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Registration of a Charge

Company Name: 88 GOSWELL ROAD LIMITED
Company Number: 14087311

Received for filing in Electronic Format on the: 30/06/2022 XB79E2HD

Details of Charge

Date of creation: 27/06/2022
Charge code: 1408 7311 0001
Persons entitted: TESHUVA INVESTMENTS LIMITED

Brief description:. THE FREEHOLD PROPERTY LOCATED ON LAND ADJOINING 88
GOSWELL ROAD, LONDON EC1V 7DB AND REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER 325519

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: KERRY NOLAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14087311

Charge code: 1408 7311 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th June 2022 and created by 88 GOSWELL ROAD

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th June 2022 .

Given at Companies House, Cardiff on 4th July 2022

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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law- tax-future

DATED 2F  SUNE 2022
88 GOSWELL ROAD LIMITED
and

TESHUVA INVESTMENTS LIMITED

DEBENTURE

This deed is subject o the terms of a deed of priorily daled ﬁ;ﬁ&“ iﬁﬁ@’ 2022 between the Chargor,
the Lender and WPG Finance Limited

CMS Cameron MoKenna Nabarro Olswang LLP
Cannon Place
78 Cannon Steet
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DATE

DEBENTURE

2":?” al t\g E’ 2022

PARTIES

(1)

88 GOSWELL ROAD LIMITED (incorporated and registered in England and Wales under
company registration number 14087311), the registered office of which is at Ground Floor, 30
City Road, London ECTY 2AB) {the "Chargor™); and

TESHUWA INVESTMENTS LIMITED {(a company incorporated and registered under company
number 05478138) the registered office of which is at Flat 4 102 Haverstock Hill, London,
United Kingdom, NW3 2BD (the "Lender™,.

RECITALS

{1)

The Lender has agreed (o make available credit faciliies to the Chargor under the terms of 5
loan agreemeant dated on or around the date of this deed and made between (1) the Chargor
and (2} the Lender (the "Loan Agreemant”™).

It is a condition precedent to the availability of the loan pursuant to the Loan Agresement that the
Chargor enters into this deed.

TS5 AGREED AS FOLLOWS:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Unless defined herein, the defined terms in the Loan Agreement shall have the same
meaning in this deed:

"Administrator”

means any one of mole persons appointed as an administrator of the Chargor by
the Lender under paragraph 14 of scheduie B1 to the Insoivency Act 1986;

*Charged Property”

means, all assets and undertaking mortgaged, charged or assigned by the Chargor
by this desad.

“Event of Default”

means any fallure to pay by the Chargor within flve (5} Business Days of a demand
by the Lender under Clause 6.2 of the Loan Agreement.



“Finance Document”
means the Loan Agreement and this deed.

"Financial Collateral Regulations”

means the Financial Collateral Arrangemenis {No. 2) Reagulations 2003 Sl
2003/3228;

"Floating Charge Assels”

means all the assets and undertaking for the fime being subject to the floating
charge created by this deed {and references to Fioating Charge Asssis include
references to any part of them};

"Lease"
includes any underlease, tenancy, letting, licence, any document supplemental or
collateral to any of them and any agreement to enter into any of them fo which the
Chargor is party;

VILPAII
means the Law of Property Act 1825;

"Properties”

means the properties described in Schedule 1 and any property which is identified
as being a Property pursuant o the terms of any Supplemental Debenture (each, a
"Property™);

"Real Property”
means:

{a) any freshold, lsasehold or immovable property (including the freehold and
leasehold property described in Schedule 1 (The Froperty); and

{b) any buildings, fixlures, fiitings, fixed plant or machinery from time to time
situated on or forming part of such freehold or leasehoid property,

of the Chargor and sll Related Rights;

“Related Righis”
means, to the extent applicable in relation to any asset:

{a} the proceeds of sale or other dispesal of any part of that asset;

{b} all rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

{c} all rights, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title in respect of that asset;

{d} any dividend, interest or other distribution paid or payable; and

(e} any moneys and proceeds paid or payable in respect of that asset;



1.2

1.2.1
122
1.2.3

1.2.4
12.8
128

1.2.7

"Rights"

means any right, privilege, power or immunity or any interest or remedy of any
kind, whether itis personal or proprietary;

"Secured Liabilities”

means all prasent and future liabilities and obligations of the Chargor at any time
due, arising or incurred fo the Lender under the terms of the Finance Documents,
both actual and contingent whether owed jointly or severally, as principal or surety
or in any other capacity,;

"Secured Parties”™

means the Lender, the Recelver and Administrator and any person appointed by
them in connaction with a Finance Document;

"Security"

means a morigage, charge, pledge, lien, or other security interest securing any
cbligation of any person or any other agreement or arrangement having a similar
effect;

"Shareholders’ Agreement”

means the shareholders’ agreemaent relating 1o the Charger entered inte on or
about the date of this deed between {i) Pears Property Interests Limited, (i} WPG
Finance Limited, {ill) the Lender and {iv} the Chargor,

"Suppiemental Debenture”

means any supplemental debenture entered into in favour of the Lender by a
Chargor and described as being supplemeantal to this desd.

Interpretation

in this deed, unless a contrary indication appears:
ferms defined in the Loan Agreement shall have the same meaning in this dead;
“pbligations" means obligations and liabilities;

references to obligations inciude the whole or any part of them, present and future, actual
and contingent,

any reference to "powers” include rights, powers, discretions and authorities;
any reference to any asset include any proceesds of sale of any such asset;

the expression the "Chargor” includes any person deriving title under the Chargor or
gniitled to redeem the Jecurity created by this deed;

any referance o a "Finance Document” or any other agreement or instrument is a
reference {o thal Finance Document or other agreement or instrument as amended,
novated, supplemented, extended or restated (however fundamentally, including any
amendment providing for any increase in the amount of any facility, the alteration of the
nature, purpose or period of those facilities or the change of its parties) from fime o ime;



1.2.8
1.2.8

1.2.10

1.2.11

1.2.12

1.2.13

1.3

1.4

1.5

1.6

1.7
1.7.1

the singular includes the plural and vice versa,

any reference to clauses, paragraphs and schedules are to the clauses, paragraphs of
and schedules to this deed;

the words “other™ and "otherwise” are nof to be construed as being limited by any
wiords preceding them, ;

references to "assets” includes present and future property, revenues and rights of every
description;

references to the Security constituted by this deed becoming “enforceable” shall mean
that the Security created under this deed has become enforceable under clause 7.1
{i_ender's powers}); and

references to "Secured Liabilities™ shall be construed in relation to the Finance
Documents so as to include:

{a) any increase or reduction in any amount made available thereunder andfor any
alteration and/or addition to the purposes for which any such amount, or increased
or reduced amount, may be used;

(by any ancillary faciliies provided in substitution for or in addition to the facilities
eriginaily made available thereunder,

(¢}  any rescheduling of the indebtedness incurred thereunder whether in isolation or in
connection with any of the foregoing; and

(d}  any combination of any of the foregoing.

if any provision of this deed shall conflict with any term of the Sharehclders' Agreement then
the relevant term of the Sharehoiders’ Agreement shall prevail.

This deed is intended 1o take effect as a deed notwithstanding that the Lender may have
executed it under hand only.

incorporation

This deed incorporates the terms of the Finance Documents and any side letters between
the parties to the extent required to ensure the validity of any purporied disposition under this
deed of any freehold or leasehold property under section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1888,

Continuation of undertakings

Any undertaking made by or obligation imposed on the Chargor in this deed wiil continue in
force until the Lender is satisfled that it bas no further obligation fo provide financial
accommodation to the Chargor and all the Secured Liabilities have been irrevocably paid or
discharged in full.

Third party rights

Each Receiver ¢r Delegate is not a party to this desd. However, the Rights conferred on
them under this deed are enforceable by each of them under the Contracts (Rights of
Third Parties) Act 1898,



1.7.2

1.7.3

1.8

3.2

Subject to clause 1.7.1, a person whe is not & parly fo this deed has no right under the
Contracts {Rights of Third Parties) Act 1898 to enforce or enjoy the benafit of any term of
this deed.

The parties {0 this deed may terminate this deed or vary any of its terms without the
consent of any third party. However, they must obtain consent if the termination or
variation adversely affects the Rights of a2 Receiver or Delegate but only to the extent that
such Receiver or Delegate under this deed has notified the Lender that il intends to
enforce that clause at the time of the termination or variation,

Fuil title guarantee

All Security creatad pursuant to this deed is crealed or made pursuant this deed made with
full tille guarantee {in accordance with the Law of Properly (Miscellangous Provisions) Act
1994},

UNDERTAKING TO PAY

The Chargor undertakes with the Lender to pay and discharge on demand the Secured
Liabilities o the Lender when due for payment.

FIXED SECURITY

As continuing security for the payment and discharge of the Secured Liabifities the Chargor
with full tile guarantee charges to the Lender the following assels and undertaking from time
to time owned by it or in which it has a right, title and interest:

by way of first legal morigage ail Real Property owned by the Chargor at the date of this
deed inciuding the Properly specified in Schedule 1;

by way of first fixed squitable charge all Real Property acquired by the Chargor after the
date of this deed and not effectively morigaged under clause 3.1.1 zbove;

by way of first fixed charge:
a}  all plant and eguipment;

B}  all investments other than shares;

Eovi

(
{
{c all shares;

(dy its goodwill and uncalled capital;

(e all inteliectual property;

{fi =&l debis;

{g¥ all bank accounts and moneys standing to the credit of each bank account; and

{h} all contracts or policies of insurance to the extent not effectively assigned under
clause 3 2,

aowned by the Chargor

As continuing security for the payment and discharge of the Secured Liabilities the Chargaor
with full title guarantes assigns, subject to a proviso for re-assignment on redemption, to the
Lender by way of security all contracts or policies of insurances.



4,

4.1

42

4.2.1
422

4.2.3

4.3

4.3.1

432

433

43.4
435

4.4

4.5

FLOATING SECURITY

Floating charge

As continuing security for the payment of the Secured Liabilities the Chargor charges fo the
Lender by way of fipating charge with full title guarantee the whole of its asseis and
undertaking to the extent that such assets and underiaking are not effectively mortgaged,
charged or assigned to the Lender by way of fixed security under clause 3 (Fixed security).

Conversion by notice

Subject to clause 4.4 (Moratorium under Insolvency Act 1886), the Lender may at any time
by written notice ta the Chargor convert the floating charge created by clause 4.1 (Floating
charge) into a fixed charge as regards any Floating Charge Assets specified in the notice if.

an Event of Default has occurred; or

the Lender reasonably considers that any Floating Charge Asset may be in jeopardy or in
danger of being ssized or sold pursuant to any form of legal process; or

the Lender considers that it is desirable in order to protect the priority of the security.
Automatic conversion

if and notwithstanding clause 4.2 (Conversion by notice):

the Chargor creates or attermnpts to create or permits to subsist any Secunly over any
Fioating Charge Assef,

any person levies or attempis to levy any distrass, attachment, execution or other
process against any Floating Charge Asset;

a resolistion is passed or an order is made for the winding-up, dissolution, administration
or re-organisation of the Chargor, or

an Event of Default has cccurred; or

in the opinion of the Lender {acting reasonably) such assets or underiaking are at risk of
becoming subject to any Security or are otherwise at risk of ceasing to be within the
ownership or control of the Chargor,

the floating charge over the relevant Charged Property shall automatically and immediately
be converted into a fixed charge over ali the Fipating Charge Assets (or, in the cases of
clavses 4.3.1 and 4.3.2 above, over the relevant Floating Charge Asset).

Moratorium under Insolvency Act 1986

The Lender shall not be entitled to convert the floating charge created by clause 4.1
{Floating charge) into a fixed charge as a result only of the Charger obfaining a moratorium
or anything done with a view to ¢blaining a moratorium under section 1A of and schedule A1
io the insolvency Act 1986

Gualifying fioating charge

Paragraph 14{2){a) of schedule B1 to the Insolvency Act 1988 applies to the floating charge
created by clause 4.1 (Floating charge) which is a "quslifying floating charge” for the
purpose of paragraph 14{1) of scheduls B1 to the Insolvency Act 1986,



46

5.1

5.2

8.1

&.1.1
8.1.2

5.2

6.2.1

622

6.3

AL P WS

Reconversion

The Lender may at any time after any conversion of the floating charge created under this
deed over any Charged Property info a fixed charge in accordance with clauses 4.2
{Conversion by notice} or 4.3 (Automatic conversion) above reconvert such fixed charge into
a fioating charge by notice o the Chargor.

NEGATIVE UNDERTAKINGS
Megative Pledge

The Chargor shall not create or permit to subsist any Security over any of the Charged
Property.

Disposals

The Chargor shall not sell, transfer, lease or otherwise dispose or purport or agree o
dispose of any of its Charged Property which is expressed o be mortgaged, charged or
assigned by it under this deed cther than in the ordinary course of busingss.

UNDERTAKINGS RELATING TO THE CHARGED PROPERTY
Ropair
The Chargor shail;

keeap the Real Property in good and substantial repair and condition; and

not, without first obtaining the writlen consent of the Lender, make any structural
alterations or additions to or cany out any developmeant on or make any planning or
similar application relating to any of the Real Property.

If the Chargor fails to comply with the undertakings in clauses 6.1.1 and 6.1.2 above the
Lender will be entitled to repair and maintain the Charged Property and carry out works of
rainstatement at the cost of the Chargors and will for this purpose have the rights of entry set
out in this clause 6.

Propristorship

The Chargor shall not permit any person;

to be registerad as proprietor under the Land Registration Act 2002 of any Rea! Proparty
not create or permit to arise any interest referred 1o in schadule 1 or schedule 3 of such
act affecting such Real Property; or

to hecome antitled to any proprietary right or interest which might affect the value of such
Real Properly.

Motification of acquisitions

Tha Chargor shall promptly notify the Lender of any proposal, contract, conveyance, option,
transfer or other disposition involving the acquisition by the Chargor of any interest in any
Real Property.



8.4

541

642

§.4.3

544

8.5

8.5.1
652

853

6.6

6.61

6.6.2

6.7

6.8

Powers of leasing

The Chargor's statutory and any other powers of entering into Leases and accepting or
agresing to accept surrenders of Leases are excluded and shall not be exercisable by the
Chargor in reigtion fo any Real Property and the Chargor shall not without the prior writlen
consent of the Lender:

part with possession or ocoupation of, confer any licence or right {o occupy nor confer
any interes! in any Real Property (save as may arise by operation of law);

grant (save as may arise by operation of law} any permission to assign, underlet or part
with possession or ccoupation of any Real Property,

agree or permit any amendmend to or waiver of the terms of any Lease (including any
iease under which the Chargor is tenant); or

exarcise any power {o determine any Lease,
Right of enfry

The Chargor shall permit the Lender, is agents and contraciors at reasonable limes and
upon reascnzble notice {or at any time without notice after the occurrence of an Event of
Default or in case of emergency} o enter nto or upon any panl of its Real Property withou
becoming hable as morigagee in possession:

o view the state and condition of or o value it

to comply with or cbiect to any direction or notice or other matler served upon the
Chargor, and

to carry out at the cost of the Chargor any repairs or maintenance or {o lake any action
which the Lender considers nacessary in connection with such Real Property fo procure
compliance with any obligation of the Chargor in this deed.

Compliance with obligations

The Chargor shall:

observe and perform all laws, covenanis and stipulations from time {o time affecting any
Charged Property; and

make all payments and carry out any necessary registration or renewsls and take afl
steps in respect of the Charged Property,

which are, in each case, necessary to praserve, maintain and renew the Charged Property
{or any part of if}.

Documents of title

The Chargor shail on written request from the Lender deposit with the Lender all deeds and
docurments of title relating to the Charged Property.

Failure to comply

if @ Chargor fails to comply with any of its obligations under this deed the Lender or its
agents and conlractors may take such steps as it considers appropriate to procurs
compiiance with such obligations at the cost of that Chargor.



7. ENFORCEMENT OF SECURITY
71 Lender's powers

On the occurrence of an Event of Default, this deed shall become enforceable and the
Lender may immediately or at any time thereafter:

AN appoint ong of more persons as an Administrator of the Chargor in accordance with
schedule B1 to the Insclvency Act 1886;

712 exercise the power of sale and all other powers conferred by section 101 of the LPA as
varied or extendad by this deed;

7.1.3 subject io seclion 72A of and paragraph 43 of schadule A1 io the Insolvency Act 1888,
appoint cne or more persons as a receiver and manager or administrative receiver of any
Charged Property,

7.1.4 aexercise all the powers conferred on a Receiver by this deed, the LPA and the Insoivency
Act 1988,

7.1.8 by notice to the Chargor end the Chargor's right to possession of all or any real property
forming part of the Charged Property and enter inte possession of all or such part of such
real properiy,

7.1.8 o the exdent that this deed constitules a “security financial collateral arrangement” as

defined in the Financial Collateral Regulations, appropriate any Charged Property which
constitutes “financial coliateral” as defined in the Financial Collateral Regulations in or
towards satisfaction of the Securad Liabilifies and the value of any Charged Property
appropriated in accordance with this clause shall be;

(&) inthe case of cash, its face vaiue at the time of appropriation; and

(b} in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined by the Lender by reference to any
recognised market index or other applicable generally recognised source or such
other process or method as the Lender may reasonably select {including a
valuation carried out by an independent firm of accountants or valuers appointad
by the Lender),

and the Chargor agrees that the methods of valuation provided for in this clauss are
commercially reasonable.

747 Powers under the LPA
7.1.8 Section 103 of the LPA will not apoly to this deed.
7.4.9 The power of sale and all other powers conferred by section 101 of the LPA as varied or

extended by this deed will arise upon axecufion of this deed by the Chargor.
7.2 Administrators

If the Lender appoints two oF more persons as Administrator of the Chargor, the appointmeant
may specify whether those persons are 1o act jointly or concurrently,

LM TR MRS MY A ST o -



7.3
7.31

732

733

7.34

8.

8.1

8.2

821

8.2.2

8.3

Receivers

The Lender may appoint any Receiver upon such terms as o remuneration and
otherwise as the Lender thinks fit and the maximum rate specified in section 109(8) of the
LPA shall not apply.

Ay Receiver will be the agent of the Chargor for all purposes and the Chargor will be
responsible for such Receiver's acts and defauits and for his remuneration, costs, fees,
taxes and expenses to the exclusion of liability on the part of the Lender.

Whers two or more persons are appointed as Receiver any act authorised to be doneg by
the Receiver may be done by all of them acting jointly or by any one or more of them
acling severally.

The Lender may at any time by wriling remove any Recsiver (subject to the oblaining of
any required order of the court in the case of an adminisirative receiver) whether or not
the Lender appoints any other person as Receiver in his place.

POWERS OF RECEIVER AND LENDER

Statutory powers

A Receiver shall have and be entitled fo exercise all the powers conferred on a receiver by
the LPA and, whether or not such a Receiver is an administrative receiver, all the powers
conferred upon an administrative receiver by schedule 1 to the insolvency Act 1988 which
powers are incorporated in this deed.

Additional powers

By way of addition to and without limiting any other powers referred o in this clause 8 a
Receiver shall have power (both before and afler the commencement of any liquidation of
the Chargor) to do every act and thing and exercise every power:

which the Chargor would have bean entitled to do or exercise If no Receiver had been
appointed or which the Receiver would have been entitled to do or exercige if the
Receiver were the absolute legal and beneficial owner of the Charged Property;

which such Receiver in his sbsohie discretion considers necessary or dasirable for
maintaining or enhancing the value of any Charged Property or for or in connection with
the enforcement of the Security created by this deed or the realisation of any Charged

Property,
and may use the name of the Chargor in connection with any exercise of such powers,
Prior Security

At any time after the Security given by this deed has become enforceable, the Lender may
redeem any prior Security against the Charged Property or procure a transfer of such
Security to itself and may agree the accounts of the person entitled to that Security and any
accounts so agreed will be binding on the Chargor. Any money paid by the Lender in
connecton with a redemption or transfer of any prior Security will form part of the Secured
Liahilities.



8.4

8.

81

8.2

10.

101

102

i0.3

10.3.1
10.3.2

10.3.3

Poszession

If the Lender, any Receiver or any delegate of either of them fakes possession of any
Charged Property it may go out of possession at any time.

DELEGATION OF POWERS BY LENDER OR RECEIVER

Delegation

The Lender or any Receiver may from time to time delegate by power of attorney or in any
other manner to any person any powers which are for the time being exercisable by the
Lender or & Receiver under this deed in ralation to any Charged Properly and any such
delegation may be made upon such terms as the Lender or such Receiver may think fit.

Liability for delegates

Neither the Lender nor any Receiver will be in any way liable or responsible to the Chargor
for any loss or damage arising from any act or omission on the part of any such delegate
unless such ioss or damage is caused by the fraud, gross negligence or wilful misconguct of
the delegate.

EXCLUSION OF LIABILITY

Ma obligation to recover

Neither the Lender nor any Receiver is under any obligation to take action to collect any
money or enforce any rights comprised in the Charged Property whether or not it is in
possession of the relevant Charged Property.

Liability as mortgagee in possession

if the Lender or any Receiver lakes possession of any Charged Property, it will not be liable
to account o the Chargor for anything except actual receipts or be liable to the Chargor for
any loss arising from any realisation of any Charged Property or for any default or omission
for which a receiver or mortgagee in possession would be liable.

Losses on enforcement

The Lender or any Receiver will not be flable to the Chargor for any loss or damage arising
from:

any sale of any Charged Property;

any act, default or omission of the Lender or any Receivar in relation to any Charged
Property; or

any exercise or non-exercise by the Lender or any Recelver of any power conferrad upon
it in relation to any Charged Property by or pursuant to this deed or by the LPA,

unless such loss or damage is caused by the fraud, gross negligence or wilful misconduct of
the Lender or any Recsiver,

T e e L



1. COSTS AND INDEMNITY

11.1 Costs and expenses

The Chargor shall within 3 Business Days of demand pay to the Lender the amount of all
costs and expenses incurred by i in conneclion with the negotiation, preparation, printing,
execution, perfection or enforcement of the Finance Documents.

11.2 indemnity

11.2.1 The Secured Parties may indemnify themselves out of the Charged Property in respect
of and pay and refain, 2l sums necessary fo give effect to the indemnity in this
clause 11.2 and shall have a lien on the Security constituted by this deed and the
proceeds of the enforcement of the Securily constituted by this deed for all moneys
payable to them.

2. APPLICATION OF SUMS REALISED
121 Order of application

Subject to claims having pricrity 1o the Security created by this deed all money recoverad by
the Lender or any Receiver as a resuli of the enforcermnent of this deed or otherwise by
reason of the Security created by this deed will be applied in the following order,

12.1.1 in payment of all costs, fees, taxes and expenses incuired by the Lender or any Receaiver
in or pursuant fo the exercise of the powers set out in this deed, any Administrator's
expenses incidental to his appointment and the exarcise of his powers and all other
cutgoings properly payable by any Receiver or any Administrator;

12.1.2 irr payment of remuneration to any Recelver or Administrator;

12.1.3 in or towards payment of the Secured Liabilities in such order and in such manner as
provided for in the Loan Agresment; and

12.1.4 the balance (if any} in paving any surplus 1o the Chargor or any other person entitled to it
12.2 Contingent or future liabllities

If any money is received by the Lender or a Receiver as a resull of the enforcement of this
deed or otharwise by reason of the Security created by this deed at a time when the Secured
Liabilities include contingent or future liabilities the Lender or any Receiver may hold some or
all of such money in a suspense account.

43. PROTECTION OF PERSONS DEALING WITH LENDER OR RECEIVER
No person dealing with the Lender or any Receiver will be concerned to enguire:

131 whether any event has happened upon which any of the powers conferred by this desd may
have arisen or be exarcisable;

13.2 otherwise as to the propriety or regutarity of any exercise of the powers conferred by this
deed or of any act purporting or intended {o be in exercise of such powers; or

13.3 whether any Secured Liabilities remain owing.



14. HNOTICE OF SUBSEQUENT CHARGE

If the Lender receives notice of any subsequent Securily or other interest affecting any Charged
Property:

14.1 it may open a new account for the Chargor in its books and may transfer any outstanding
balance owing by the Chargor 1o such naw account;

i4.2 if it does not open a new account then, unless it gives express written notice to the contrary
to the Chargor, all payments made by the Chargor to it will as from the time of receipt of
guch notice be treated as having been credited to a new account of the Chargor and not as
having been applied in reduction of the Secured Liabilities,

15. FURTHER ASSURANCE

15.1 The Chargor, at its own cost, shall promptly do all such acts or execute all such documants
{including assignments, transfers, morlgages, charges, nolices and instructions) as the
Lender may reasonably specify (and in such form as the Lender may reasonably require in
favour of the Lender or its nominee(s));

15.1.1 to perfect the Security created or intended to be created under or evidenced by this deed
(which may include the execution of a morlgage, charge, assignment or other Security
over all or any of the Charged Properly) or for the exercise of any rights, powers and
remedies of the Secured Parties provided by or pursuant (o this deed or by law;

15.1.2 to confer on the Secured Parties Securlly over any property and assets of that Chargor
located in any jurisdiction equivalent or similar to the Security intended to be conferred by
or pursuant io this dead

15.4.3 to facilitate the realisation of the Charged Assels which are, or are intended to be, tha
subject of Security created by this deed.

15.2 The Chargor will take all such aclion as Is reasonably requested of it by the Secured Parties
and reascnably available W it (including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or infended to be conferred on the Secured Parties by or pursuant o this
deed.

18. POWER OF ATTORNEY BY CHARGOR

The Chargor irrevocably and by way of securily appoints each of the Lender, any person
authorised in writing by or on behalf of the Lender and any Receiver as its attorney in each case
{with full power to appoint substitutes and to delegate) severally in ils name and on its behalf
and after the occurrence of an Event of Defaull to execute deliver and perfect any document or
do any act or thing which;

18.1 may be required in the exercise of any righis or powers conferred on the Lender or any
Receiver under this deed or by law; or

16.2 the Chargor is obliged to execute or do under this dead,
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and the Chargor covenants with each of the Lender and any Receiver 1o ratify and confirm all
lawful acts or things made, done or executed by that attorney.

17. PROTECTIVE CLAUSES
17.1 Waiver of defences

The obligations of the Chargor undar this deed and the security constifuted by this deed will
not be affected by an act, omission, matter or thing which, but for this clause 17, would
reduce, release or prejudice any of such obligations or security under this deed inciuding
{whether or not known to it or the Lender}:

17.1.1 any time, walver or consent granted to, or composition with any other person;

17.1.2 the release of any other person under the terms of any composition or arrangement with
any craditor of any person;

17.1.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
o perfect, take up or enforce, any righis against, or security over property of any other
person or any non-presentation or non-observance of any formality or other reguirement
in respect of any instrument or any fallure to realise the full value of any security;

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

17.1.8 any amalgaration, merger or reconstruction of the Lender with any other person or any
sale or transfer of the whole or any part of the assets or undertaking of the Lender to any
other person;

17.1.6 the existence of any claim, set off or other rights which the Chargor may have at any time
against the Lender, whather in connection with the Finance Documents or otherwise;

17.4.7 any novation, amendment, supplement, extension, restatement (however fundamental} or
repiacement of a Finance Document or any other document or security;

17.1.8 any unenforcaability of any obligation of any person under any Finance Document or any
other document or security; or

17.1.8 aity insolvency or similar proceedings.
17.2 Immediate recourse

The Chargor waives any right it may have of first requiring the Lender to proceed against or
aenforce any other rights or security or claim payment from any person before enforcing the
security constituted by this deed. This waiver applies irrespective of any law or any provision
of a Finance Document to the contrary.

17.3 Appropriations

Untif the Secured Liabiliies have been irrevocably paid in full, the Lender may,

17.3.1 refrain from applying or enforcing any other moneys, security or rights held or received by
the Lender in respect of the Secured Liabilities, or apply and enforce the same in such
manner and order as it sees fit (whether against the Secured Liabilities or otherwise) and
the Chargor shall not be entitied o the benefit of the same, and



17.3.2 held in an interast-bearing suspanse account any moneys received under this deed.

17.4

18.

18.1

148,

20.

21.

21.1

21.2

22,

Turnover

The Chargor shall hold on trust for the Lender any money or other benefit which it may
receive in breach of this clause and will pay or transfer the same to the Lender for
application by the Lendar in or towards discharge of the Secured Liabiiities.

DISCHARGE OF SECURITY
Discharge conditional

Any discharge of the Chargor by the Lender in raliance on a payment or Securily received by
the Lender will cease io be effective if that payment or Security is avoided, reduced or
invalidated for any reason and the Lender will be entitled to recover from the Chargor on
demand the amount of the Secured Liabilities discharged by such payment or security.

REDEMPTION

After the repayment or discharge in full of the Secured Liabiliies and provided that the Lender is
satisfied that the Lender is not under any obligation to provide financial accommaodation to the
Chargor pursuant to the Finance Documents, the Lender will at the request and cost of the
Chargor release the Charged Froperly from the Security created by this deed.

COMMUNICATIONS

Any communication, demand, notice or consent to be made under or in connection with this
deed shall be made and delivered as provided for in clause 8 {(Notices) of the Loan Agreemant,

ASSIGNMENT AND TRANSFER
Assignment and transfers by the Lender

The Lender may at any time assign or transfer all or any part of its rights under this deed in
accordance with the terms of the Loan Agreement.

Chargor

The Chargor may not assign any of its rights or ransfer any of its rights or obligations under
this dead or enter into any transaction which would result in any of these rights or obligations
passing to ancther person.

SET-OFF

The Lender may at any time while an Event of Default is continuing set-off any matured
obligation due from the Chargor under this deed (fo the extent beneficially owned by the
Lender) against any matured obligation owed by the Lender 1o that Chargoer, regardless of the
place of paymert, booking branch or currency of either obligation. If the obligations are in
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different currencies, the Lender may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off.

23. BMISCELLANEOUS
231 Possession

The Chargor shall be entitled to possession of any Real Property forming part of the
Charged Property until termination of such right by the Lender under clause 7.1 (Lender's
pOwers).

232 Certificates and determinations

Any certification or determination by the Lender of a rate or the amournt of the Secured
Liabilities:

2321 must be supplied in sufficient detall for such cerification or determination to be verified
with reascnable accuracy; and

2322 is, in the absence of manifest or demonstrable error, conclusive svidence of such
amount.
233 iHegatity

If, at any time, any provision of this deed is or becomes illegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

23.4 Rights and remedies of Lender

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this deed shall operale as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or othar exercise or the exercise of any other right or
remedy. The rights and remedies provided in this deed are cumulative and not exclusive of
any rights or remedies provided by law.

235 Continuing security

This deed is a continuing security and extends to the balance from fime to time of the
Secured Liabilities irrespeactive of any intermediate payment of moneys due to the Lender.

238 Cther securify

This deed is in addition o and will not in any way be prejudiced or affected by the holding or
release by the Lender or any other person of any other security at any time held by the
Lender.

237 Consoclidation

The restrictions on the right of consolidating mongage securities contained in section 83 of
the LPA will not apply to this deed.
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23.8

239
23.9.1

2382

24.

t.and Registry consent

By sxecuting this desd the Chargor consents fo the entry of the following restriction against
any registered titles {and any unregistered properties subject to compuisory first registration)
which are at any tme subject to this deed:

"Mo disposition of the registered estate by the proprietor of the registered estale, or by the
propristor of any regisiered charge, not being a charge registered before the entry of the
restriction, s to be registered without & writlten consent signed by the proprietor for the
fime being of the charge [date]l in favour of WPG Finance Limited referred 1o in the
charges register.”

Further loans

Subject o the terms of the Loan Agreement, the Lender is under an obligation {0 make
further loans to the Chargor, and that obligation will be deemed to be incorporated in this
deed as if set out in this deed and this security has been made for securing those further
advancss.

The Chargor consents to an application being made to the Land Registry to enter notice
of the obligation to make further loans on the Charges Ragister of any registered land
forming part of the Charged Property.

COUNTERPARTS

This deed may be executed in any number of counterparts, and this has the same effect as if

285.

28,

26.1
26.1.1

26.1.2

26.1.3

the signatures were on a single copy of this deed.

This deed and any non-contractual obligations arising out of or in connection with this deed

shall be governed by Engilish law.

JURISDICTION

Jurisdiction of English courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this deed (including a dispute relating o the exisience, validity or
termination of this deed) or any non-contractual obligation referred to in clause 25 {Law)
{a "Disputs™).

The Lender and the Chargor agres that the courls of England are the most appropriate
and convenient courts to settle Disputes and accordingly neither of them will argue o the
contrary.

This clause 26 is for the benefit of the Lender only. As a result, the Lender shall not be
prevented from taking procesadings relating to a Dispule in any other courts with
jurisdiction, To the extent allowed by law, the Lender may take concurrent proceedings in
any number of jurisdictions,
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This deed has besn executed and delivered as a deed on the date shown at the beginning of this
deed,



Schedule 1

The Property

The freshold property located on land adioining 88 Goswell Road, London EC1Y 7DE and registered
at the Land Registry with title number 325818,
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Execution Page

The Chargor

Execuled as a deed by

88 GOSWELL ROAD LIMITED
by a director

in the presence of

S Mo S Mt

Director g)::’i“ T?QUQW ?ms

Witness signature:

Witness name:

Ash Mithani

Finance Director - Joint Yentures

Witness occupation:

The Lender

Executed as a deed by

TESHUVA INVESTMENTS LIMITED
by a director

In the presence of;

T et e i

Director

Wiitness signature

Witness name:
Ash Mithani

Finance Director - Joint Ventures
Wtness oooupation: e

Witness address:
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