date on’
~whiich the relevant cost or expense arose without the necessity for-any demand being made for '
S payment.

AS a continuiing security for the payment and discharge of the Secured Liabilities, the Bofrower
“with full title guarantes assigns-to-the Lerder absolirtely, suhject to a proviso for reassignment

{a) all its rights in each Insurance Policy {to the extent such po’licies:.'o.r' rights are”

assignabile), including all claims, the procéeds of all claims and all returns of premiums’

in connection with each insurance Policy; and

(b} the Rental Income and the benefit of any guarantee or security in iespeét-o'f t'he.Ré.ntél o

Income
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44

51

“provided that nothing in'this clause 3.3

shall constitute the Lender as mortgagee in possession.

Perfection of security

' Registration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the Lendsr to the Land Registrar for the
. following restriction in Form P to be registered against its title to the Property:

"No disposition of the ragisterad estats. by the proprietor of the registered estate is to be -
registered without a written consent signad by the proprietor for the time being of the charge
dated ©in favour of 'CSBF Commen Sense Business Funding Ltd

referred toin the charges registér or thelr convevancer,™

Further advances

The Lender covenants with the Borrower that it shatll perform its obligations to make advances

: "(inc!uding-any abligation to make available further advances). -
“Fifst registration’

1 the title to the Property is riot registered at the Land Regi'stw,”t.hé Barrawsr shall ensife that

no person {pther than itself) shall be registered under the Land Registration. Act 2002 35 the
proprietor of all oF any part of the Property, without the pricrwritten consent of the Lender, '

Cautions against first registration and niotices

‘Whether o1 not title to the Property is registered at the Land Registry, If any caution against first
registration or any notice {whether agreed or unilatera!} is registered against the: Borrower's’

title to-the Froperty, the Borrower shall immediately provide the Lender with full particulars of -

the circumstances refating to such caution or netice. If such caution or notice was registered to -

protect a purported finterest the creation of which is not permitted under this deed, the

Borrower shall immediately, and at its own expense, take such steps.as the Lender miay reguire

to ensure that the caution or notice, as applicable, is withdrawn or cancelied,

- Liability of the Borrower .
- Uiability not discharged

. The Borrowsr's fiability under this deed in respect of any of_the'isécﬂred' Liabilities shall not-be
"~ discharged, prejudiced or affected by:

{a)  any security, guarantee, indemnity, remedy or other right held by',:or”a\)a'i'ia bia 1o, the
“Lender that Is, or becomes, wholly or part‘iaily_ illegal, void or unenforceable on any -
ground; '

{b) - the Lender renewing, determining, -:Vai'rying-_'or” increasing any facility . or other
L transaction in any manner. or concufring in, sccepting or varying any cofmpramise,

2



5.2

6.1

6.2

63

B4

6.5

6.6 _

arrangement of settlement, of omitting to claifm or enfarce payment from any other
person; or ' : '

(e} “any other act of omission that, but for this clause rhi'ght'.halve d?saharged,’ or .
‘otherwise prejudiced or affected,; the liability of the Borrower.

immediate recourse

"The Borrow'er'waiveé-any_'ri'ght it may have to reéguire the Lender to enforce 'any .security"of. )
- other right, or claim any payment from;, or otherwise proceed against, any other persen before
Cenforcing thisdeed against the Berrower,
Representations and warranties '

- Times for making representations and warranties

' The Borrower makes the reSresentations and warranities set out in this clause & to the Lender-
" on the date of this deed and the representations and warranties contained in this deed are
desmed to be repeated on each day of the Security Period with reference to the facts and:

circumstances existing at'the time of reépetition,

- Ownership of Chargéd Asséts

Subject only to registration of the relevant transfer under the Land Rieg'istfati'o'n' Act 2002, the

Borrower is the sole legal and beneficial owner of the Charged Assets and has goed, valid and

“marketabletitle to the Property.

Mo Security’

The Charged Assets are Free From any Security other than the Secu rity created by this déed. _'

Mo adverse claims

- Save as disclosed in the Certaficate of Title the Borrower Ras hot recewed or acknowledged
" notice-of; any adverse-claim by any person in respect of the Charged Assets or any interest in.
‘them..

- Mo adverse covenanis

Savia-as distlosed in the Certfificate of Title, tHere are rio covénants, agreements; réservations,
conditions, interests, rights or other matters whatever that.materiaily and adversely affect the:

“Charged Assets.

~No breach oflaws o

Save as: dl:udOSEd in the Carti flcate of Tatle there is ng breach of any !aw of regu!atlon that _

' materially and adverSely dffects the Charged Assets:

13



67

68

6.10

No intérference in enjoyment

~ ‘Save as disclosed in the Certificate of Title, no facility necessary for the enjoyment and use of
. the Charged Assets is subject to terms entitling any person to terminate or curtail its Use. .

Na averriding interssts.

Save as disciosed in the Certificate of Title; nothing has arisen, has been created or is subsisting,

. thativould be an-'ovérriding interest’in'the Property. .

-No prohibitions-or breaches

- There is.no prohilition an the Borrawer assigning 18 rights in ahy of the Charged Assets (in the
case of the Insurance Policies and rights under such insurance Policies; to the extent they are

assignable} referred to in clause 33 and the eniry into of this deed by the Borrower does not, -
and will not, constitute a breach &f any policy, agreement, document, instrument or obligation
binding on-the Borrower or its assets. '

Environmental compliance

The Borrawer. has, -at all times; complied in-all material respects ‘with Al applicable

. Enviranmental Law and Environmental Licences.

641

612"

6.13

Infarmation for Valuations and Certificates of Title.

{a)  All written information supplied by the Borrower of Gr its behalf for the purpose of
each Valuation and Ceitificate of Title was true and decurate inall material respects at.
[its date or-at the-date {if any) onwhich it was stated to be given.

(b} The information referred to in clause 6.11{3) was, at its date or at the date (if any) o
. which it was stated to be given, complete 2nd the Borrower did not omit to supply any’
infarmation that, if disclosed, would adversely affect the: Valuation or Certificate of -~
Title. '

(e} In the case of the first Valuation and Certificate of Title only, nothing has oceurred
' ‘since the date the information referred to in dause 6.11(5) was supplied and the date

of this deed that would adversely-affect such Valuation .'or Certificate of Title. .

Avoidance of security

No Seécurity expressed 1o be created under this deed is liable to be avoided, or otherwise set.

aside, on the liguidation or administration of the Borrowéror otherwisa.

Enforceable security

" This dead constitutes and will constitute the. lagal, valid, binding and snforceable obligations of _
~the Borrower and is,-and will continue to be, efféctive security over all and every part of the
- Charged Assetsin accordance with its terims.

14



7. . General covenants
"7 Negative pledge and disposal restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender: .
la)  create, purportto tredte or permit to subsist any Security on, of in relation to, any’
Charged Asset other than any Security created by this deed;.
{b). - selt, assign; trans'fer,-"ps'rt with possession of, of otherwise dispcée’ of in-any manner {or
burportto do so), all or anv part of, or any interest in, the Charged Assets; or
: (c)" ~credte or grant'-‘{or--pu‘rporﬁ-te create or-grant)_aﬂy' interest in-the Ch'a‘rged Assets in
favour of a third party. '
- 7.2 Preservation of Charged Assets
' The Borrower shall not do; of permit 1o be 'doné,_an‘y act of 3t’h‘ing that would of might
daprecigte, jeopardise.or otherwise prejudice the security held by the Lender or materially

diminish the value of any of the Charged Assets or the effectiveness.of 'the.security' created by '

 this deed.
7.3 Compliance with laws and regutations
{a}  The Borrower shall rot, without the Lender's prior written consent, Use of permit the
" Charged Assets to be used in any way contrary to law.
{b).  The Borrawershall:
(il comply with the requirements of any law or regulation relating to or affecting -
the Charged Asséts or the use of them orany part of them;
{'EE) obtain, and promptly renew from time to'time, and comply with the terms of
~all authorisations that are required in connection with the Charged Assets or
thieir use or that are necessary fo preserve, maintain or rensw any Charged
Asset; and ' '
('iii'}: promptly effect any maintenance, modifications; alterations or repairs that are
reguired by any law-or reglilation to be effected on or in connection with the
_ CCharged Assets, '
74 Enforcementof rights _
The Barrower shali use if's..best_endeav'oﬂrs o
{a) procure the prompt absarvance dnd perforiance by the relevant courterparty 1o any
“agreement or arrangement with the Borrower and forming part of the Charged Assets.
of the covenants and other obligations imposed on such counterpatty; and
(B) -enforce any rightsand institute, continue or defend any proceedings relating to any of
~the Charged Assets that the Lender may require from time totime.
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7.5 - Notice of misrepresentation and breach

- The Borrower shall, promptly on becoming awarel of any ‘'of the same, notify tha Lender in
writing of:
{a) - -any representation o warranty set out in this deed that is'incorrect or misleading in S
any matetial respect when made or deemed to be repeated; and
{b)  “any breach of any covenant set out in this deed.

76 . Title documents

“The Borrower shall, on the execution -of this deed and foliowing request from the Lender,
L ~ deposit with the Lenderand the Lender shail, for the duration of this deed, be-entitled tohold:
' -(a) . all-deeds. and documents of title relating to the _Ch'arged Assets that -aré in the
possession or cantrob-of the Borrower (and if these are not within the possession or

k coritrel of the Borrower, the Borrower undertakes to obtain possession of all these
“deeds arid documents of title); and '

{b) - each fnsurance Policy.

in sach case; unless the same are held 1o the Lender § Grder pursuant to an undertakmg from.a
- firm of solicitors approved by the Lender for this purpose.

7.7 Notices to be given by the Borrower

The Borrower shall immediately on the execution of this deed give notice to the relevant
insurers of the assignment of the Borrower's rights and interest.in and under each Insurance -
Policy {including the procesds of any claims under that insurance Policy but, in any event, only

. to the extent such insurance . Policies are assignable) under clause 2.3{3) and shall use
reasenable endaavours o procure that each addressee of such notice promptly provides an
acknowledgement of that notice to the Lender. The Borrower shall obtain the Lender's priar

- -approval of the form of any notice or acknowledgement to be used under this clause 777.

8. Property covenants
81 Repair and mamtenance

{a) - The Borrower sha}! keep aﬁ premises and ﬂxtures and ftt!ngs oh the Property, in:

o good andsubstantial repalr aid condition [reasonable wear and tear excepted)
and-shall keep all premises adeguately and properly painted and decorsted
and replade any fixtures and fittings that have becomes worn out or otherwise
unfit for use with others of a like nature and equal value; and-

”{?i) such repalr and condition as to énable the Property o be et in- accordance
with all applicable lawsand regulations..



{a)
R pull down or remove the whole or any part of any building forming partof the - .
Property nor-permit the same to occur’ or
(it . mdke-orpérmit to be made any alterations 16 the Property or SOVer bF Ferfiove,
or permit to he severed or removed; any of its fixtures or fittings (except to-
make any necessary repairs or renew or replace the same in accordance with’
clause 81},
._(b}-_' The Borrower shall promptiy give natice to the Lender if the premis‘es-é'r fixtiiras or
fittings forming part of the Praperty are destroyed or damaged.
8.3 Development restrictions

82 - Noalterations

. The Borrower shall not; without the prior written consent of the Lender:.

The Borrawer shall not, without the prior written consent of the Lenider

: {a}

(b

make or, in so far-as it is ahle, permit Athers to-make any apilication-far planning
permission or development consent in respect of the Property; or

carry out, or permit or suffer to' be carried out, on the Property any d.éve!'opment {as .
" dafined in sach of the Town and Country Planning Act: 1980 and the Planning Act 2008}

Coar change-or permit, or suffertd be changed, the use of the Property,

8.4 Insurance

@

- either procure.that the tandlord insures and keeps insured or, if and to the exterit that
the landlord does not do so, itself insure and keep insured) the Charged Assets agginst

. replacement value of the relevant Charged Asset {meaning; in the case of any prerises
on the Property, the total cost of entirely rebuilding, reinstating or replacing the-
premises in the event of their being destroyed, together with architects', surveyors',.

The Borrower shall insure and kesp insored (or where, in the case of any laasehold

property, instirance is thi responsibility of the landlord under the terms of the lease,

{1} loss or damage by fire or terrorist acts, including any third-party liability arising - '

" from such acts;

Sy othier risks, perils and comtingenicies that would be insured against by

reasonably prudent persons carrying on the same class of business as the
~ Borrower; and

iy any other risk, perilsand contingéncies as the Lendar may reasanably réguire.
Any sUeh instrance must be with aninsurance company or underwritérs, and on such

terms, as are reasoiably acceptable to the Lender and must include property owners'
public fiability and third party liability insurance and be for not less than the

engineers' and other professional fees and charges for shoring or propping up,

‘demalition, site clearance -and reinstatement with adequate allowance for inflation)



" and loss of fenits payable by the tenarits or other occlpiers of the Broperty for a period
“of at least three years.

{c)  The Borrower shall, if requested by the Lender, producs to the Len_de‘r-éa'r,h palicy,.

certificate or cover note relating to ahy insurance required by clause 814(a) {(or where,

‘in the case of any leasehold property, that insurance is effected by the landiord, such

evidence of insurance as the Borroweris entitled to obtain from the landiord under the:
-terms of the relevant lease). _ _ _
- {dy. The Borrower .shall; if_r'eque’s'téd by the Lender, procure that (at the Lendérs -
discretion) either a note of the Lender's interest is endorsed o each nsurance Policy
“or the Lender is named 3s compeosite insured in respect of its own separate insurahle’
interest under endorsed on each Insurance Policy. (other than public liability and third.
-party Bability insurances and any loss of rentinsurance] effected or maintained by it or
_ “any person on.its behalf in accordance with. clause 84 1) but without the Lender
" having any liability for any premidim o rélation to those Insurance Policies uriless It has.

expressly and specifically requested to be made liable in respect of any lincrease in
Cpremiurn of uripaid grémium in respect of any insurance Palicy,

" {e) . The Borrower shall ensure that each lisurance Policy effected or- mamtamed b\; itor.
any person on its behalf in accordance with clause 8 4( ) contains:

iy, a-loss payeeclatse under which the Lenider is named as first loss: payee in.

“respect of any claim or series of connected clgins in excess of £50,000 (other
Cthan in respect of any claim under any public Hability and thirfd-party liability

insurances); '

i terms ensuring that it canniot be avaided or vitiated as against the Lender .by )

- reasen of the act-or defadlt of any other insured  party. or any

Cmisrepresentation, nof-disclosure or misdaseription by anv other ihSured:_ x

| party;

Sy s waivé'r_c}f. aach ‘insurer's fights of subrogation against the Bofrowsr, the"
iender and the ténants.of the Property other than any such rights arising in -
connection with any fraud or criminal offence committed by any of those

" persghs i respect of the Praperty of any Insurande Policy; and-

{iv) - terms ensuring that no insurer can repudiate, rescind or cancel if, treat it as

avoided in whole or in part nor treat it as expired due to non-paymerit of

oremium without giving-at toast 30 davs’ prior written notice to the Lender
85 Insurance premiums

- The Borrower shalls

(a) promptly pay all premiums in respect of each Insuranice Policy required by dlause g.4(a!
and do all other things necessary to keep that policy in full force and effect; and

BT B



86

8.7

.88

" ‘may invalidate or otherwise prejudice any insurance Policy required by clause 8

(B} - [if the Lendar so requires) give to the Lekder copies of the feceipts far all premiums

-and other payments necessary. for effecting and keeping_up each insurance Policy. B

required by clause B4(a) (or wheré, in the case of leasehold property, insurance is
effected by the landlord, such-evidenice of the payment of premiums as the Borrower
is-entitled to obtain from the landlord under the terms of the relevant lease).

Mo invalidation of insirance

The Borrower shall not dorar smit to do, or permit to be-done or omitted, any act or thing that

Proceeds from Insurance Policies

4)

Al 'monies payable under any Insurance Policy requi'red'by' clause 84 a ‘in excess of £50,000
shall {(whether or not the security constituted by this deed has become enforceshie) and subject

to the terms of the relevant insurance policy and of any lease applicable to the Property: .

{3} bepaid immediately to the Lender: _ _ _ _
(b}~ if they are not paid directly to the Lender by the insurers, be hekd, pending stch
' payment, by the Borrower as trustes of the same for the benefit of the Lender; and
© {c} - at the option of the Lender, be applied in making good or recouping expenditure iH
respect of the loss or damage for which those monies are received or in, or towards,
Wischarge or reduction of the Secured Liabilities.

‘Leases and licences afiscting the Property

. The Borrower shall not, without the prior written cansent of the Lender {which consent, in the .
“case of clause 8.8(dJ, is not to be unreasonably withheld or delayed in circumstances in which
"._the Borrower may not unreasonably withhold or delay its.consent):

(a)  grant any licence or tendncy affecting the whole or any part of the Prdperty; or - -

. exercise the statutory powers of leasing or-of accepting surrenders under section 99-or
" section 100 of the LPA 1925 (or agree to grant-any such licence or tenancy, or agree to
exercise the statutory powers of leasing or of accepting surrenders under section 92 or
saction 100 of the LPA 1925);. '
(b) in-any other way dispose of, accept the surrender of, surrénder or create ary legal or
' equitable estate or interest in the -whole or any part of the Praperty {or dgree 1o
dispose of, accept the surrender of, surrender or create any legal or equitahle astaté of
Cinterest in the wholé or.any part of the Property);-
."{E} ; let any peérson into occupation, or share 'o'ccupat'ibri,'ﬁf the whole or a‘rﬁf part of the
~ Property; or '

{d} grantany cansent or licenca under any lease or-licence affacting the Property,
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8.9

810

811

812

813

No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, erter into any onerotis

“or restrictive obligations affecting the whole or any part of the Property or create or parmit to
Cariseany overriding interest, easement ar right whatever in or over thewhale or any partof the

Property.

“Proprietary right's': _

The: Barrowear shall procure that no person shall become entitled to-assert any proprietary of.
other like right or interest over the whole orany part.of the Properiy, without the prior written

“consent of the Lender..

Compliance with and enforcement of covénants

. The Borrower shail:

{a) ohserve and perform-all covenants, stipulations and conditions to which tHe Praperty,

. ot the use of it, is or may be subject and (if the Lender so reguires) prodiice to the '_ .

‘Lender evidence sufficient to satisfy the Lender that those covenants, stipulations and
. conditions have been cbserved and performed; and
(b} diligently enforce all ‘cavenants, stipulations and conditiohs: Berefiting. the Property
. and shall not {and shall not.agree to) waive, release or vary any of the same...

Notices or claims relating to the Property

{a). The Borrowershall:
() give full particutars to the Lender of any material notice, order, direction,
desipnation, resolution, apphcation, req:ui'rement or proposal given or made by
" any public or local body or authority {a Motice) that specifically applies to the
' Property, or to the locality in-which it is situated, within seven days after
.becoming aware of the relevant Notice; and

(i) -~ {if the Lender so requires) immediately, and at the cost of the Borrower, take -

all regsonable and necessary steps.to comply withany Notice, and make, of
" joinwith the Lender iy making, any objections or representations in respect of )
. that Notice that the Lender thinks fit. _ '
(b} The Borrower shail give full particulars to the Lender of any claim, notice or dther
' corimunication served orvit in respect of any modification; suspension or revocation of -
any Environmental Licence or any-alleged breach of any Environmental Law, in each
‘case re!atmg to the Property

Payment of rent and oltgoings

The Borrower sha'!i:'_;_' '
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8.14

8.15

8,16

847

818

(31 ~where the Broperty, of bart of it, is held Under a lease; duly and pu.nctual!y pay afl rents’
due from time to time; and
(b ~ pay (or proture payment of the same) when diie all charges, rates, taxes; duties,
assesaments and other outgdings. relating to ar imposed on the Propérty of on its
‘pccupier.

Rentreviews

{g)° The Borroweér shall, if the Property -is -subject to occupational leases or licences,
implament any upwards rent review provisions anid shall not, without the Brios written -

cansent of the Lender, agree to any change in rent to iess than the open market rental '

) value of the relevant part of the Property. _
by The Borrower shall not, without the prior writteri consent of the Lender, if the Property
s leasehold, agree to any change in the rent payable under the lease in excess of the

open market rental value and shall: only agree to any upwards rent review. in
" accordance with the terms of the lease. .

Environment

The Bortower shall in respect of the Property:

{a). comply i all matsrial respects with all the reguirements of Environmental Law: and

- {b). obtain and comply in all-material respects with all Environmental Licences.
“Conduct of business on Property

The Borrower shall carry on its trade and business on thosa parts (if any) of the Property as are
Cused for the purposés of trade or business in accordance with the. standards of good -

management from time to time currentin such trade or business.

“Inspection

‘The Borrower shall permit the Lender, any Receiver and a’nybér’s@n appointed by ither of them

to enter on and inspect the Property on reasonabie prior notice.

YAT option to tax

The Borrower shall fiot, without the prior witten cofsent of the Lender:

{a}-'- gxercise any VAT option to tax in relation tothe Property or
ibl. revoke any VAT option to tax-exercised, and disclosed to the Lefidar inwriting, béfore‘ o
“the date of this deed.

~Rental income covenants.

“The Borrawer shall, promptly: following the occurrence of an Event of Default which is
continuing, give notice to the relevant tenant, guarantor of suré’ty_of the assignment under
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104
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-10.4

o {d) Inremedying any breach inaccordanice with this clause

clause. } of the Borrower's rights and interest to.the Rental Incomie and each guarantee or

Csecurity in respect of the Rental Income and procure that each addressee of such notice

‘promptly provides an acknowledgement of that notice to the Lender.

_-Powers of the Lender

Power to remedy

{a). The Lender shall be e"ntitie'd-'('but shiall riot be -o'biiged)'tb'r'er'niédvi-.'a't 'anv“tim'e,.'a bredch

by the Barrower of any of its obligations contained in this deed. -

- (b) The Borrower irfevocably authorises the Lender and its agents to do all things that are -

necessary or desirable for that purpase..

(c) Any monies expended by the Lender in remedying a breach by the Borrower of its

obligations contained in this deed shall be reimbursed by the Borrower to the Lender

‘on a full indemnity basis and shall carry interest in accordance with clause 17.3.

their respective officers; agents and emplovees shall-be entitled to. enter onto the

Property and to take any action as the Lender may reasonably consider necessary or o
desirable including, without limitation, cafrving out any repairs, other works or - -

deveiopment

Exercese of rights

. The. fights. of the Lender under dause -1 1 are witholit pre;udace o Eny. other rsghts of the
Lender under fhis deed. The exercise of any rights of the Lender under this deed shall not make

the Lender Hable {0 acoount 25 3 morigagee in possessiodn.

Lender has Receiver's powers

To the extent permitted by law, é'ny right, power or discretion conferred by this. dééd_.(éithe'r

expressly or impliedly) or by law on a Receiver may, after the security constituted by this deed’
has become enforceable, be exercised by the Lender in relation to any of the Charged Assets
whether or not it has taken possession of any Charged-Asset and without first appeinting a. -~

Receiver or naotwithstanding the appointment of 2 Receiver.

 ‘Conversion of currency- o _ _ _
(a) For the purpose of, or pending, the.discharge of any of the Secured Liabilities, the. .
' “Lenter nay convert any monies received, recovered ot realised by it under this.deed '_

{including.the proceeds of any previous conversion under this clause 10 4) from their
existing currencies.of denomination into sterling.

By ANy such conversion shall be effected at the Lender s then prevaiimg spot se!img rate
- of exchange for such other currency agaifisl e existing currency

e

1, the Lender, its agentsand
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_ (c) . Eath reference in this clause t a-cUTrency extends to funds of that currancy and,
- for the avoidance of doubt, funds of one currency may be converted into different.
furids of the.same currency.
New accounts
fal  If the Lender receives, or is deermed to have received, notice of any subsequent.
U SEcurity or other interest, affecting all or part of the Charged Assets, the Lendsr may
open a new account for the Borrower inthe Lender's books, Without prejudice to the
Lender's right to combine accounts, no money paid to the credit of the Borrower inany:
~such pew account shall be apgropriated towards, or have the effect of discharging, any
part-of the Secured Liabilities.
(b} if the Lender does not open 3 new account immediately on receipt of the notice, o
deemed notice, referred to in clause 10 __[a_éj}-then, unless the Lender gives expréss
written fiotice 1o the contrary to the Barrower, all payments made by the Borrower to
the Lender shali be treated as having been credited to a new account of the Borrower:
“and not as having been applied in reduction of the Secured Liabiiities, as from the time
Cof receipt or deemed receipt of the relevant.notice by the Lender..

Andulgence

“Tha Lender 'ma'y,':at: its discretion, ‘grant time or other induége'hce,'cr_' Hake any'_othér '

arrangement, variation or release with any person not being a party to this deed (whether or
not any such person is-jointly liable with the Borrower) in respect of any of the Secured

“Liahilities or of any other security for them without prejudice either to this deed or to the-
liability of the Borrower for the Secured Liabilities.

Wihien security becomes enforceable

- Security becomes enforceable on Event of Default -

The security constituted by this deed shafl become immadiately enforceable if an Event Qf_._
Default occurs which is continuing..

“Discretion -

After the séd’.n'rity_co'nsti'tuted by this deed has become éhfo‘rc'.e'ab!é', th’e'Lehdér-may',' i its.

“absolute discretion, enforce all orany part-of that security af the times, in the marner and on
“the terms it-thinks fit, and take possession of and hoid or dispose of all or any part of the =
“Charged Assets: . _ ' '

- Enforcement of secusity

- Enforcement powers

{al . For the.purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become dus and payable onthe date of this degd.
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'(b). ‘The power of sale and other powers conferred by section 107 of the LPA 1995 {as-
- varied or extended by this deed) shall be immediately exercisable at any time after the
“security constituted by this-desd has become enforceable under-clause

.{c} _-Section 103 of the LPA 1925 does niot apply to the security constituted by this 'dee'd'._
122 Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the-

LPA 1925 and by any other statute are extended so as to authorise the Lender and any Receiver,

-at any time after the security constituted by this deed has become enforceable, whether in 5
Cown-niame or in that of the Borrower, to: -

{a) - grant alease or agregment for lease;
(k) dccept surrenders ofleases ar _
_' {c) _' ) grant any option in respect. of the whole OF any part of ﬁ:he Property Wlth whatever'
_ nghts relating to other parts of it
‘whether gf not ata 'prérnium'and CCﬂtaihing_SUch covenants on the part of the Borrower, and
‘an such terms and conditions {including the payment of money to a lessee or tenarnt.on a.

" surrender), as the Lender or Receiver thinks ﬂt,_withbut the need to comply with any-of the
restrictions imposed by sections 89 and 100 of the LPA 1925,

123 _' Redembﬁon of prior Security _ _ _

{a) At any time after the sé's:urify'é:oﬁstifuted' by this deed has bacame eénfarceable; or.
~after any powers conferred by any Security having priority to this deed shall have -
-~ hecarne exercisable, the Lender may: :

i) redesmany prior Security over any Charged Asset;
iy cprocure the transfer of that Secu rit\'/"to itselfand. _
(it} -settle-and pass the accounts of the holder of any prior Security (and any

~accounts 5o settled and passed shall, in the dbsence of any manifest error, be -
- conclusive and binding on the Borrower),

(b} The Borrower shall pay to the Lender immediately on- demand -all principal, ihte'i.'es*c,
. costs, charges and expenses of, and incidental 1o, any such redermption ortransfer, and.
“such amaunts shall be secured by this deed as part of the Secured Liabilities.

12.4 . Protection of third parties
“No plfchaser; mortgages of ether person dealing thh the Lender any Retaiver orany De!egate )
~shall he concerned to endguire: :

{a) whether any of the Secured Liahilitigs have become due or payable, or remain unpaid’
" or undischarged;
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. {bY - whether ary power the Lender, a Receiver or Delegate is. pui’pdr’fiﬁg to exercise has

hecome exercisable oris being properly exercised; or
" {c) | howany money paid to the Lender, any Receiver or any Delegate is to be applied.

Pfivilegés-

_gach Receiver and the Lender is ertitled to all th’e.r‘ighfs,"powers;.pri{/i!eges' and immunities. -

conferred by the LPA 1925 on mortgagees and receivers. .

Mo liability as morigages iR possession

‘Neither the Lender not any Receiver or Deélegate shall be'!iabie,_ by reason of entering into- _
possession of a Charged Asset or for any other réason, 10 account as mortgagee in possession in

_ “respect. of all or any of the Charged Assets, nor shall any of them be Hable for any loss on .
-realisation of, or for a'ny'act',.defauit or omission for which a mortgagee in possession might he

liable.

Relinguishing possession
If the Lendér, any Receiver or Delegate enfers into or takes possession of-a Charged Asset, it or -
he/she may at'any time relinquish possession.

Conclusive 'disc'hafge to purchasers

The recaipt of the Lender, or any Receiver or Delegate shatl be a 't':anc'!usévedisc'harge toa

purchaser and, in making any sale or other disposal of any of the Charged Assets or in-making _'

" any acouisition inthe exercise of their respective powers, the Lender, and every Receiver and

Delegate may do so for any consideration; in any manner and on any terms that it thinks fit.
Righit of appropriation

{a) Totheextentthat: ' _

iy the Charged Assets constitite Financial Coltateral; and L
(i) ‘this deed and the obligations of the Borrower under it constitute a Security
. -Financial Collateral Arrangement, :

the Lender shall Tiave the right, at any time after the séz:'uritgr constitited by this deed E
. has. become enforceable; to appropriate all or any.of those Charged Assets.in.or
- towards the payment or discharge of the Secured Liabilities in any order that ths
Lender-may, in its absolute discretion, détermine. '

{6} Thevalus of any Charged Assets a;jprbbriated in accordance with this clanse shall be,

inn the case of cash, the amount standing to the cradit of any rent account, together

with any accrued but unpaid interest, at the time the right of appropriation s
exercised: : :

o5 .
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132

1337

134

135

136

{e) . The Barrower égrées'that"tﬁé method of vaiuat'idn”p'rc'vided forin this clause are
Ceommercially reasonable for the purposes of the Financial Collaterai Regulations.

Receivers .

Appointment

At éhy_tih"ie after the security Cbnstituted_by this deed has become enforceable, or at the
_-'request of the Bosrower, the Lénder may, without further notice, appaint by way of deed, or
“otherwise in writing, any ofe of more persdns to be a Receiver of all or any. part of the Charged
Assets: '

Removal -

Tha tender may, without further notice, from timé& to time, by way of deed, of otherwise in
Cwriting, remove any Receiver appointed by it and may, whenever it thinks fit, appoint.a new
Recaiverin the place of any Receiver whase appointmeant may for any reason have terminated:

‘Remuneration
“The Lender may fix the remiuneration of any Réceiver appointed by it without the restrictions
‘contained in-section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debt.
~ secured by this deed, to the extent not otherwise discharged.

CPower of appointment additional to sfatutory powers

The pawer to appoint a Recelver conferred by this deed shall be in addition o alf statutory arid .
—other powers of the Lender under the Insclvency Act 1986, the LPA 1925 or otherwise, and shall
“be exercisable without. the restrictions contained in sections 103 and 109 of the LPA.1525 or =

octherwise,

Power of appointment exercisable despite prior appointments

The power to appsint a Receiver (whather confarrad by this desd or by statute}.shall be, and

remain, exercisable by the Lender despite any prior appeintment in respect of all or any part of - '
“the Charged Assets:

Agent of the Borrower

“Any Recaiver appointed by the Lander under this dead shall be the agent of the Borrower and L

the Baorrower shall be solely responsible for the contracts, engagements, acts, omissions,

“defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
" The agency of each Receiver shall continue until the Borrower goes into liquidation and after

- thatthe Receiver shall act as brincipai and shall not become the agent of the Lender.

14,

141

Powers additional to statutory powea’s

" powers of Recaiver
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143

i4.4

145

14.6

{a) . -Any Receiver appointed by the Lender under this deed shall, in addition to the rights,
- powers and-discretions conférred on h!miher by statute, have the rights, powers and
: __izto clause ]

Cdiscretions set out in-clause

{b) - A Receiver has all the righf’s, powers and discretions canferrad off a raceiver {or .a

receiver and manager} under the LPA 1525, and shall have those rights, powers and
discrations conferred on. anadministrative receiver under the insolvency Act 1986 -

3Whether:he/she is an administrative receiver ar not.

(g} If there is more thai ohe Receiver holding office at the same time, each Receiver may

“{unless the document appointing him/her states otherwise) exercise all of the powers
~conferred on a Receiver under this deed individually and to the exclusion of any other
Receiver. _

{d)  Anyexercise by'a Receiver of any of the pdwers given 5y dlause 14 may be on behalf of
‘the Borrowey, the directars of the Borrower or Fimself/herself. '

Rebair and develop the Property

A Receiver miay undertake or cﬁmpiéﬁé any works of repair, alteration; building.dr development
. onthe Property and may apply for and maintain any planning permission, development consent,

huilding regulation. approval.or any other permissian, consent or licence to carry out any of the

Same.

Grant or accept surrenders of leases -

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the Property on.
any terms, and subject toany conditions, that he/she thinks fit, .

- Employ personnel and advisers

{a) A Receiver may provide services and employ, or engége -any managers, officers;

- sefvants, contractors, workmen, agents, other personnel and professional advisers on’
any terms, and subject to any conditions, that he/she thinks fit. '

“{B) - A Receiver may discharge any such person of. any such 'person appointed by the

" Borrower. : '

Make and revoke VAT options to tax. -

A Receiver may make, exarcise of revoke any VAT option to tax as he/she thinks fit.

" Charge for remuneration

A Receiveér may chdrge and recéive any sur by way of remuneration (in addition tdail'cdst’s,'_

“charges and expenses incurred by him/her} that the Lender may prescribe: or agree with'. _
him/her. ' '

oer
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148

114.9

Take possession -

A Réceiver may take immediate possession of, get in and fealise any Charged Asset..

Mariage or reconstruct the Borfower's business

. A Receiver ray carry on, manage, develop, reconstruct, amalgaiate or diversify or concur in

cartying on, managing, developing, reconstructing, amalgamating or diversifying the husiness of

~the Borrower carried outat the Property..
- Dispose of Charged Assets

A Receiver may grant options and ficences over all or any part of the Charged Assets; grant any -
- -other interest or right over, sell, exchange, assign or lease {or concur in granting options and |

licences over all or any part of the Charged Assets, granting ahy other interest or right aver,

~selling, exchanging, assigning or leasing} ail or any of the Charged Assets in respect. of which

~hefsheis appointed for such consideration and in such manner (including; without limitation, by
“public auction or private sale) and generally of any terms and conditions-as he/fshe thinks fit, A '
- ReceiVer may promote, or concur in promoting, a company t& purchase the Charged Assets.to

~ bedisposedof by him/her.”

1410

1411

14.12

14.13

1418

Sevar fixtures and fittings

K Receiver may sever and sell sépa'ra'tei?;ah'y fixturas or fitfings from the Property without the

consent-of the Borrower.

‘Give valid receipts

AReceiver may give avalid receipt for all monies and execute all asiurances and things 't'hat'méy

be proper or desirakile for realising'any of the Charged Assets.

‘WMake settleiments

A Receiver mav settle; adjust, refer to arbitration, compromise and arrange any claim, account,

- dispute, guestion or demand with or by any person who claims to be a creditor of the Barrower
“gr.relating in any way 1o any Charged Asset,

Bring legal action

A Receiver may bring, prosecute, enforce, deferid and ahandon all actions; Sufts nd proceedings
Cinrelationto any of the Charged Assets as he/she thinks fit,

Insure

A Receiver may, if he/she thinks fit, but without prejudice to the indemnity in clause 17.2, efféct.

CLwith any insurer-any policy of insurance either-in lieu or satisfaction of, or in additEOn"to, the =
_insurance required to be maintained by the Borrower urider this deed.

28
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1416

Form subsidiaries .

A Receiver may fo'rm'_a' s'u.'b?sid'ia'ry' of the Borrower and transfer o that .subsid.iary a'ny'Cha'i’ged
~Asset. : : .

Borrow

A Receiver may, for whatever purpose hefsha. thinks fit, raise -and borrow money either

- unsecured ar an the security of all or any of the Charged Assets in respect of which he/she is o

e

appointed on any terms that he/she thinks fit {including, if the Lender consents, terms. under:

~ which that security ranks'in priority to this deed).

Redeem prior Security

- A -Receiver may redeem ahy_prior Security and settle' and pass the accounts to which the

14,18

14.19

Security reldtes. -Any accounts so settled. and passed shall be in the absence of ary manifest
-arror, conclusive and binding on the Borrower, and the monies so paid shall be deemed to he an
-expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his/her powers in accordance with this deed. ..

‘Ahsolute beneficial owner

A Receiver may, in reldtion to-any of the Charsed Assets, exercise all powers, authorisations and -

1420

15..

151

'.  The Lendeior any Receiver may delegate (either generally or specifically) by power of attormey -
~or in.any other manner t¢ any person any right, power, authority or discretion conferred on it or-
~him/her by this deed {including the power of attorney granted under clause 19.1).

_-rights he/she would be capable of exercising as,.and do all those acts and things, an absclute.
: beneficial owner could exarcise or do in the ownershipand management of all or any part of the

Charged Assets.

incidental powers

© A Receiver may do_any-otheracts-ahd thin'gé that hefsher

{a)  mayconsider desirable or necassary for realising any cfthe.{:ha'rged Assets;

(b} . may consider incidental or.conducive to any of the Tights or powers conferred onad -

Receiver under or by virtue of this deed or law; or

- ('c)'_- lawfully may or.can-do as agent for the Borrower.-

‘Delegation .

Delegation

o9



15.2-

153

Terms

" The Lendar and each Recaivar riay make a delegation on the terms and conditions (including
the power ta sub-delegate) that itor he/she thinks fit.

Liabidity

“Naither the Lander nor any Receiver shall be inany way liable of responsible to the Borrower for -

any loss-or liability arising from -any act, default; omission. or misconduct on the part of any

- Deleate.

16. .

16.1

16.2

163

Application of proceeds

- Order of appéi'catia'h'of';proc‘eeds' _

All monies received or recovered by the Lender, a Recaiver or a Delegate under this deed of in

‘connectioh with the realisation or enforcement of ail or part of the sacurity constituted by this
deed {other than sums received under any insurarice Policy); shall {subject to the claims of any

person having prior rights and by way of variation of the LPA 1925} be applied in the following
order of priority (bul without prejudice to the Lendet's right to recover any shortfall from the

- Borrower)

{a) inor towards payrent of all costs, Habilities, charges and expenses incurred by oF on .-
behalf of the Lender {and any Recéiver, Delegate, attorney or agent appointed by it}
under or in- connection with-this deed and of all remuneration due 'to any Reteiver.

- -under or in connection with this deed;

(b} inor towards payment of the Secured Liabilities in any order anﬁ_rﬁénne‘r_ that the |
Lender determines; and

ey inpayment of the surplus (if any) tothe Borrower or other p'ersch'e'n‘t'it!ed tair

App‘roplria&inn :

* Neither the Lender, any Receiver hor any Delegaté shall be bound {whether by virtue of section’

109(8) of the LPA 1825, which is varied accordingly, of otherwise} to pay or appropriate. any.

receipt or payment first towards interest rather than principal or atherwise in any particular:
~order between-any of the Secured Lighilities.

Suspense account

All monies feceived by the Lender, 3 Receiver or a Delegate under this deed (other than sums

received under any Instrance Policy that are not going to be applied in-or towards dischatge of

the Secured Liabilities):

{a) - may, at-the discretion of the Lé'nde'r,' Receéiver or 'De!eg‘até;'bé credited 1o 4 su'spe'nf;é
“account; .
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17.

17.1

473

(b} . shall bear interest, if any, at the rate agreed in writing bétween the Lender and'the
Borrawer: and ' '

{ey - “may be hald in that account for so long as the Lender, Receiver or Delegate thinks fit.

‘Costs and indemnity
Costs.

' ~ The Barrower shall; prbmpt'{y 'foi!'owmg:'déi’hénd,' pay o, ‘or reimburse, the Lender and 'any_' B

Receiver, on afull indemnity basis, all casts, charges, expenses, taxes and liabilities of any Kind

{including, without limitation, legal, printing: and out-of-pocket expenses} incurred By the
- Lender,any Receiveror any Delegate inconnection with: R :

{3} thisdeedor the Charged Assets;: _
{b) - taking, holding, protecting, perfecting, pres'e.rving'or enfarcing {or aftém'ptihg'to do so)
—any of the Lender's, a Recelver's or a Delegate’s rights under this deed; or -
“ (e} . taking proceedings for, or recovering, any of thie Secured Liabilities,
together with interest, which shall accrue and be payabile {without the néed for any demand for B '
payment-being made} from the date on which the relevant cost, charge, expense; tax or lability

“carase until full discharge of that cost, charge, expense, tax or lability (whether befare.or after

judgment, liguidation, winding-up or administration of the Borrower) at the Defauk Rate.
Indemnity o
(a} The Borrower shall indemnify the Lender, each Receiver and each 'D'e!ég'at:e, and their
respective employees and agents against all liabilities, costs; experises, damages and -
dosses {including but not limited 1o any direct, indirect or conseguential losses, loss of.
 profit, loss of reputation and all interest, penalties and legal costs {calcuiated on.afull
indemnity basis) and all other-professional costs and expenses) suffered or incurred by
" -anyof them arising cut-6f or in connection with:
) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under thisdeed or by law in respect of the Charged
D Assetsl '
(i) taking: holding, protecting, -perfecting, preserving or enforcing (of attempting
1o do so) the security constituted by this deed; or _
iy - gnydefauit or delay by the Borrower in perfarming any of its ob!ig'ati'ons unt:!ér'_-
Cthisdead. _
(6) Any past or present emploves or agent may enforce the terms of this clause 172
‘subject: to and in accordance with the provisions of the Contracts {Rights of Third
‘Parties) Act 1995, '
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18.1

Further assurance
Further assurance

The Botrower shall promptly, at its own expense; take whafever action the Lender or any

Receiver may reasonably reguire for:
~{a) creating, perfecting or protécting the security created or intendad to-be created by this .
desd;

{b) fac‘]lité.ting the realisation of any Ch'a'rged'Ass'ét';' of .

R facilitating the exercise-of any right, power, authority or distretion exercisable by the -

Lender or any Receiver in respect of any Charged Assef

including, without limitation the execution of any mortgage, transfer, conveyance, assignment
Cor assurance-of all or any of the assets forming part of {or intended to Torm part of} the Charged.

Assets {whether to the Lender or to its nominee) and the giving of any notice, order or direction’

 and the making of any filing or registration which, in any such case, the Lender may consider :

19

iea

19.2.

20,

201

"Subject to clause 27.3
-cost of the Borrower, take whatever action'is necessary to: _

necessary or desirable..
 Power of attorney
_ '-Appoint'mem of at't'al"hevs

- By way of security, the Borfower irrevocably appoints the Lander, every Recaiver-and every
. Delegate separately to be the attorney of the Borrower and, in s name, on its behalf and as its

actand dead, to execute any documents and do any acts and things that:
{a) - the Borrower is required to execute and do under this deed and Wwhich it has not done; .
or '
(b} any attorney deems proper or desirable in exercising any of the rights, powers,
- authorities and  discretions conférred by this deed or by law on-the Lender,-any-.
“Receiver grany Delsgate.

Ratification of acts of atiorneys

The Borrower ratifies and confirms, and agrees to ratify. and confirm, anything that any of its -

_' attarneys may do in the proper and lawful exercise, or-purported éxercise,.of all or any of the
-~ rights, powers, authorities and discretions referred to in clause 19.1. '

Release

Release

4t the end of the Se'.curity Period, the Lender shall, at the request and-

-
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211

212

22,

231

222

223

23,

23,1

{a)  release the Charged Asséts from the securify constituted by this deed; snd -

{b} - reassign the Charged Assetsto the Borrower:

- Assignment and transfer

“Assignment By Lender

“{al At any time, without the consent of the Borrower, the Lender_’m‘aigf assign or transfer
"~ anyorallof its rights:and obligations under-this deed.
(b} . The Lender miay disclose to any. actual ar proposed a‘$sig’neé or transferee any.
‘information in its possession that relatés to the Borrower, the Charged Assets and this
“deed that the Lender considers appropriate.

Assignment by Borrower

U Theé Borrower miay not assign any of its rights, or transfer any of its rights or abligations; under
Cthisdeed. e o

Set-off
Lender's right of set-off

The Lender may af any time st off any liability of the Borrower to the Lender against any

liability of the Lehder to the Borrower, whether either liability is present or future, liguidated or™ -

unliquidated, and whether.or not either liability arises under this deed. If the liabilities to be set’
off are axpressed in different currencies; the Lender may convert either liability at a market rate:
‘of exchange for the purpose of set-off. Any exercise by the Lender of its rights under this clause

- 22.1 shall not limit or affect any other rights or remedies available to it under this deed or -
otherwise, : :

No obfigation to sétoff

. The Lander is Aot abliged 15 exercise its rights under dlause 221 it ho‘@evér’, it does exercise

thase rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off

All payrménts made by the Borrower to the Lander under this deed shall be madé in full without S

“any set-off,.counterclaim, deduction or withholding {other than any deduction or withholding of

tax as required by law).

‘Amendments, waivers and consents
‘Amendments

No amendment of this deed shail be effective unless it is in writing. anid signed by, or on behalf
- of, each party (o7 it5.authorised reprasentative): '
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23,2

233

24,

251

25. :

26.1

“Waivers and consents _ _
{a) A waiver of any right or remedy under this dead or by law, or asy consent given under
.. this deed, is anly effective if given in writing by the waiving or consenting party and.

‘shall not be deemed a waiver of any other breach or default. It only applies in the
circumstances for which it is given and shall not prevent the party 'giving it from

U subseguently relving on the relevant provision.
(b} A failure or delay by a party to exercise any right of temedy provided under this deed
'_'-or_by faw shall not constitute a waiver of that-or any other right or rermedy, prevent or -
restrict any further exercise of that or any other right or remedy or constitute an
election to affirm this deed. Mo single- or partial exercise of any right or remédy
provided under this deed or by law shall ;Sre\';ent or restrict the further exercise of that
- or any.other right or remedy. No election to affirm this deed by the Lender shall be
effective unless it is'in writing.

Rights and remedies

 The rights and remediss provided unider this dead are cuniulative and are in addition 't'o,.a'nd.'n'ot__ B

‘exciusive of, any rights and remedies provided by law.
Severance

U any - provision {or part of ‘& provision) of this deed is_o%.' becomes invalid, illegal o

‘uhenforceable, it shall be deemed modified fo the minimum extent necessary to make it valid;
' Jegal-and enforceahle. if such modification is not possible; the relevant provision (or part.of a

" provision} shall be-deemed deleted. Any modification to or delétion of a provision (or partaf a

provision} under this clause shall not affect the legality, validity and enforceability of the rest.of-

this deed. .

Counterparts

" Counterparts '

{a}) This deed may be exacited i any number of counterparts, aach of which when
' executed and delivered shall constitte a duplicite original, but all the counterparts

-&halt together constitute one deed. ' _
(b} Transmission 6f the exacuted signa’ﬁ;ré page of a ccuhterpért af this deed by fax or
" email (in PDFJPEG or other agreed format) shall take effect as delivery of an executed
counterpart af this deed. [ either method of delivery is-adopted; without prejudice to
" the validity of the deed thus made,; each party shall provide the others with the original

‘of such counterpart as soon as reasonably possible thereafter.

Third party rights

Third party rights
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271

a7

273

234

27.5

'E'Scce'pt as expressly p‘rc’:\;ided élsewhere in this dead, 3 p.eréc"h who i not 4 party to this-desd -

shall not have any rights under the Contracts {Rights of Third Parties) Act 1999 to enforce, or .
enjoy the henefit-of, any term of this deed. This does not affect any right or remedy of a third

" party which exists, oris available; apart from that.Act:

- Further provisions

_ . Independent security

'_ The security tonﬂtituted. by this deed shall b'ei..in aciﬁ.itéon. to, and 'indepen{ﬁentfof; aﬁy .'.othér. N '
security or guarantee that the Lender may hoid for any of the Secured Liahilities at any time, No

prior security held by the Lender over the whole or any part of the Charged Assets shall mergain -
“tha security created by this deed, :

: Continuing security’

The security constitutad by this deed shall remain in fiill force and effect as a continuing security

[ for the Secured Liabilities, despite any settlement of account, or intermediate payment, or other
. matter or thing, unless and until the Lender discharges thisz deed in witing.

Discharge conditional

© Any release; discharge or settiement betweaen the Borrower and the Lender shall be deemed
©conditional on no. payment or security -received by the Lender in respect of the-Secured .
“Liabiiities being avoided, réduced or ordered to be refunded under any law relating to-.

insolvency, hankruptcy, winding-up, administration, receivership or otherwise. Desgite any such’ _
release, discharge or setftlement:.

{a)- . the Lender orits nomihee may retain this deed and the security created by orunder it,

Cindluding all certificates and- documents relating to the whole or any part of the

. Charged Asséts, for any pericd that the Lender deems necessary 10 provide the Lender ' o

U with security against-any such avoidance, reduction or order for refund; and

- {b) " the Lender may recover the vallie or ‘amount of such security or payment from the
Borrower stubsequently as if the release, discharge or seftiement had not occurred.

 Certificates

A certificate ar determination by the Lender as €0 any amount for the fime being due to it from
the Borrower underthis deed shall be, in the absence of any manifest error, condusive-evidence

of the amourit due.

Cansolidation

" The restriction on thé fight of consolidation contained in section 93 of the LPA 1925 shall not

“apply 1o this deed.
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282

283

za.4

20,

291

" Notices

Delivery

" Any hiotice or other communication given to a party under or in.connection with this deed shall
be:

{8 inwriting

{b) - delivered by hand, by pre-paid Fitst-class post.or- Gther next working 'da;g dalivery

service or-sent by fax or by email; and

(e} sentto: _ _
"y the Borrower at the addiess referred to in the Parties ¢lauise at the beginning

“of this deed; or - '

iy . the Lehder at its registered office,

ar to any Gther addréss or fax number or email address as is notified in writing by one party to
‘the other from time to time;

Receipt by Borrower

Any notice ‘or othér communication that the Lender gives to the Borrower shall be deemed ta

have been received:

By if posted by pré-paid first-class post or-other next-working day delivery service, o the
Csecond Busingss Day after posting; and

ey i sentby fax or By emall, when receivedin 'ieg'ibia farm:

A notice or othet communication given as described in latse 28.2(a)

" that is not:a Business Day, or after normal business hours,. in the place it is recgivad, shall be

deemed to have been received on the next Business Day.

Receipt by Lender
Ary notice or other communication given to the Lender shall be deemed to have béen received
~anly onactua! receipt:

Service of proceedings’

This clause 28 does 'n'ot-ép?z!y to the service of a.n‘,if pr'ﬁteedi'n'gsi or other documents in any legal -

- “action or, where applicable, any arbitration-or ather method of dispute resolution.
: Gou’vérhing‘ lawand]u’risditﬁén L

‘Governing law
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This deed and any disputé or clain {including non-contractual disputes or claims) arising out of
o incennaction with it or its subject matter or formation shall be governed by and construed in
“accordance with the law of England and Wales.

29,2 Jurisdiction

“Each party irrevocably agreas that, subject as provided below, the courts of England and Wales

“shall have exclusive jurisdiction over any dispute or-daim {including non-contractual dispuites or
claims) arising out of or in connection with this deed or its subject matter or formation. Nothing
in this clause shall limit the right of the Lender to take proceedings against the Borrower inany

" other court of competent jurisdiction, nor shall the taldng of proceedings in any one or -more '
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently -

“ar not, to the extent permitted by the law of such other jurisdiction.

. 29.3  Otherservice
The- Borrower irrevacably tonseiits to ‘any process in any legal action or proceedings under
lause 22 being served on it in accordance with the provisions of this deed relating to service

~of notices, Nathing contained in this deed shall affect the right to serve process in any other
~manner permitied by law.

_This docurrent has been executed as a deed and is defiverad and takes effect an the date stated at the
beginningof it : - .
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Scheduleé1 - 'Prop’er.t\;
.- The freehald property at 8 Harley Street, Loridon W1G 9PE shown edged red on the plan annexed o this -
" Legal Charge and being granted out of title number 444299,
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_ ' Executed asa Deed by _ : T A v eneveein i -
. EIGHT HARLEY STREET PROPCO LEMiTED _ L ‘Director.
acting by g Director T : s
" inthe4resence of:.
ey 5

- Asign Gure OF.V.VETII\EESS _
| NAME: &{‘\:&% \,\)QLTQ% )
ADDRESS: mg ‘Qﬁr‘;»@é"‘ ﬂ@m%
- B C)% A

: Executed as a Deed by e s ' e
CCSBF COMMON SEMSE BUSINESS FUND!NG LTD. . Director T
actmg by a Director
inthe presence of: -

SIGNATURE OF WITNESS
NAME:
ADDRERS!
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" Appendix.
. The Plan
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HM Land REQISEIQ Title number NGL972040
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